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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the Quarterly Period Ended December 27, 2014

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the Transition Period from to

Commission File Number: 001-36711

BOOT BARN HOLDINGS, INC.

(Exact name of registrant as specified in its arart

Delaware 90-077629C
(State or other jurisdiction of (I.LR.S. employer
incorporation or organizatiot identification no.)
15776 Laguna Canyon Roat 92618
Irvine, California (Zip code)

(Address of principal executive office

(949) 453-4400
Registrant’s telephone number, including area code

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastlags. Yedx] No[O
Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥alb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8 232.405 of tthapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such filesi e No O
Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerdited” “accelerated filer” and “smaller reportirmmpany” in Rule 12b-2 of the Exchange
Act.
Large accelerated fileCl Accelerated filed
Non-accelerated fileX] Smaller reporting compard

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yedl No

As of February 1, 2015, the registrant had 25,9 shares of common stock outstanding, $0.000{Yqdae.
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Part 1. Financial Information
Item 1. Financial Statements (Unaudited)
BOOT BARN HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except per share data)

(Unaudited)
December 27 March 29,
2014 2014

Assets
Current asset:
Cash and cash equivalel 3,59 $ 1,11¢
Accounts receivabl 4,512 2,191
Inventories 121,85! 102,70:
Prepaid expenses and other current assets 7,50¢ 8,68¢

Total current assets 137,47 114,69¢
Property and equipment, r 27,02t 21,45(
Goodwill 93,091 93,091
Intangible assets, n 57,76: 59,72:
Other assets 1,67¢ 2,891

Total assets 317,03¢ $ 291,86:
Liabilities and stockholders’ equity
Current liabilities:
Line of credit 32,047 $ 28,62¢
Accounts payabl 42,24, 36,02¢
Accrued expenses and other current liabili 33,18¢ 20,76
Current portion of notes payable 48C 1,00(

Total current liabilities 107,95¢ 86,41¢
Deferred taxe 20,56¢ 19,96(
Long-term portion of notes payakt 46,96¢ 98,50(
Other liabilities 3,47( 2,417

Total liabilities 178,95¢ 207,28t

Commitments and contingencies (Note

Stockholder' equity:

Common stock, $0.0001 par value; December 27, 2AD9,000 shares authorized, 25,709
shares issued and outstanding; March 29, 2014,000&Ghares authorized, 18,929 shares
issued and outstandit 3 2

Preferred stock, $0.0001 par value; 10,000 shar#®azed, no shares issued or outstan

126,95¢

Additional paic-in capital 78,83¢
Retained earnings 11,11¢ 1,652
Total Boot Barn Holdings, Inc. stockholders’ equity 138,07¢ 80,48¢
Non-controlling interest — 4,08
Total stockholders’ equity 138,07¢ 84,57¢
Total liabilities and stockholders’ equity $ 317,03t $ 291,86:

The accompanying notes are an integral part ofelmmdensed consolidated financial statements.
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BOOT BARN HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)
(Unaudited)

Thirteen Weeks Ended

Thirty -Nine Weeks Endec

December 27

December 28

December 27

December 28

2014 2013 2014 2013

Net sales $ 130,52 $ 115,43t 299,40« 257,38
Cost of goods sol 84,36 75,47¢ 198,60! 170,82
Amortization of inventory fair value adjustment — 28¢ — 867

Total cost of goods sold 84,36 75,76 198,60! 171,69
Gross profit 46,15¢ 39,67¢ 100,79¢ 85,68¢
Operating expense
Selling, general and administrative exper 28,29¢ 26,60 73,16 69,31(
Acquisition-related expenses — — — 671

Total operating expenses 28,29¢ 26,60 73,16 69,98
Income from operations 17,851 13,07: 27,63: 15,707
Interest expense, n 4,171 2,244 9,75¢ 9,52¢
Other income, net 12 12 37 23
Income before income taxes 13,69: 10,84( 17,91« 6,20z
Income tax expense 4,92¢ 4,167 6,794 2,434
Net income 8,76 6,67¢ 11,12( 3,76¢
Net income attributed to n-controlling interest — 334 4 18¢
Net income attributed to Boot Barn Holdings, | $ 8,76: $ 6,33¢ 11,11¢ 3,57¢
Earnings per shar

Basic share $ 037 $ 0.3: 0.4¢€ 0.1¢

Diluted share: $ 0.3¢ $ 0.3¢ 0.4t 0.1¢
Weighted average shares outstand

Basic share 23,70« 18,92¢ 20,92¢ 18,92¢

Diluted share: 24,55¢ 19,43: 21,59¢ 19,27

The accompanying notes are an integral part ofelmmdensed consolidated financial statements.
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BOOT BARN HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS' E QUITY
(In thousands)

(Unaudited)
Additional
Common Stock Paid-In Retained Noncontrolling
Shares Amount Capital Earnings Interest Total
Balance at March 29, 20: 18,92¢ $ 2 $ 7883¢ $ 1652 $ 4,087 $ 84,57t
Net income — — — 11,11¢ 4 11,12(
Dividend paid — — (39,64%) (1,652) — (41,300
Reorganization and issuance of st 1,00¢ — 4,091 — (4,097 —
Issuance of stock in IPO, net of co 5,75( 1 82,22: — — 82,22¢
Issuance of restricted stock awa 30 — — — — —
Stock-based compensation expense — — 1,45¢ — — 1,45¢
Balance at December 27, 2014 25,70¢ % 3 $ 126,95 $ 11,11¢ $ — $ 138,07¢

The accompanying notes are an integral part ofelmmndensed consolidated financial statements.

5




Table of Contents

BOOT BARN HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities
Net income

Adjustments to reconcile net income to net caskigen by operating activitie:

Depreciatior
Stocl-based compensatic
Amortization of intangible asse
Amortization of deferred loan fe:
Loss on disposal of property and equipmr
Accretion of above market leas
Deferred taxe
Amortization of inventory fair value adjustme
Changes in operating assets and liabilit
Accounts receivabl
Inventories
Prepaid expenses and other current a:
Other asset
Accounts payabl
Accrued expenses and other current liabili
Other liabilities
Net cash provided by operating activit

Cash flows from investing activities

Purchases of property and equipir

Proceeds from sale of property and equipn

Purchase of trademark rigt

Acquisition of business, net of cash acqui
Net cash used in investing activiti

Cash flows from financing activities

Line of credit- net

Proceeds from loan borrowin

Debt issuance fee

Repayments on debt and capital lease obliga
Net proceeds from initial public offerir
Dividends paic

Repayment of debt in connection with acquisit

Net cash (used in) provided by financing activi

Net increase in cash and cash equival
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

Supplemental disclosures of cash flow information
Cash paid for income tax

Cash paid for intere:

Supplemental disclosure of no-cash activities:
Unpaid purchases of property and equipn
Equipment acquired through capital le

The accompanying notes are an integral part ofefmmdensed consolidated financial statements.

(In thousands)
(Unaudited)
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Thirty -Nine Weeks Endec

December 27

December 28

2014 2013

$ 11,12 $ 3,76¢
4,481 2,87:

1,45¢ 88¢

1,967 2,90:

2,21¢ 2,36¢

112 804

(126€) (17¢)

604 33¢

— 867

(2,321) (1,177

(19,159 (13,01%)

1,17€ 93

(16€) 32

5,647 7,991

12,42: 9,601

1,14¢ 271

20,58¢ 18,43(

(9,562) (9,65¢)

— 16

— (200)

— (13,980)

(9,562) (23,82Y)

3,41¢ (14¢)

30,75¢ 100,00

(77€) (3,350)

(82,86() (69,799

82,22t —

(41,300 —

— (20,07%)

(8,54%) 6,62

2,48( 1,231

1,11€ 1,19(

$ 3,59t § 2,421
$ 3,347 $ 1,002
$ 7,816 $ 7,07¢
$ 702 $ 27€
$ 36 $ 28




Table of Contents

BOOT BARN HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. Description of the Company and Basis of Presentatio

Boot Barn Holdings, Inc., formerly known as WW Tiomwestment Corporation (the “Company”) was formed\mvember 17, 2011, and
is incorporated in the State of Delaware. The goqufithe Company consisted of 100,000,000 authdrsteares and 25,709,194 issued and
outstanding shares of common stock as of Decenihe2@. 4. The shares of common stock have votinggigf one vote per share.

As of June 8, 2014, the Company held all of thestaumiding shares of common stock of WW Holding Coafion, which held 95.0% of
the outstanding shares of common stock of Boot Btniding Corporation. On June 9, 2014, WW Holdingr@ration was merged with and
into the Company and then Boot Barn Holding Corplorawas merged with and into the Company. As altes this reorganization, Boot
Barn, Inc. became a direct wholly owned subsidairthe Company, and the minority stockholders fbanerly held 5.0% of Boot Barn
Holding Corporation were issued a total of 1,000,60common stock and became holders of 5.0% o€tirapany. Net income attributed to
non-controlling interest was recorded for all pdsdhrough June 9, 2014. Subsequent to June 9, 24 were no noncontrolling interests.
On June 10, 2014, the legal name of the Companychasged from WW Top Investment Corporation to Bdatn Holdings, Inc.

The Company operates specialty retail stores thivestern and work boots and related apparebandssories. The Company operates
retail locations throughout the U.S. and sellsritschandise via the internet. The Company opeiatethl of 166 stores in 26 states as of
December 27, 2014 and 152 stores in 23 statesiarch 29, 2014. As of December 27, 2014, all staqgerate under the Boot Barn name,
with the exception of two stores which operate uride “American Worker” name.

Basis of Presentation

The Company’s consolidated financial statementsf and for the thirteen weeks and thirty-nine weetkded December 27, 2014 and
December 28, 2013 are prepared in accordance egtbuating principles generally accepted in the )SAAP”), and include the accounts
of the Company and each of its subsidiaries, inoly@oot Barn, Inc., RCC Western Stores, Inc. (“RC&hd Baskins Acquisition Holdings,
LLC (“Baskins”). All intercompany accounts and tsactions among the Company and its subsidiaries begn eliminated in consolidation.
Certain information and footnote disclosures nolyniakluded in the Company’s annual consolidate@ficial statements have been
condensed or omitted.

In the opinion of management, the interim condertsgtsolidated financial statements reflect all atipents that are of a normal and
recurring nature necessary to fairly present then@any’s financial position and results of operagiand cash flows in all material respects as
of the dates and for the periods presented. Thatsesf operations presented in the interim conddrnsolidated financial statements are
necessarily indicative of the results that may Xyeeeted for the fiscal year ending March 28, 2015.

Fiscal Periods

The Company reports its results of operations asth lows on a 52- or 53-week basis, and its figeat ends on the Saturday closest to
March 31. The years ending March 28, 2015 (“fifl5") and March 29, 2014 (“fiscal 2014") each dehef 52 weeks. Fiscal quarters
contain thirteen weeks, with the exception of therth quarter of a 53-week fiscal year, which corgtdourteen weeks. The third quarters of
fiscal 2015 and fiscal 2014 ended on December @¥4 2nd December 28, 2013, respectively.

Amendment of Certificate of | ncorporation
On October 19, 2014, the Company’s board of dirscathorized the amendment of its certificatenobrporation to increase the

number of shares that the Company is authorizésbte to 100,000,000 shares of common stock, pae $0.0001 per share. In addition, the
amendment of the certificate of incorporation
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authorized the Company to issue 10,000,000 sham®ferred stock, par value $0.0001 per share effiedt a 25-for-1 stock split of its
outstanding common stock. The amendment becametieéfeon October 27, 2014. Accordingly, all comnstrare and per share amounts in
these condensed consolidated financial statements lbeen adjusted to reflect the increase in aatebshares and the 25-for-1 stock split as
though it had occurred at the beginning of thaeadhjieriod presented.

Initial Public Offering

On October 29, 2014, the Company commenced itglipitiblic offering (“IPO”)of 5,000,000 shares of its common stock. In adaljtan
October 31, 2014, the underwriters of the IPO asetttheir option to purchase an additional 750 $ldres of common stock from the
Company. As a result, 5,750,000 shares of comnamk stere issued and sold by the Company at a pfi§&6.00 per share.

As a result of the IPO, the Company received netgeds of approximately $82.2 million, after dethgthe underwriting discount of
$6.4 million and related fees and expenses of 8@ll®n. The Company used the net proceeds fromR@to pay down the principal balar
of its term loan with Golub Capital LLC. See Note'Bevolving Credit Facilities and Long-Term Debt”.

2. Summary of Significant Accounting Policies

Information regarding the Company’s significant@aating policies is contained in Note 2, “Summafpmnificant Accounting
Policies”, to the consolidated financial statemeénttuded in the Company’s final prospectus fileithvthe Securities and Exchange
Commission (the “SEC”) on October 30, 2014. Presgtbelow in the following notes is supplementabiniation that should be read in
conjunction with those consolidated financial stedats.

Comprehensive | ncome

The Company does not have any components of otimprehensive income recorded within its consolid&teancial statements and,
therefore, does not separately present a stateshenmprehensive income in its consolidated finahsiatements.

Segment Reporting

GAAP has established guidance for reporting infdromeabout a company’s operating segments, inctpdiaclosures related to a
company’s products and services, geographic areghsajor customers. The Company operates in aesopggrating segment, which includes
net sales generated from its retail stores ancheyeerce website. All of the Company’s identifiabsets are in the U.S.

Use of Estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions that affect the
reported amounts of assets and liabilities andalisce of contingent assets and liabilities atdate of the financial statements and the
reported amounts of revenue and expenses duringploeting period. Among the significant estimaaéfecting the Company’s consolidated
financial statements are those relating to reveaocegnition, inventories, goodwill, intangible alodg-lived assets, stodkased compensati
and income taxes. Management regularly evaluaessitmates and assumptions based upon histoxigatience and various other factors
that management believes to be reasonable undeirtiuenstances, the results of which form the bfsisnaking judgments about the
carrying values of assets and liabilities thatreoereadily apparent from other sources. As of Demr 27, 2014, the Company had identified
no indicators of impairment with respect to its dwill, intangible and long-lived asset balances ti®extent actual results differ from those
estimates, the Company’s future results of opeanatinay be affected. The Company performs its arga@diwill impairment test on the first
day of the fourth fiscal quarter, or more frequgiitit believes that indicators of impairment exis

8
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Fair Value of Certain Financial Assets and Liabilities

The Company follows Financial Accounting Standadard (“FASB”) Accounting Standards CodificatiorASC”) Topic 820, Fair
Value Measurements and Disclosures, (“ASC 82@ich requires disclosure of the estimated faiugadf certain assets and liabilities defi
by the guidance as financial instruments. The Cawygdinancial instruments consist principally @fsh and cash equivalents, accounts
receivable, accounts payable and debt. ASC 82@ekethe fair value of financial instruments asytiee that would be received from the sale
of an asset or paid to transfer a liability in gréncipal or most advantageous market for the awskdbility in an orderly transaction between
market participants at the measurement date. A®G:=8&blishes a three-level hierarchy for disclesbat is based on the extent and level of
judgment used to estimate the fair value of asmaddiabilities.

e Level 1 uses unadjusted quoted prices that aréadliin active markets for identical assets driliges.

« Level 2 uses inputs other than quoted prices iredud Level 1 that are either directly or indirgatbservable through correlation
with market data. These include quoted pricesifoilar assets or liabilities in active markets; tpabprices for identical or similar
assets or liabilities in markets that are not &tand inputs to valuation models or other priagimgthodologies that do not require
significant judgment because the inputs used imibdel, such as interest rates and volatility, mamorroborated by readily
observable market data.

* Level 3 uses one or more significant inputs thatuarobservable and supported by little or no meakgvity, and reflect the use of
significant management judgment. Level 3 assetdiahilities include those whose fair value measugats are determined using
pricing models, discounted cash flow methodologiesimilar valuation techniques and significant eg@ment judgment or
estimation.

Cash and cash equivalents, accounts receivablacotdints payable are valued at fair value andlassitied according to the lowest
level input that is significant to the fair valueeasurement. As a result, the asset or liabilityccbe classified as Level 2 or Level 3 even
though there may be certain significant inputs #ratreadily observable. The Company believesttieatecorded value of its financial
instruments approximate their current fair valuesause of their nature and respective relativetytshaturity dates or duration.

Although market quotes for the fair value of theéstanding debt arrangements discussed in NoteéydRing Credit Facilities and
Long-Term Debt” are not readily available, the Camyp believes its carrying value approximates falue due to the variable interest rates,
which are Level 2 inputs. There were no financ&sets or liabilities requiring fair value measuretses of December 27, 2014 on a
recurring basis.

Recent Accounting Pronouncements

In July 2013, the FASB issued Accounting Standalpdate (“ASU”) No. 2013-11, “Income Taxes (Topiddj4Presentation of an
Unrecognized Tax Benefit when a Net Operating L@agyforward, a Similar Tax Loss, or a Tax Creditrgforward Exists (a consensus of
the FASB Emerging Issues Task Force)”. The amenthrierthis ASU provide guidance on the financiakstent presentation of an
unrecognized tax benefit when a net operatingdass/forward, a similar tax loss or a tax creditrgiorward exists. An unrecognized tax
benefit should be presented in the financial statgmas a reduction to a deferred tax asset fet aperating loss carryforward, a similar tax
loss or a tax credit carryforward with certain gxoens, in which case such an unrecognized taxfliesi®uld be presented in the financial
statements as a liability. The amendments in ti@8)Alo not require new recurring disclosures. Theradments in this ASU are effective for
fiscal years, and interim periods within those geleginning after December 15, 2013. Companiesahagse to apply this guidance
retrospectively to each prior reporting period préded. The Company adopted this ASU on March 304 28nd the adoption of this guidance
did not have a material impact on its consoliddiegincial statements.

In April 2014, the FASB issued ASU No. 2014-08,éBentation of Financial Statements and ProperantPhnd Equipment “ and
“Reporting Discontinued Operations and DisclosuieBisposals of Components of an Entity”. The ASWesdment changes the
requirements for reporting discontinued operatiorSubtopic 205-20. The amendment is effective pnogpective basis for financial
statements issued for fiscal years, and interinogewithin those fiscal years, beginning on oeafdecember 15, 2014. Early adoption is
permitted for disposals that have not been repontéidancial statements previously issued. Basethe Company’s evaluation of the ASU,
its adoption of this update is not expected to reweaterial impact on the Company’s financial posibr results of operation.

9
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In May 2014, the FASB issued ASU No. 2014-09, “RexeFrom Contracts with Customers”. The ASU amendednue recognition
guidance to clarify the principles for recognizimyenue from contracts with customers. The newdstahis based on principles that govern
the recognition of revenue at an amount an entipeets to be entitled to when products are traresfieio customers. The Company is reqt
to adopt this new standard for annual and inteémiogls beginning after December 15, 2016. Earlyp#do is not permitted. The new
revenue accounting standard may be applied retctisply to each prior period presented or retrosipely with the cumulative effect
recognized as of the date of adoption. The Comjmayrrently evaluating the impact that the adaptibthis guidance will have on its
consolidated financial statements.

In August 2014, the FASB issued an amendment ta¢heunting guidance related to the evaluatiomadrgity’s ability to continue as a
going concern. The amendment establishes managsmespionsibility to evaluate whether there is sat$al doubt about an entity’s ability
to continue as a going concern in connection wieparing financial statements for each annual atetim reporting period. The update also
gives guidance to determine whether to disclosariméation about relevant conditions and events where is substantial doubt about an
entity’s ability to continue as a going concernislduidance will be effective for the Company a®ettember 15, 2016. The new guidance is
not expected to have an impact on our financiaitipos results of operations, or cash flows.

3. Business Combinations
Baskins Acquisition Holdings, LLC

Effective May 25, 2013, the Company completed tguasition of 100% of the member interests in Baskincluding 30 stores and an
online retail website. Baskins was a specialty emstetailer with stores in Texas and Louisiand, e acquisition expanded the Company’s
operations into these core markets. All of the &egBaskins stores were subsequently convertedBnobt Barn stores. The goodwill
represents the additional amounts paid in ordexpand the Company’s geographical presence.

The acquisition-date fair value of the consideratiansferred totaled $37.7 million, which congisté $36.0 million in cash and $1.7
million of contingent consideration. The $36.0 ioifl of cash included $13.7 million paid to the memsbof Baskins, $2.2 million paid into
escrow account and $20.1 million to repay Baskingstanding debt. These payments were partialseptiy $1.9 million, which represents
the amount of cash on hand immediately prior tocthsing of the acquisition. Claims against the@scaccount could have been made until
November 30, 2014. However, no claims were mad# #sat date, and the escrow funds were releasgdgdthe thirteen weeks end
December 27, 2014.

The Company was obligated to make additional edrpayments, contingent on the achievement of nuitesg relating to 12-month store
sales associated with three new stores for thegebeginning January 24, 2013, January 31, 20d Fahruary 20, 2013 at each of the three
stores. The maximum amount payable upon achieveai¢hé milestones was $2.1 million. Each of théestbnes was achieved, and the
Company made a cash payment of $2.1 million infalveth quarter of fiscal 2014. As of the acquisitidate, the Company estimated that
these earnout payments would be $1.7 million, basetthen existing facts and circumstances. Thenastid fair value of this earnout was
determined by using revenue projections and applgidiscount rate to reflect the risk of the ungagd conditions not being satisfied, such
that no payment would be due. The fair value measant of the earnout was based primarily on sicguifi inputs not observable in the
market and thus represents a Level 3 measuremeiefiasd in ASC 820. A total of $0.4 million frorhe revaluation of contingent
consideration was recorded in the fourth quartdisctl 2014 to selling, general and administraéxpenses in the Company’s consolidated
statement of operations.

10
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The total fair value of consideration transferredthe acquisition was allocated to the net tamgéd intangible assets based upon the
Company’s estimate of their fair values as of thtedf the acquisition. The excess of the purcpase over the net tangible and intangible
assets was recorded as goodwill. The goodwill daidgble for income tax purposes. The followingléasummarizes the estimated fair values
of the assets acquired and liabilities assumed tea@cquisition date based on the purchase firdbousands):

At May 25, 2013

(Level 3)
Assets acquirec
Cash and cash equivalel $ 1,93¢
Current assel 22,08:
Property and equipment, r 5,85(
Intangible assets acquir 5,00¢
Goodwill 15,06¢
Other assets 10¢
Total assets acquired 50,04’
Liabilities assumec
Other current liabilitie: 12,11¢
Line of credit- current 10,25¢
Notes payabl- current 9,81¢
Contingent consideratic 1,74C
Above-market lease 83
Capital lease obligation 13€
Total liabilities assumed 34,15¢
Total purchase price $ 15,88¢

Definite-lived intangible assets are recorded airtfair value as of the acquisition date with atization computed utilizing the straight-
line method over the assets’ estimated useful |t the exception of customer lists, which ameoatized based on the estimated attrition
rate. The period of amortization for trademarksixsmonths, non-compete agreements is four yeassomer lists is five years, and below-
market leases is four to 18 years. For leases undgtet rent, amortization is based on the disemlifuture benefits from lease payments
under market rents.

Acquisition-related costs are recognized separditefy the acquisition and are expensed as incufiied.Company incurred $0.7 million
of acquisition-related costs during the thirty-nimeeks ended December 28, 2013. The amount oémehue and net income of Baskins
included in the Company’s condensed consolidate@stents of operations from the acquisition dateg¢oember 28, 2013 were $41.9
million and $3.3 million, respectively.

Supplemental As Adjusted Data (Unaudited)

The unaudited as adjusted statements of operatmasbelow gives effect to the Baskins acquisitaanwell as the Comparsyacquisitiol
of RCC on August 31, 2012, as if they had all opediias of March 30, 2013. These amounts have lseulated after applying the
Company’s accounting policies and adjusting thelte®f Baskins, RCC and Boot Barn Holding Corpiarato reflect the effects of
amortization of purchased intangible assets andigad|inventory valuation step-up, additional fioang as of April 3, 2011 in order to
complete the acquisitions, income tax expense #met transaction costs directly associated withaitguisitions such as legal, accounting
banking fees. The adjustments are based upon tiyresrailable information and certain assumptidmest the Company believes are
reasonable under the circumstances. Pre-acquisiibsales and net income numbers for acquiretieengire derived from their books and
records prepared prior to the acquisition. Thia@djssted data is presented for informational puepasily and does not purport to be
indicative of the results of future operations bthe results that would have occurred had the iaitipns taken place as of the date noted
above.

11
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As adjusted net sales (Unaudited)

Thirty -Nine Weeks Endec

(in thousands) December 28, 201.

Net sales (as reporte $ 257,38:
Baskins 8,29(
As adjusted net sales $ 265,67:

As adjusted net income (Unaudited)

Thirty -Nine weeks ende

(in thousands) December 28, 2013

Net income (as reporte: $ 3,76¢
Baskins 831
RCC (821)
Boot Barn Holding Corporation 2,59:

As adjusted net income $ 6,371

4. Intangible Assets, Net

Net intangible assets as of December 27, 2014 aar@ivR9, 2014 consisted of the following (in thowds):

December 27, 201.

Gross
Carrying Accumulated
Amount Amortization Net
Trademarks $ 249 $ (2,490 —
Customer lis 7,30( (4,039 3,26%
Non-compete agreemer 1,38( (729 657
Below-market leases 5,31¢ (1,576 3,74z
Total definite lived 16,48¢ (8,827) 7,661
Trademarks-indefinite lived 50,10( — 50,10(
Total intangible assets $ 66,58( $ (8,827) 57,76
March 29, 2014
Gross
Carrying Accumulated
Amount Amortization Net
Trademarks $ 249 $ (2,490 —
Customer lis 7,30( (2,739 4,56¢
Non-compete agreemer 1,38( (500 88C
Below-market leases 5,31¢ (1,149 4,17¢
Total definite lived 16,48¢ (6,865 9,62:
Trademarks-indefinite lived 50,10( — 50,10(
Total intangible assets $ 66,58t $ (6,865 59,72:
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Amortization expense for intangible assets tot$@® million and $1.0 million for the thirteen weseénded December 27, 2014 and
December 28, 2013, respectively, and $2.0 milliod $2.9 million for the thirty-nine weeks ended Bewber 28, 2013, respectively, and is
included in selling, general and administrativeenges.

As of December 27, 2014, estimated future amoitinaif intangible assets was as follows (in thodsan

Fiscal year

2015 $ 631
2016 2,32¢
2017 1,772
2018 777
2019 43¢
Thereafter 1,71¢
Total $ 7,661

5. Revolving Credit Facilities and Long-Term Debt
Revolving Credit Facility (PNC Bank, N.A.)

On December 11, 2011, the Company obtained a eddlabased revolving line of credit with PNC BahkA. (the “PNC Line of
Credit”), which the Company amended on AugustZl112 and May 31, 2013. The PNC Line of Credit idelsia $5.0 million sub-limit for
letters of credit. Subject to certain terms andditions, PNC Bank, N.A. is committed to increase fécility by an additional $10.0 million at
our request. On April 15, 2014, the Company amertdedNC Line of Credit to increase the borrowiagacity from $60.0 million to up to
$70.0 million. On November 5, 2014, the Company rzaieel the PNC Line of Credit to (a) permit certadallaacks to the definition of
Earnings Before Interest, Taxes, Depreciation anobiization (“EBITDA”") relating to expenses incudrén connection with the Company’s
recently completed IPO and the preparation of tNE€ Rine of Credit amendment, (b) revise the “Chaafj€ontrol” definition and the
covenant restricting certain equity issuances tmbee customary for a publicly traded company d@ete the equity cure provisions and
(d) change the financial statement reporting rements, and timing to align with the Securities Bmdhange Commission disclosure
requirements. All other material terms of the PNi@elLof Credit remained unchanged following eacthefamendments.

The PNC Line of Credit is to be used for workingital and general corporate purposes, and hasaritgadate of May 31, 2018. The
available borrowing under the PNC Line of Credib&sed on the collective value of eligible inveptand credit card receivables multiplied
by specific advance rates, and is recalculated Intyaithe PNC Line of Credit bears interest at (1596 if the amount of borrowings are less
than 60% of the maximum borrowing capacity or 1.00%e total borrowings are greater than 60% ef taximum borrowing capacity, plus
(2) the highest of the bank’s public lending rd¢eleral funds open rate plus 0.50%, or the LIBOtR far a period of one month plus 1.00%.
The Company can also elect to use the Eurodoflarmias 0.75% if the amount of borrowings is ldsnt60% of the maximum borrowing
capacity or 1.00% if the total borrowings are gee#tan 60% of the maximum borrowing capacity. ABecember 27, 2014, the total
amount available to borrow was $38.0 million anel tlutstanding balance was $32.0 million. The onttay borrowings as of December 27,
2014 consisted of $30.0 million outstanding atte td 1.91% and $2.0 million outstanding at a Hté.0%. Total interest expense incurred
on the PNC Line of Credit for the thirteen andtizimine weeks ended December 27, 2014 was $0.®mdind $1.5 million, respectively.

The PNC Line of Credit includes certain financiatlanonfinancial covenants. The financial covenantkide a minimum fixed charge
coverage ratio only when “excess availability’ll&abelow specified floor levels, while nonfinankct@venants include restrictions on a
number of other activities. The Company was in clienpe with its financial and non-financial covetsmas of December 27, 2014.
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Term Loan Due May 2019 (Golub Capital LLC)

The Company entered into a loan and security agegaemith Golub Capital LLC on May 31, 2013, as adwhby the first amendment
term loan and security agreement dated Septemh&023 (the “Golub Loan™On April 14, 2014, the Company entered into an afedran
restated term loan and security agreement for tileli3_oan. The amended and restated loan and seagreement increased the borrowi
on the Golub Loan from $99.2 million to $130.0 ioifi, with the proceeds used to fund a portion ef$41.3 million dividend to stockholde
and cash payment to holders of vested optionsathatpaid in April 2014. See Note 6, “Stock-Basedn@ensation”. On November 5, 2014,
the Company amended the Golub Loan to (a) perntidiceaddbacks to the definition of EBITDA relatitgyexpenses incurred in connection
with the Company’s recently completed IPO and tteparation of the Golub Loan amendment, (b) rethise'‘Change of Control” definition
and the covenant restricting certain equity issaanc be more customary for a publicly traded camipéc) delete the equity cure provisions
and (d) change the financial statement deliveredde@irements, and timing to align with the Secesitand Exchange Commission disclosure
requirements. In addition, the Golub amendmenteeduhe applicable LIBOR Floor to from 1.25% to@E®which changed the current
interest rate from 7.00% to 6.75%. All other matkrerms of the Golub Loan remained unchangedvatig each of the amendments.

The obligations under the Golub Loan are securesubgtantially all of the Company’s assets anddbmpany’s guarantors’ assets. A
provision allowing the Company to conduct an iigablic offering was also added to the amendedrarthted loan and security agreement.
Effective with the principal payment due on Decentkie 2014, principal is payable in quarterly ifistents of $119,953 made each calendar
quarter and ending on the maturity date of May2®1,9, with the remaining balance due at matuaisywell as certain customary mandatory
prepayments at the lender’s discretion, includimpecified portion of annual “excess cash floas,defined in the Golub Loan agreement.
other material terms of the Golub Loan remain ungleal from the May 31, 2013 Golub Loan. The outstaptalance of the Golub Loan w
$47.4 million at December 27, 2014.

Interest on the Golub Loan is paid quarterly anchisulated on either a base rate or the LIBOR fite base rate is a floating interest
rate that is the sum of 4.75% plus the higher pft{g@ prime rate, (2) the one-month LIBOR rate dliés with a LIBOR floor of 1.25% or
(3) the Federal Funds rate, plus 50 basis poittits.LTBOR rate is 5.75%, plus the LIBOR rate fqreaiod of one, two, three, six, or, if
available to all lenders, nine or 12 months (withBROR floor of 1.25% prior to the most recent arderent, and currently 1.0%), as elected
by the Company. Interest is payable quarterly irans on the last day of each quarter. Interesgelsaare computed on the actual principal
outstanding. As of December 27, 2014, the inteaston the Golub Loan was 6.75%. Total interepeasge incurred on the Golub Loan was
$1.4 million and $6.0 million for the thirteen atidrty-nine weeks ended December 27, 2014, respeyti

The Golub Loan requires the Company to meet cefit@amcial and non-financial covenants. Financ@tenants include a minimum
interest coverage ratio and a maximum total lewveragjo. In addition, the loan agreement also Brttie amount that the Company can spend
on capital expenditures per year. The Golub Loaa etquires, at the lender’s discretion, that 56%@® Company’s excess cash flow, as
defined in the Golub Loan agreement, be used tempadpayments of outstanding loan amounts. The @oynis also subject to early
termination fees in certain instances of voluntangpayments of the Golub Loan in excess of $10ltomi The Company was in compliance
with all of its financial and non-financial covenams of December 27, 2014,

If there is an event of default under the Golubr,dle principal and the interest accrued thereay be declared immediately due and
payable, subject to certain conditions set fortthenamended and restated term loan and securggmgnt. Events of default under the G¢
Loan include, but are not limited to, the Compargdming delinquent in making certain payments chaeuthe Golub Loan, the Company
incurring certain events of default with respecptioer indebtedness or obligations, the Compangrguing a change in control or the
Company becoming subject to certain bankruptcygedings or orders. As of December 27, 2014, notevardefault had occurred.

Principal Payment On Golub Loan
On November 5, 2014, the Company used $81.9 mitifidhe net proceeds from the IPO to repay a pouicthe principal balance on t
Golub Loan. The Company incurred a pre-paymentlpenb$0.6 million and accelerated amortizatiordeferred loan fees of $1.7 million,

which was recorded to interest expense duringhineeén weeks ended December 27, 2014.
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$20 Million Term Loan (PNC Bank, N.A.)

The Company entered into a loan and security aggaemith PNC Bank N.A. on December 11, 2011, asrateé by the first amendme
to term loan agreement dated August 31, 2012 @NC' Term Loan”). The PNC Term Loan included a tévam facility of $20.0 million.
Interest accrued on outstanding amounts underit& Rerm Loan at the rate of 7.5% per annum, duethiprEffective October 1, 2012,
monthly principal payments of $166,667 were reqiiita connection with the closing of the Golub LaamMay 2013, the Company
converted all outstanding amounts on the PNC Tepanlto borrowings under the PNC Line of Credit.

Senior Subordinated Term Loans (Related Party Term Loans)

On December 11, 2011, the Company obtained seulmrdinated term loans from certain subordinatedées, in the aggregate amount
of $25.0 million, bearing interest at the rate 8f36, due quarterly. The subordinated lenders wedated parties. On August 31, 2012, the
Company borrowed an additional $25.5 million frdme subordinated lenders. See Note 9, “Related Faatysactions”. In connection with
the closing of the Golub Loan in May 2013, the Camppaid off all outstanding amounts on its seridyordinated term loans.

Deferred Loan Fees

The Company incurred approximately $4.1 milliordeferred loan fees related to the issuance of tleld_oan and the PNC Line of
Credit, which are being amortized to interest eggaunsing the effective interest method over thm @frthe loan through May 31, 2019. The
remaining balance of deferred loan fees as of Dbeer@7, 2014 is $1.4 million, and is included iegaid expenses and other current assets
(current portion) and other assets (long-term pojton the condensed consolidated balance sheet.

Aggregate Contractual Maturities

Aggregate contractual maturities for the Compaitigis of credit and long-term debt as of December2214
are as follows (in thousands):

Fiscal year

2015 $ 12C
2016 48C
2017 48C
2018 48C
2019 32,52¢
Thereafter 45,40¢
Total $ 79,49

6. Stock-Based Compensation
Equity Incentive Plans

On January 27, 2012, the Company approved the EQuity Incentive Plan (the “2011 Plan”). The 201arPauthorized the Company to
issue options to employees, consultants and diretdgurchase up to a total of 3,750,000 sharesminon stock. As of December 27, 2014,
all awards granted by the Company have been noifigdadtock options. Options granted under the 2BIEh have a life of 10 years and vest
over service periods of five years or in connectigth certain events as defined by the 2011 Plan.

On October 19, 2014, the Company approved the EQity Incentive Plan (the “2014 Plan”). The 201drPauthorizes the Company to
issue awards to employees, consultants and diswfitn respect to a total of 1,600,000 shares ofroon stock, par value $0.0001 per share.
All awards granted by the Company to date have beequalified stock options or restricted stock aisa
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Pro Rata Cash Dividend, Cash Payment to Holders of Vested Options and Adjustment to Exercise Price of Unvested Options

On April 11, 2014, the Company declared and subsstfupaid a pro rata cash dividend to its stoctbd totaling $39.9 million, made
cash payment of $1.4 million to holders of vestptiams, and lowered the exercise price of 1,918 5b@sted options by $2.00 per share.
The cash payments totaling $41.3 million reducegimed earnings to zero and reduced additionatipag@pital by $39.7 million. The 2011
Plan has nondiscretionary antidilution provisiamattrequire the fair value of the option awardbeécequalized in the event of an equity
restructuring. Consequently, the board of directdrthe Company was obligated under the antidifupoovisions to approve the reduction of
the exercise price on the unvested options and itekeash payment to the holders of vested optiasncremental stock-based
compensation expense was recognized for the digiflarthe vested options or reduction in exerciseggfor the unvested options.

Non-Qualified Stock Options

During the thirteen and thirty-nine weeks endeddbelger 27, 2014, the Company granted certain menobensnagement options to
purchase a total of 124,650 shares (all under®id Plan) and 237,500 shares of common stock, cagply. The total grant date fair value
of stock options granted during the thirteen andytmine weeks ended December 27, 2014 was $dimmand $2.4 million, respectively,
with grant date fair values ranging from $6.08 To7B per share. The Company is recognizing therespeelating to these stock options on a
straight-line basis over the five-year service gaof the awards. The exercise prices of thesedswrrange between $9.40 and $16.00 per
share.

On October 29, 2014, the Company granted its Gwetutive Officer (“CEQO”) options to purchase 99&hares of common stock
under the 2014 Plan. These options contain bothiceeand market conditions. Vesting of the optionsurs if the market price of the
Company’s stock achieves stated targets througthtieeanniversary of the date of grant. If thosarket price targets are achieved, the
options will vest in equal amounts on the thirdjrtb and fifth anniversaries of the grant date. felievalue of the options was estimated
using a Monte Carlo simulation model. The followsignificant assumptions were used as of Octobg2@94:

Stock price $ 16.0(
Exercise price $ 16.0(
Expected option terr 6.0 year
Expected volatility 55.(%
Risk-free interest rat 1.8%
Expected annual dividend yie 0%

During the thirteen and thirty-nine weeks endedddeiger 28, 2013, the Company granted certain menabensanagement options to
purchase a total of 112,500 shares and 312,50@sbcommon stock, respectively, under the 20ah.Prhe total grant date fair value of
stock options during the thirteen and thirty-nineekss ended December 28, 2013 was $0.7 million aridrillion, respectively, with grant
date fair values ranging from $6.64 to $6.92 parshThe Company is recognizing the expense rglatithese stock option on a straigihe
basis over the five-year service period of the a@wafhe exercise prices of these awards range bet#218 and $8.16 per share.
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The fair values of stock options granted duringtttigeen and thirty-nine weeks ended DecembeR@T4 and December 28, 2013 were
estimated on the grant dates using the followirsgiesptions:

Thirteen Weeks Ended Thirty -Nine Weeks Endec
December 27 December 28 December 27 December 28
2014 2013 2014 2013
Expected option term(: 6.5 year 6.5 year 6.5 year 6.5 year
Expected volatility factor(2 38.6%- 55.0% 56.0% 38.6%- 56.0% 56.0%
Risk-free interest rate(: 1.7%- 1.8% 1.9% 1.7%- 2.0% 1.9%- 2.0%
Expected annual dividend yield( 0% 0% 0% 0%

(1) The Company has limited historical information netiiag expected option term. Accordingly, the Compédatermined the expected life
of the options using the simplified method.

(2) Stock volatility for each grant is measured usimg weighted average of historical daily price clengf the Company’s competitors’
common stock over the most recent period equdlg@kpected option term of the Company’s awards.

(3) The risk-free interest rate is determined using#te on treasury securities with the same term.

(4) The board of directors paid a dividend to stockbddn April 2014. The Company'’s board of directdogs not plan to pay cash
dividends in the foreseeable future. ConsequetittyCompany used an expected dividend yield of.zero

The stock option awards discussed above, withxbepion of options awarded to the Company’s CE@otober 29, 2014, were
measured at fair value on the grant date usin@thek-Scholes option valuation model. Key inputuasptions used to estimate the fair value
of stock options include the exercise price ofdtard, the expected option term, expected volatilithe Company’s stock price over the
option’s expected term, the risk-free interest mter the option’s expected term and the Compaexpected annual dividend yield, if any.
The Company’s estimate of pre-vesting forfeituedorfeiture rate, was based on its internal asialywhich included the award recipients’
positions within the Company and the vesting pedbthe awards. The Company will issue shares ofrnon stock when the options are
exercised.

Intrinsic value for stock options is defined as dliféerence between the market price of the Comfmogmmon stock on the last busin
day of the fiscal quarter and the weighted avee@ecise price of in-thezoney stock options outstanding at the end of &achl period. Th
market value per share at December 27, 2014 wad&1Bhe following table summarizes the stock aveatility for the thirty-nine weeks
ended December 27, 2014 (aggregate intrinsic \altleousands):

Grant Date Weighted
Weightec- Average
Average Remaining Aggregate
Stock Exercise Contractual Intrinsic
Options Price(1) Life (in Years) Value
Outstanding at March 29, 20: 2,515,000 $ 5.97
Grantec 362,15( $ 12.21
Cancelled, forfetied or expire — 3 —
Outstanding at December 27, 2( 2,877,151 $ 6.7€ 77 $ 33,55¢
Vested and expected to vest at December 27, 2,877,151 $ 6.7€ 7.7 $ 33,55¢
Exerciseable at December 27, 2( 962,85( $ 6.61 74 $ 11,37:

(1) The grant date weighted-average exercise priceatsfthe reduction of the exercise price by $2&0spare for the 1,918,550 unvested
options that were part of the April 2014 divideridodissed above.
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A summary of the status of non-vested stock optamef December 27, 2014 and changes during tig-thihe weeks ended
December 27, 2014 is presented below:

Weightec-

Average

Grant Date

Shares Fair Value
Nonvested at March 29, 20. 1,793,551 $ 3.5t
Grantec 362,15( $ 6.5t
Vested (241,400 $ 4.65
Nonvested shares forfeit — 3 —
Nonvested at December 27, 2( _ 1914300 3 3.9¢

Restricted Stock Awards

During the thirteen and thirty-nine weeks endeddbelger 27, 2014, the Company granted 30,313 resdrigttares of common stock to
various employees and one member of its Board fdidrs under the 2014 Plan. The shares granteshpdoyees vest in four equal annual
installments beginning on the grant date, proviihed the respective award recipient continues terbployed by the Company through each
of those dates. The shares granted to the memlilee &oard of Directors vest in full upon the oreayanniversary of the date of grant,
provided that the Board member continues to seftieeoBoard of Directors through that date. Thengdate fair value of these awards toti
$0.5 million. The Company is recognizing the exgergdating to these awards on a straight-line bass the service period of each award,
commencing on the date of grant.

Stock-Based Compensation Expense

Stock-based compensation expense was $0.5 miltidr$@.3 million for the thirteen weeks ended Decenity, 2014 and December 28,
2013, respectively and $1.5 million and $0.9 millfor the thirty-nine weeks ended December 27, 20idtDecember 28, 2013, respectively.
Stock-based compensation expense of $0.1 milliareeorded in cost of goods sold in the condensadatidated statements of operations
for each of the thirteen weeks ended December@4 and December 28, 2013, respectively, and $0li®mand $0.2 million for the thirty-
nine weeks ended December 27, 2014 and Decemb2028, respectively. All other stodlased compensation expense is included in se
general and administrative expenses in the condermesolidated statements of operations. As of Bxee 27, 2014, there was $7.3 million
of total unrecognized stock-based compensationresgeelated to unvested stock options and restratteck awards. This cost has a
weighted-average remaining recognition period afy&ars.

7. Commitments and Contingencies

As of December 27, 2014, the Company had employagretements with three key officers of the Comp@ne of the employment
agreements expires in November 2015. This agreeawtomatically renews for successive one-year tamaswill continue to do so unless
otherwise terminated. The two other employmentemgents do not expire. These employment agreentegtther with a letter agreement
between one of these officers and the Company jgeder minimum salary levels and incentive bonubeas are payable under certain
business conditions, as well as guaranteed paynretite event of termination of employment in cert@rcumstances. The future amounts
payable under these employment agreements anddgtieement have not been recorded in the condenssdlidated financial statement:
of December 27, 2014 and March 29, 2014.

The Company is involved, from time to time, inddition that is incidental to its business. The Canyphas reviewed these matters to
determine if reserves are required for lossesateprobable and reasonable to estimate in acomedaith FASB ASC Topic 450,
Contingencies The Company evaluates such reserves, if anydhgsen several criteria, including the merits oftealaim, settlement
discussions and advice from outside legal couasealvell as indemnification of amounts expendedhey@ompanys insurers or others, if ar
In management’s opinion, none of these legal mattedividually or in the aggregate, will have ateral effect on the Company’s financial
position, results of operations, cash flows orilify.
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During the normal course of its business, the Cames made certain indemnifications and commitsianter which the Company
may be required to make payments for certain ticitses. These indemnifications include those giteenarious lessors in connection with
facility leases for certain claims arising from Bdacility leases, and indemnifications to direstand officers of the Company to the
maximum extent permitted under the laws of theeSthtDelaware. The majority of these indemnificai@nd commitments do not provide
for any limitation of the maximum potential futuypayments the Company could be obligated to malettaeir duration may be indefinite.
The Company has not recorded any liability for éhieglemnifications and commitments in the condersedolidated balance sheets,
statements of operations or cash flows as the imp@&xpected to be immaterial.

8. Income Taxes

The Company accounts for income taxes in accordaitbeASC 740, Income Taxe§'ASC 740"). In accordance with ASC 740, the
Company recognizes deferred tax assets and liabiliased on the liability method, which requines@djustment to the deferred tax asset or
liability to reflect income tax rates currentlyeéffect. When income tax rates increase or decreaserresponding adjustment to income tax
expense is recorded by applying the rate changestoumulative temporary differences. ASC 740 pibss the recognition threshold and
measurement principles for financial statementldssoe of tax positions taken or expected to berakn a tax return. ASC 740 requires the
Company to determine whether it is “more likelyrihreot” that a tax position will be sustained upaamination by the appropriate taxing
authorities before any part of the benefit candmgnized. Additionally, ASC 740 provides guidanoerecognition measurement,
derecognition, classification, related interest padalties, accounting in interim periods, disctesand transition.

The provision for income taxes is based on theeturestimate of the annual effective tax rate aratljusted as necessary for discrete
events occurring in a particular period. The effecincome tax rate was 36.0% and 38.4% for thréetbin weeks ended December 27, 2014
and December 28, 2013, respectively, and 37.998ark¥s for the thirty-nine weeks ended Decembe2@14 and December 28, 2013,
respectively. The effective tax rates for the #ert and thirty-nine weeks ended December 27, 2@l bwaer than their comparable periods in
fiscal 2014 due to discrete items recognized irfiiseand third quarters of fiscal 2015 relatilogéturn to provision adjustments. Because
management believes that it is more likely thanthat the Company will realize the full amount loé thet deferred tax assets, the Company
has not recorded any valuation allowance for tHerded tax assets.

The Company’s policy is to accrue interest and fiesarelated to unrecognized tax benefits as apmrmant of income tax expense. At
December 27, 2014, the Company had no accruedityaior penalties and interest.

The Company files income tax returns in the U.8efal jurisdiction and various state jurisdictioAs December 27, 2014 the Company
is not aware of tax examinations (current or paédnin any tax jurisdictions.

9. Related Party Transactions
Leases and Other Transactions

The Company has a lease agreement for one obitsssat a location owned by one minority stockhotfehe Company. The Company
paid less than $0.1 million for these leases dubiotly of the thirteen weeks ended December 27, a@@i4December 28, 2013, and $0.1
million for both of the thirty-nine weeks ended Batber 27, 2014 and December 28, 2013. These lagssepts are included in cost of
goods sold in the consolidated statements of dpersat
Related Party Loans

As of March 30, 2013, the Company had notes payaeke Note 5, “Revolving Credit Facilities and Lefgrm Debt”) to the
subordinated lenders who own common stock of thmg@my. These notes were paid in full in May 2018e1est and early termination fees

paid to these entities totaled $3.6 million in thiety-nine weeks ended December 28, 2013.

19




Table of Contents
10. Earnings Per Share

Earnings per share is computed under the provi©ibRASB ASC Topic 260arnings Per ShareBasic earnings per share is computed
based on the weighted average number of outstastisuges of common stock during the period. Diliechings per share is computed based
on the weighted average number of shares of conatomk plus the effect of dilutive potential comnsirares outstanding during the period
using the treasury stock method, whereby proceaeds $uch exercise, unamortized compensation andthgpcal excess tax benefits, if any,
on share-based awards are assumed to be used ®grtipgany to purchase the common shares at thegeverarket price during the period.
Dilutive potential shares of common stock represenstanding stock options. The dilutive effecstifck options and restricted stock is
applicable only in periods of net income.

As discussed in Note 6, “Stock-Based Compensatiooitjers of vested stock options received a cagmpat of $1.4 million, which the
Company deducted from net income for purposeseétirnings per share calculation to determine ¢hé&oome available for common
shareholders. This resulted in net income availdsleommon stockholders of $9.7 million for purpeof the earnings per share calculation
for the thirty-nine weeks ended December 27, 2014.

The components of basic and diluted loss per sbfatemmon stock, in aggregate, for the thirteen thittly-nine weeks ended
December 27, 2014 and December 28, 2013 are asvio(in thousands, except per share amounts):

Thirteen Weeks Ended Thirty -Nine Weeks Endec
December 27 December 28 December 27 December 28
2014 2013 2014 2013
Net income attributed to Boot Barn Holdings, | $ 8,76: $ 6,33¢ $ 11,11¢ $ 3,57¢
Less: Cash payment to holders of vested opt $ — $ — $ (1,449 $
Net income available for common stockhold $ 8,76: $ 6,33¢ $ 9,67 $ 3,57¢
Weighted average basic shares outstan 23,70 18,92¢ 20,92¢ 18,92¢
Dilutive effect of stock option 852 508 671 344
Weighted average diluted shares outstan 24,55¢ 19,43: 21,59¢ 19,27¢
Basic earnings per she $ 037 $ 03 % 0.4¢ $ 0.1¢
Diluted earnings per sha $ 03¢ $ 03: $ 0.4t $ 0.1¢

Options to purchase 237,150 shares and 478,698ssbhhicommon stock were outstanding during theéethir and thirtyrine weeks ende
December 27, 2014, respectively, but were not gheduin the computation of weighted average dilg@timon shares outstanding as the
effect of doing so would have been anti-dilutivgations to purchase 611,440 shares and 1,249,388ssbbcommon stock were outstanding
during the thirteen and thirty-nine weeks endededbauer 28, 2013, respectively, but were not includettie computation of weighted
average diluted common shares outstanding as fibet ef doing so would have been anti-dilutive.
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Item 2. Management’s Discussion and Analysis of Financial @dition and Results of Operations

The following discussion and analysis of the finahcondition and results of our operations shobklread together with the financial
statements and related notes of Boot Barn Holdihgs,and Subsidiaries included in Item 1 of thisa@Qerly Report on Form 10-Q and with
our audited financial statements and the relatettaancluded in our final prospectus filed with ®ecurities and Exchange Commission, or
SEC, on October 30, 2014. As used in this Quartdgort on Form 10-Q, except where the contextraike requires or where otherwise
indicated, the terms “company”, “Boot Barn”, “we”;our” and “us” refer to Boot Barn Holdings, Inc. ad its subsidiaries.

Cautionary Statement Regarding Forward-Looking Staements

This Quarterly Report on Form 10-Q contains forwimaking statements that involve risks and uncatias, as well as assumptions that,
if they never materialize or prove incorrect, cocéaise our results to differ materially from theseressed or implied by such forward-
looking statements. The statements contained snQhiarterly Report on Form 10-Q that are not punéjorical are forward-looking
statements within the meaning of Section 27A of3keurities Act of 1933, as amended (the “Secsritiet”), and Section 21E of the
Securities Exchange Act of 1934, as amended (tkeH&nge Act”). Forward-looking statements are ofteEmtified by the use of words such
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as, but not limited to, “anticipate”, “believe”,d0”, “continue”, “could”, “estimate”, “expect”, “itend”, “may”, “plan”, “project”, “seek”,
“should”, “target”, “will”, “would” and similar expessions or variations intended to identify forwbrdking statements. These statements are
based on the beliefs and assumptions of our marexgerased on information currently available to agggment. These forward-looking
statements are subject to numerous risks and anues, including the risks and uncertainties dbsd under the section titled “Risk

Factors” in our final prospectus filed with the SBRE October 30, 2014, those identified in this “gament’s Discussion and Analysis of
Financial Condition and Results of Operations”, atsgwhere in this Quarterly Report on Form 10-Q@rédver, we operate in an evolving
environment. New risk factors and uncertaintiesrg@méom time to time and it is not possible for auanagement to predict all risk factors
and uncertainties, nor can we assess the impadi faictors on our business or the extent to whici factor, or combination of factors may
cause actual results to differ materially from #haentained in any forward-looking statement. Waliéyall of our forward-looking

statements by these cautionary statements.
Overview

Boot Barn is the largest and fastest-growing liflestetail chain devoted to western and work-reldtstwear, apparel and accessories in
the U.S. As of December 27, 2014, we operated i@6sin 26 states, as well as a growing e-commeetxsite, bootbarn.com. Our product
offering is anchored by an extensive selection e$tern and work boots and is complemented by a asdertment of coordinating apparel
and accessories. Our stores feature a comprehasseetment of approximately 200 brands and mare 1h500 styles on average, coupled
with attentive, knowledgeable store associates.yMdrthe items that we offer are basics or necessior our customers’ daily lives and
typically represent enduring styles that are ngidoted by changing fashion trends.

We strive to offer an authentic, one-stop shopeixgerience that fulfills the everyday lifestyle deef our customers, and as a result,
many of our customers make purchases in both tiseeweand work wear sections of our stores. Weetardproad and growing demographic,
ranging from passionate western and country erdBtssito workers seeking dependable, high-qualiiywear and clothing. Our broad
geographic footprint, which comprises more tharcénas many stores as our nearest direct compétitbsells primarily western and work
wear, provides us with significant economies olescanhanced supplier relationships, the abilityetzruit and retain high quality store
associates and the ability to reinvest in our bessrat levels that we believe exceed those ofaupetition.

Baskins Acquisition

On May 25, 2013, we acquired Baskins Acquisitioridiws, LLC, or Baskins, a western and work-relatadil chain of 30 stores
located in Texas and Louisiana. We refer to ouusitipn of Baskins as the Baskins Acquisitioncbnnection with the Baskins Acquisition,
we amended the Second Amended and Restated Ray@vwélit and Security Agreement with PNC Bank, Nwhich we refer to as the
revolving credit agreement, to increase the sizhefacility to $60.0 million and entered into ddmended and Restated Term Loan and
Security
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Agreement with Golub Capital LLC, which we refera®s the term loan agreement. Upon the closingeoBskins Acquisition, we used
borrowings under our revolving credit facility aodr term loan facility, to, among other things, plag cash portion of the acquisition
consideration, repay our then-existing term loanilifg and mezzanine notes, including prepaymemigftees, and pay fees and expenses
incurred in connection with the Baskins Acquisiti@mmencing on May 25, 2013, our consolidatednfoie statements and condensed
consolidated financial statements include the fifrposition, results of operations and cash flofvBaskins. The purchase price has been
allocated to assets acquired and liabilities assumased on their fair values as of the closing datee Baskins Acquisition, which has
resulted in the recognition of goodwiill.

Through the Baskins Acquisition, we entered theaative Texas market, which is the number one ntddtevestern boots, apparel and
accessories. All of the Baskins stores have bdaaameed under the Boot Barn banner and have bemharalised to be consistent with our
existing stores.

Reorganization

As of June 8, 2014, WW Top Investment Corporatield fall of the outstanding shares of common stddk'@/ Holding Corporation,
which held 95.0% of the outstanding shares of comsiock of Boot Barn Holding Corporation. Boot B&talding Corporation held all of
the outstanding shares of common stock of Boot Bam, which is our primary operating subsidiarg. simplify our organizational structu
we completed a reorganization on June 9, 2014, etlyewWW Holding Corporation was merged with and Mt@V Top Investment
Corporation and then Boot Barn Holding Corporaticas merged with and into WW Top Investment CorporatAs a result of this
reorganization, Boot Barn, Inc. became a directliylmwned subsidiary of WW Top Investment Corpasatiand the minority stockholders
that formerly held 5.0% of Boot Barn Holding Corption became holders of 5.0% of WW Top Investmeamp@ration. The legal name of
WW Top Investment Corporation was subsequently gedrio Boot Barn Holdings, Inc.

Amendment of Certificate of Incorporation

On October 19, 2014, our board of directors auttearithe amendment of our certificate of incorporato increase the number of shares
that we are authorized to issue to 100,000,00Cesta@rcommon stock, par value $0.0001 per sham@ddition, the amendment of the
certificate of incorporation authorized us to is40¢000,000 shares of preferred stock, par valu@d®Q per share, and effect a 25-for-1 stock
split of our outstanding common stock. The amendrbename effective on October 27, 2014. Accordingliycommon share and per share
amounts in this Quarterly Report on Form 10-Q Haafen adjusted to reflect the increase in authastizees and the 25-for-1 stock split as
though it had occurred at the beginning of thadhjieriod presented.

Initial Public Offering

On October 29, 2014, we commenced our initial pubffering, or IPO, of 5,000,000 shares of our canmtock. In addition, on
October 31, 2014, the underwriters of the IPO asetttheir option to purchase an additional 750 $ldres of common stock from us. As a
result, 5,750,000 shares of common stock were dsand sold by us at a price of $16.00 per share.

How We Assess the Performance of Our Business

In assessing the performance of our business, nader a variety of performance and financial measurlhe key indicators we use to
evaluate the financial condition and operating antaince of our business are net sales and grofis praddition, we also review other
important metrics, such as same store sales, @ @penings, selling, general and administratiygenases, EBITDA and Adjusted EBITD
See the “Non-GAAP financial measures” and “Proggestimmary—Summary consolidated financial and ath&a” sections of our final
prospectus filed with the SEC on October 30, 2014.
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Net sales

Net sales reflect revenue from the sale of our hrerdise at retail locations, as well as sales s€handise through our e-commerce
website. We recognize revenue upon the purchasenfhandise by customers at our stores and upaedebf the product in the case of «
e-commerce website. Net sales also include shipgicighandling fees for e-commerce shipments that haen delivered to the customer.
Net sales are net of returns on sales during thiecpbas well as an estimate of returns and awatdmgtions under our customer loye
program expected in the future stemming from curpemniod sales. Revenue from the sale of gift cawdieferred until the gift cards are used
to purchase merchandise.

Our business is modestly seasonal, and as a msul¢venues fluctuate from quarter to quarteaddition, our revenues in any given
quarter can be affected by a number of factoraidiog the timing of holidays and weather pattefiie third quarter of our fiscal year, which
includes the Christmas shopping season, has fualigrproduced greater sales and disproportiorsitlynger operating results than the other
quarters of our fiscal year. However, we believat tiur sales throughout the year are more consigtan most other specialty retail chains.
As a result of the dispersion of various westerngs throughout the year, we rely less on Christresslts than other specialty retail chains.
In addition, neither the western nor the work comgrd of our business has been meaningfully impaayedshion trends or seasonality
historically. We believe that many of our customemes driven primarily by utility and brand, and dogst-selling styles.

Same store sales
Same store sales generally refers to net salesdroras that have been open at least 13 full fiscadths as of the end of the current

reporting period, although we include or excludees from our calculation of same store sales @om@ance with the following additional
criteria:

stores that are closed for five or fewer days i fistal month are included in same store sales;

stores that are closed temporarily, but for moeatfive days in any fiscal month, are excluded feame store sales beginning in

the fiscal month in which the temporary closureibggintil the first full month of operation onceetktore re-opens;

» stores that are closed temporarily and relocatétinviheir respective trade areas are include@inesstore sales; stores that are
permanently closed are excluded from same stoes d&lginning in the month preceding closure;

« and acquired stores are added to same store sgjesing on the later of (a) the first day of tistffiscal month following its

applicable acquisition date and (b) the first dathe first fiscal month after the store has beperofor at least 13 full fiscal months

regardless of whether the store has been operatist our management or predecessor management.

If the criteria described above are met, then etllsales of an acquired store, excluding thoseales before our acquisition of that store,
are included for the period presented. However,ndreacquired store is included for the period gmé=d, the net sales of such acquired ¢
for periods before its acquisition are includedtfte extent relevant) for purposes of calculatisgnie stores sales growth” and illustrating the
comparison between the applicable periods. Preisitiqn net sales numbers are derived from the bauid records of the acquired store, or
acquired company in the case of Baskins and RCQaffeStores, Inc., or RCC, as prepared prior tatwuisition by the acquired store or
acquired company and have not been independentifjedeby us.

In addition to retail store sales, same store sdiesincludes e-commerce sales, e-commerce shippid handling revenue and actual
retail store or e-commerce sales returns. We egajiftl card escheatment and our provision for sadesns and future award redemptions
from our sales in deriving net sales per store.

The term “same store sales growth” refers to thegreage change in our same store sales as contparedprior comparable period.
Measuring the change in year-over-year same sébes allows us to evaluate how our store baserferpeing. Numerous factors affect our
same store sales, including:

e national and regional economic trends;

e our ability to identify and respond effectivelyr@gional consumer preferences;
e changes in our product mix;

e changes in pricing;

e competition;
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» changes in the timing of promotional and advergjsfforts;
» holidays or seasonal periods; and
* weather.

Opening new stores is an important part of our ginastrategy and we anticipate that a significamt@etage of our net sales in the near
future will come from stores not included in ounrgastore sales calculation. Accordingly, same states are only one measure we use to
assess the success of our business and growigstr&ome of our competitors and other retailerg cadculate “same” or “comparablstore
sales differently than we do. As a result, datareigg our same store sales may not be compambieilar data made available by other
retailers.

New store openings

New store openings reflect the number of storedueing acquired stores, that are opened duringrticplar reporting period. In
connection with opening new stores, we incur prenipg costs. Pre-opening costs consist of costsried prior to opening a new store and
primarily consist of manager and other employeeqhyravel and training costs, marketing expenggtial opening supplies and costs of
transporting initial inventory and certain fixturesstore locations, as well as occupancy costsiad from the time that we take possession
of a store site to the opening of that store. Oaogp costs are included in cost of goods sold hadather pre-opening costs are included in
SG&A expenses. All of these costs are expensedcasred.

New stores often open with a period of high sadesls, which subsequently decrease to normaliZed salumes. In addition, we
experience typical inefficiencies in the form ofhér labor, advertising and other direct operatixgenses, and as a result, store-level profit
margins at our new stores are generally lower dguttie start-up period of operation. The numbertanthg of store openings has had, and is
expected to continue to have, a significant impacour results of operations. In assessing thepagnce of a new store, we review its ac
sales against the sales that we projected that giachieve at the time we initially approvedojp&ning. We also review the actual number of
stores opened in a fiscal year against the numftetore openings that we included in our budgéhatbeginning of that fiscal year.

Gross profit

Gross profit is equal to our net sales less our @bgoods sold. Cost of goods sold includes thst cbmerchandise, obsolescence and
shrinkage provisions, store and warehouse occupasstg (including rent, depreciation and utiliti@apound and outbound freight, supplier
allowances, occupancy-related taxes, compensabists éor merchandise purchasing and warehouserpek@nd other inventory
acquisition-related costs. These costs are sigmifiand can be expected to continue to increage ggow. The components of our reported
cost of goods sold may not be comparable to thbether retail companies, including our competitdks a result, data regarding our gross
profit may not be comparable to similar data madslable by other retailers.

Our gross profit is variable in nature and gengralllows changes in net sales. We regularly aratye components of gross profit, as
well as gross profit as a percentage of net s8lgscifically, we examine the initial markup on phases, markdowns and reserves, shrinkage,
buying costs, distribution costs and occupancyscdsty inability to obtain acceptable levels oftiali markups, or a significant increase in
use of markdowns or in inventory shrinkage, orgmiicant increase in freight and other inventocguaisition costs could have an adverse
impact on our gross profit and results of operation

Gross profit is also impacted by shifts in the mndion of sales of our private brand products coragdo third-party brand products, as
well as by sales mix shifts within and between dsaand between major product categories such asdao, apparel or accessories.
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Selling, general and administrative expenses

Our selling, general and administrative expenseSG&A expenses, are composed of labor and reltpdnses, other operating
expenses and general and administrative expens@schaled in cost of goods sold. Specifically, @B&A expenses include the following:

e Labor and related expensesLabor and related expenses include all store-lsatgries and hourly labor costs, including satarie
wages, benefits and performance incentives, lab@stand other indirect labor costs.

»  Other operating expensesOther operating expenses include all operatingscascluding those for advertising, marketing
campaigns, operating supplies, utilities, and mspand maintenance, as well as credit card fees@std of third-party services.

» General and administrative expense$eneral and administrative expenses comprise eggaassociated with corporate and
administrative functions that support the developnasd operations of our stores, including compemsand benefits, travel
expenses, corporate occupancy costs, stock contfmmsasts, legal and professional fees, insuramckother related corporate
costs.

The components of our SG&A expenses may not be acabfe to those of our competitors and other e®ilWe expect that our SG&A
expenses will increase in future periods due tostane growth strategy and, in part, due to ada#idegal, accounting, insurance and other
expenses that we expect to incur as a result agepublic company. In addition, we expect thamhpliance with the Sarbanes-Oxley Act
and related rules and regulations, as they becpplecable, could result in significant incremenitadal, accounting and other overhead costs.

EBITDA and Adjusted EBITDA

EBITDA and Adjusted EBITDA are important financiakeasures used by our management, board of direntdrienders to assess our
operating performance. We use EBITDA and AdjustBiTBA as key performance measures because we ledlat they facilitate operatil
performance comparisons from period to period hueding potential differences primarily caused bg tmpact of non-cash or noaeurring
expenses. Because EBITDA and Adjusted EBITDA ftat#i internal comparisons of our historical opagerformance on a more
consistent basis, we also use EBITDA and AdjustBtTBA (or some variations thereof) for businessnpiimg purposes, in calculating
covenant compliance for our credit facilities, termining incentive compensation for members ofrmanagement and in evaluating
acquisition opportunities. In addition, we belighat EBITDA and Adjusted EBITDA and similar meassiege widely used by investors,
securities analysts, ratings agencies and othéepan evaluating companies in our industry aseasare of financial performance and debt-
service capabilities.

EBITDA and Adjusted EBITDA are financial measurkattare not calculated in accordance with genesalbepted accounting
principles, or GAAP. We define EBITDA as net incoadjusted to exclude income tax expense, net sitesgrense and depreciation and
intangible asset amortization. We define Adjust&dTDA as EBITDA adjusted to exclude non-cash stbelsed compensation, the non-cash
accrual for future award redemptions, acquisitigpemses, acquisition-related integration and revegéion costs, amortization of inventory
fair value adjustment, loss on disposal of assadsogher unusual or non-recurring expenses. Weeptekese non-GAAP measures together
below with a reconciliation of EBITDA and Adjust&BITDA to our net income, the most directly comgaeafinancial measure calculated
and presented in accordance with GAAP.

Our use of EBITDA and Adjusted EBITDA has limitat®as an analytical tool. Some of these limitatires

* neither EBITDA nor Adjusted EBITDA reflects incorteex expense or the cash requirements to pay oasiax
* neither EBITDA nor Adjusted EBITDA reflects our ¢tasxpenditures for capital equipment, leaseholdavwpments or other
contractual commitments;

» although depreciation and amortization are non-casinges, the assets being depreciated and antontizg have to be replaced in
the future, and neither EBITDA nor Adjusted EBITDéflects capital expenditure requirements for sieghacements;

« neither EBITDA nor Adjusted EBITDA reflects the @nest expense or the cash requirements necesssayvtoe interest or
principal payments under our credit facilities; and

« neither EBITDA nor Adjusted EBITDA reflects changasor cash requirements for, our working capiteé¢ds.
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EBITDA and Adjusted EBITDA should not be considenedsolation or as alternatives to net incomermy ather measure of financial
performance calculated and presented in accordaiticéSAAP. Given that EBITDA and Adjusted EBITDAemeasures not deemed to kb
accordance with GAAP and are susceptible to vargaigulations, our EBITDA and Adjusted EBITDA magtrbe comparable to similarly
titted measures of other companies, including cargsain our industry, because other companies rabylate EBITDA and Adjusted
EBITDA in a different manner than we calculate theseasures.

In evaluating EBITDA and Adjusted EBITDA, you shdlle aware that in the future we may or may nairiexpenses similar to some
of the adjustments in this presentation. Our priegiem of EBITDA and Adjusted EBITDA does not implyat our future results will be
unaffected by these expenses or any unusual orgwumring items. When evaluating our performanoe, should consider EBITDA and
Adjusted EBITDA alongside other financial perforrsarmeasures, including our net income and other BAgsults, and not rely on any
single financial measure.

Critical Accounting Policies and Estimates

The preparation of financial statements in accacdamith accounting principles generally acceptetheUnited States requires
management to make estimates and assumptiondfenzitthe reported amounts of assets, liabilitesenue and expenses, as well as the
related disclosures of contingent assets and ili@isilat the date of the financial statements. dsary of our significant accounting policie
included in Note 2 to our consolidated financiatsments included in our final prospectus filechviite SEC on October 30, 2014.

Certain of our accounting policies and estimatescansidered critical, as these policies and estisn@re the most important to the
depiction of our consolidated financial statememtd require significant, difficult or complex judgmts, often about the effect of matters that
are inherently uncertain. Such policies are sunwedrin the “Management’s Discussion and AnalysiBin&ncial Condition and Results of
Operations” section of our final prospectus fileiivthe SEC on October 30, 2014. As of the datiisffiling, there were no significant
changes to any of the critical accounting polieied estimates described in the Registration Stateme
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Results of Operations

We operate on a fiscal calendar which results58-aor 53-week fiscal year ending on the Saturdagest to March 31. In a 52-week
fiscal year, each quarter includes 13 weeks ofaijmars; in a 53-week fiscal year, the first, secand third quarters each include 13 weeks of
operations and the fourth quarter includes 14 weékperations. For ease of reference, we ideuptifiyfiscal years by reference to the
calendar year in which the fiscal year ends.

The following table summarizes key components ofresults of operations for the periods indicatesth in dollars (in thousands) anc
a percentage of our net sales:

Thirteen Weeks Ended Thirty -Nine Weeks Endec
December 27 December 28 December 27 December 28
2014 2013 2014 2013
Net sales $ 130,520 $ 115,43t $ 299,40: $ 257,38
Cost of goods sol 84,36 75,47¢ 198,60! 170,82
Amortization of inventory fair value adjustment — 28¢ — 867
Total cost of goods sold 84,36 75,76: 198,60! 171,69:
Gross profit 46,15¢ 39,67¢ 100,79¢ 85,68¢
Operating expense
Selling, general and administrative exper 28,29¢ 26,60: 73,16" 69,31(
Acquisition-related expenses — — — 671
Total operating expenses 28,29¢ 26,60 73,167 69,98
Income from operations 17,851 13,07: 27,63: 15,701
Interest expense, n 4,171 2,244 9,75¢ 9,52¢
Other income, net 12 12 37 23
Income before income taxes 13,69: 10,84( 17,91« 6,20z
Income tax expense 4,92¢ 4,167 6,794 2,434
Net income 8,76° 6,67 11,12( 3,76¢
Percentage of net sales
Net sales 100.% 100.% 100.(% 100.(%
Cost of goods sol 64.€% 65.2% 66.2% 66.4%
Amortization of inventory fair value adjustment — 0.2% — 0.2%
Total cost of goods sold 64.€% 65.€% 66.5% 66.7%
Gross profit 35.4% 34.4% 33.7% 33.5%
Operating expense
Selling, general and administrative exper 21.7% 23.(% 24.£% 26.%
Acquisition-related expenses — — — 0.2%
Total operating expenses 21.71% 23.(% 24.£% 27.2%
Income from operations 13.7% 11.2% 9.2% 6.1%
Interest expense, n 3.2% 1.5% 3.2% 3.7%
Other income, net — — — —
Income before income taxes 10.5% 9.4% 6.C% 2.4%
Income tax expense 3.8% 3.6% 2.2% 0.%
Net income 6.7% 5.8% 3.7% 1.5%
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The following table presents a reconciliation oflEBA and Adjusted EBITDA to our net income, the radsectly comparable financial
measure calculated and presented in accordancé&AitP, for each of the periods indicated:

Thirteen Weeks Ended Thirty -Nine Weeks Endec
December 27 December 28 December 27 December 28
2014 2013 2014 2013

EBITDA reconciliation:

Net income $ 8,76 $ 6,67 3 11,12 $ 3,76¢
Income tax expens 4,92¢ 4,161 6,79 2,43¢
Interest expense, n 4,171 2,244 9,75% 9,52¢
Depreciation and intangible asset amortization 2,311 2,05k 6,44 5,77¢

EBITDA 20,18( 15,13¢ 34,11 21,50¢
Non-cash stoc-based compensation { 53¢ 29¢€ 1,45¢ 88¢
Non-cash accrual for future award redemptions 81¢€ 581 581 821
Acquisition expenses (| — — — 671
Acquisitior-related integration and reorganization costs — 2,171 — 4,53¢
Amortization of inventory fair value adjustment — 28¢ — 867
Loss on disposal of assets 27 513 11z 804
Other unusual or non-recurring expenses (g) — — 864 —

Adjusted EBITDA $ 21,56: $ 18,98¢ $ 37,12¢  $ 30,09

(a) Represents non-cash compensation expenses ralattxtk options and restricted stock awards gratatedrtain of our employees
and directors.

(b) Represents non-cash accrual for future award reti@nsgn connection with our customer loyalty praagy.

(c) Represents direct costs and fees related to thasdion of Baskins, which we acquired in May 2013.

(d) Represents certain store integration, remercharglasnd corporate consolidation costs incurred imeation with the integrations
Baskins, which we acquired in May 2013.

(e) Represents the amortization of purchase-accouatingstments that increased the value of inventoguiaed to its fair value.

() Represents loss on disposal of assets in connagtibmebranding of RCC and Baskins stores, as agbther costs.

(g) Represents professional fees and expenses indareednection with other acquisition activity.

The following table presents store operating datalfe periods indicated:

Thirteen Weeks Ended Thirty -Nine Weeks Endec
December 27 December 28 December 27 December 28
2014 2013 2014 2013
Selected store data (unaudited)
Same store sales grow 7.2% 3.8% 7.3% 5.%
Stores operating at end of peri 16€ 15E 16€ 15¢
Total retail store square footage, end of
period (in thousand: 1,781 1,66 1,781 1,66
Average store square footage, end of
period 10,72¢ 10,72¢ 10,72¢ 10,72¢
Average net sales per store (in thousa $ 737 % 701 % 1,712 $ 1,58

Thirteen Weeks Ended December 27, 2014 Compared to Thirteen Weeks Ended December 28, 2013

Net sales. Net sales increased $15.1 million, or 13.1%, to0$3 3nillion for the thirteen weeks ended Decemb®r2b14 from $115.4
million for the thirteen weeks ended December 28,3 The increase in net sales was due to an seliaasame store sales of $8.0 million
7.2%, and partially due to contributions from 14vretores opened between the fourth quarter ofIf&@h4 and the third quarter of fiscal
2015. The increase in same store sales was drivan increase in transactions and a higher salesfitioots and work-related merchandise.
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Gross profit. Gross profit increased $6.5 million, or 16.3%, &6 million for the thirteen weeks ended Decen#t¥r2014 from $39.7
million for the thirteen weeks ended December 28,32 As a percentage of net sales, gross profit3sat and 34.4% for the thirteen we:
ended December 27, 2014 and December 28, 201 &atesgly. The thirteen weeks ended December 283 2@dudes adjustments of $0.3
million related to amortization of the inventoryrfaalue adjustment and $1.0 million related to eechandising the Baskins stores, which
were acquired in the first quarter of fiscal 20Mrchandise margin increased during the thirteeekewended December 27, 2014, driven by
private brands and boots, which are margin enhgnelative to apparel. This increase was offsathleyhigher occupancy rate of new stores
that have not yet matured, and the associated dapiom of accelerating our new store growth pswell as an increase in procurement and
distribution costs.

Selling, general and administrative expenses. SG&A expenses increased $1.7 million, or 6.4%,28.$ million for the thirteen weeks
ended December 27, 2014 from $26.6 million forttiideen weeks ended December 28, 2013. As a pageiof net sales, SG&A was 21.
and 23.0% for the thirteen weeks ended Decembe2®I4 and December 28, 2013, respectively. Laborelated expenses, operating
expenses and general and administrative experisesrabsed as a result of additional investmermiuincorporate organization to support our
planned growth, as well as the addition of 14 neses between the fourth quarter of fiscal 2014 thedthird quarter of fiscal 2015. SG&A
a percentage of net sales decreased partiallyodde.2 million of integration-related expenses fritia Baskins acquisition during the thirteen
weeks ended December 28, 2013.

Income from operations. Income from operations increased $4.8 million, ®686, to $17.9 million for the thirteen weeks ended
December 27, 2014 from $13.1 million for the therieveeks ended December 28, 2013. As a percentage sales, income from operations
was 13.7% and 11.3% for the thirteen weeks endegmber 27, 2014 and December 28, 2013, respectiVeg/change in income from
operations was attributable to the factors notex/ab

Interest expense, net. Interest expense, net increased $1.9 million, at®6to $4.2 million for the thirteen weeks endegtBmber 27,
2014 from $2.2 million for the thirteen weeks enditember 28, 2013. The increase in interest expers was primarily due to a pre-
payment penalty of $0.6 million and accelerated rization of deferred loan fees of $1.7 milliondannection with our $81.9 million
paydown of the Golub Loan balance during the thirtereeks ended December 27, 2014.

Income tax expense. Income tax expense increased $0.8 million, or 18189%%4.9 million for the thirteen weeks ended Deber 27,
2014 from $4.2 million for the thirteen weeks end@stember 28, 2013. The increase in our incomexprnse was primarily due to the $2.9
million increase in income before income taxestierthirteen weeks ended December 27, 2014 as cethfiathe thirteen weeks ended
December 28, 2013. Our effective tax rate was 3Ga0#38.4% for the thirteen weeks ended Decemhe&2®4 and December 28, 2013,
respectively. The lower effective tax rate for thieteen weeks ended December 27, 2014 comparthe thirteen weeks ended December 28,
2013 was due to discrete items recognized in ting tuarter of fiscal 2015 relating to prior yeard-up adjustments to income taxes payable
and deferred tax assets and liabilities.

Net income. Net income increased $2.1 million, or 31.3%, taB34illion for the thirteen weeks ended December2Da4 from $6.7
million for the thirteen weeks ended December 28,2 The increase in net income was attributabtbédactors noted above.

Adjusted EBITDA. Adjusted EBITDA increased $2.6 million, or 13.6%.%21.6 million for the thirteen weeks ended Decentty, 2014
from $19.0 million for the thirteen weeks ended Bmber 28, 2013. The increase was primarily dubdartcrease in net income of $2.1
million for the thirteen weeks ended December D1, 2compared to the thirteen weeks ended Decen®h@023, as well as increases in
income tax expense of $0.8 million, interest expenfs$1.9 million, depreciation and amortizatiopense of $0.3 million, stock-based
compensation expense of $0.2 million and the naf-eacrual for future award redemptions under agtamer loyalty program of $0.2
million. These increases were offset by acquisitiod acquisition-related expenses totaling $2.#aniend amortization of the inventory fair
value adjustment of $0.3 million during the thiriegeeks ended December 28, 2013, while no sucmerpevere incurred during the thirts
weeks ended December 27, 2014. In addition, loslisposal of fixed assets decreased by $0.5 mifbothe thirteen weeks ended Decerr
27, 2014 compared to the thirteen weeks ended Dese?8, 2013.
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Thirty-Nine Weeks Ended December 27, 2014 Compared to Thirty-Nine Weeks Ended December 28, 2013

Net sales. Net sales increased $42.0 million, or 16.3%, to%2%nillion for the thirty-nine weeks ended Decem®eg, 2014 from $257.4
million for the thirty-nine weeks ended Decembey 2813. The increase in net sales was due to agase in same store sales of $18.9
million, or 7.3%, and partially due to contribut®from 14 new stores opened between the end dbtinth quarter of fiscal 2014 and the tf
quarter of fiscal 2015. Net sales also increasexdrasult of operating the Baskins stores for thitgethirty-nine week period this year
compared to thirty-one weeks in the prior year. ifloeease in same store sales was driven by aedserin transactions and a higher mix of
boots and work-related merchandise.

Gross profit. Gross profit increased $15.1 million, or 17.6%$1®0.8 million for the thirty-nine weeks ended Daber 27, 2014 from
$85.7 million for the thirty-nine weeks ended Debem28, 2013. As a percentage of net sales, gro§is was 33.7% and 33.3% for the
thirty-nine weeks ended December 27, 2014 and Dieee8, 2013, respectively. The increase in grosfit@s a percentage of net sales was
due to increases in merchandise margin resultimg & mix shift towards higher margin footwear anglgie brand products and the benefits
of remerchandising the Baskins stores in fiscalR@artially offset by increases in store occuparwsts and depreciation, increases in
procurement and warehouse distribution costs amelimination of non-recurring expenses in thepyear period. The thirty-nine weeks
ended December 28, 2013 includes adjustments 6frfillion related to amortization of the inventdair value adjustment and $1.2 million
related to remerchandising the Baskins stores.

Selling, general and administrative expenses. SG&A expenses increased $3.9 million, or 5.6%,18.% million for the thirty-nine weeks
ended December 27, 2014 from $69.3 million forttiigy-nine weeks ended December 28, 2013. As egmtage of net sales, SG&A was
24.4% and 26.9% for the thirty-nine weeks endedebder 27, 2014 and December 28, 2013, respectivebor and related expenses,
operating expenses and general and administratpenses all increased as a result of addition@stmient in our corporate organization to
support our planned growth, as well as the additioh4 new stores between the fourth quarter cbfi2014 and the third quarter of fiscal
2015. In addition, during the thirty-nine weeks eddecember 27, 2014, SG&A included $0.9 milliomoh-recurring expenses related to a
potential acquisition that we chose not to purS&A as a percentage of net sales decreased padied to $3.4 million of integration-
related expenses from the Baskins acquisition dutie thirty-nine weeks ended December 28, 2013.

Acquisition-related expenses. Acquisition-related expenses for the thirty-ninesk& ended December 28, 2013 were $0.7 million, kvhic
related to the Baskins Acquisition. There were oguasition-related expenses during the thirty-nireeks ended December 27, 2014.

Income from operations. Income from operations increased $11.9 million7®19%, to $27.6 million for the thirty-nine weeksded
December 27, 2014 from $15.7 million for the thiniyne weeks ended December 28, 2013. As a percepfaget sales, income from
operations was 9.2% and 6.1% for the thirty-ninekgeended December 27, 2014 and December 28, gl ctively. The increase in
income from operations was attributable to thediachoted above.

Interest expense, net. Interest expense, net increased $0.2 million, 4#62to $9.8 million for the thirty-nine weeks endedcember 27,
2014 from $9.5 million for the thirty-nine weeksdenl December 28, 2013. The increase in interestresqy net was due to increased
borrowings on the Golub Loan and PNC Line of Credihe first quarter of fiscal 2015, which wasrparily used to pay the $41.3 million of
dividends and payments in respect of vested optlonsig the first quarter of fiscal 2015. The irase in interest expense during the first two
quarters of fiscal 2015 was partially offset by &winterest expense in the third quarter of fi€Hl5 resulting from the pay down of the
Golub Loan using the proceeds from our IPO. In eation with the pay down of the Golub loan durihg third quarter of fiscal 2015, we
also incurred pre-payment penalties and wrote foffleferred loan costs totaling $2.3 million, whighs recorded to interest expense.
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Income tax expense. Income tax expense increased $4.4 million, or 891b $6.8 million for the thirty-nine weeks end@dcember 27,
2014 from $2.4 million for the thirty-nine weeksde December 28, 2013. Our effective tax rate wa&9%8 and 39.2% for the thirty-nine
weeks ended December 27, 2014 and December 28, @&p&ctively. The lower effective tax rate foe thirty-nine weeks ended
December 27, 2014 compared to the thirty-nine weekied December 28, 2013 was due to discrete iteeognized in the first and third
quarters of fiscal 2015 relating to prior year tupeadjustments to income taxes payable and deféaxeassets and liabilities.

Net income. Net income increased $7.4 million, or 195.1%, t@.$Imillion for the thirtynine weeks ended December 27, 2014 from
million for the thirty-nine weeks ended Decembey 2@13. The increase in net income was attributetbthe factors noted above.

Adjusted EBITDA. Adjusted EBITDA increased $7.0 million, or 23.4%,%37.1 million for the thirty-nine weeks ended Beber 27,
2014 from $30.1 million for the thirtpine weeks ended December 28, 2013. The increas@nvaarily due to net income of $11.1 million
the thirty-nine weeks ended December 27, 2014 cozdp@a a net income of $3.8 million for the thirire weeks ended December 28, 2013,
as well as increases in income tax expense of@#lién, interest expense of $0.2 million, depreicia and intangible asset amortization of
$0.7 million and stock-based compensation expeh$6.6 million. We also incurred $0.9 million of m@ecurring expenses during the thirty-
nine weeks ended December 27, 2014 related toemfi@tacquisition that we chose not to pursue sétiecreases were offset by acquisition
and acquisition-related expenses totaling $5.2anilhnd amortization of the inventory fair valugustiment of $0.9 million during the thirty-
nine weeks ended December 28, 2013, while no sxypénses were incurred during the thirty-nine weskded December 27, 2014. In
addition, there were decreases in the non-cashiadar future award redemptions under our custdmglty program of $0.2 million and
loss on disposal of fixed assets of $0.7 milliontfarty-nine weeks ended December 27, 2014 conapar¢éhe thirty-nine weeks ended
December 28, 2013.

Liquidity and Capital Resources

We rely on cash flows from operating activities @l revolving credit facility as our primary soascof liquidity. Our primary cash
needs have been for inventories, operating expeoapial expenditures associated with opening stewes and remodeling or refurbishing
existing stores, improvements to our distributiaailities, marketing and information technology ergitures, debt service and taxes. We
have also used cash for acquisitions, the subséegeteranding and integration of the stores acquimgtose acquisitions and costs to
consolidate the corporate offices. In additionasitand cash equivalents, the most significant comuts of our working capital are accounts
receivable, inventories, accounts payable and adoeMpenses and other current liabilities. We teltbat cash flows from operating
activities and the availability of cash under oewvalving credit facility or other financing arramgents will be sufficient to cover working
capital requirements, anticipated capital expeme#and other anticipated cash needs for at leastext 12 months.

As of December 27, 2014, the terms of our revohareglit facility were set forth in the revolvingedit agreement, as amended, and the
terms of our term loan facility were set forth lretterm loan agreement, as amended. Our primanatipg subsidiary, Boot Barn, Inc., is the
borrower under both of our credit facilities.

The revolving credit agreement currently providesa $70.0 million revolving credit facility, inatling a $5.0 million sullimit for letters
of credit. Subject to certain terms and conditid¥dC Bank, N.A. is committed to increase the faciy an additional $10.0 million at our
request. Borrowings under the revolving credit agrent are subject to a borrowing base tied to ipdgercentages of eligible inventory i
credit card receivables. Interest on borrowingsaigable, at our election, at a rate based on amalive base rate (the rate equal to the hi
of (1) PNC'’s publicly announced commercial lendiatg, (2) the daily federal funds open rate pl&®% or (3) the LIBOR rate for a period
of one month plus 1.00%) or LIBOR (for one, twagth or six month periods at our election), plusiapple margins of 0.75% or 1.00% for
alternative base rate loans and 1.75% or 2.00%IB®R advances, in each case determined by referenavailability under the borrowing
base formula. In addition, we pay a commitmentdie¢he unused portion of the revolving credit fiagciéqual to (1) 0.375% if our average
utilization of the revolving facility over the preding calendar quarter was equal to or less th&® &Morrowing base availability or
(2) 0.25% if average utilization exceeded 60% oftwing base availability. The revolving credit agment matures on May 31, 2018. As of
December 27, 2014, a total of $32.0 million wasstariding under the revolving credit agreement hadstwas $38.0 million of unused
availability under the borrowing base formula. Aage outstanding borrowings during the thirty-nirees ended December 27, 2014 were
$48.1 million.
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The term loan agreement currently provides for 20$1 million term loan that matures on May 31, 204r®d bears interest, at our
election, at a base rate (the rate equal to thetgref (1) the higher of the “prime rata$ published by the Wall Street Journal or the mgét
Federal Funds Rate plus 0.50% and (2) the one midBtAR rate (but not less than 1.25%) plus 1.00%tdrIBOR for a period of one, two,
three, six or, if available to all lenders, ninel@ months, at our election (with a floor of 1.25%us applicable margins of 4.75% for base
rate advances and 5.75% for LIBOR advances. The lan agreement requires principal payments & 80llion per fiscal quarter, with tr
remaining balance due at maturity, as well as renteandatory prepayments at the lender’s discretimuding a specified portion of annual
“excess cash flow”, as defined in the term loareagrent.

The revolving credit agreement and the term loarexrgent were amended in April 2014 to, among dthiegs, permit the payment of a
dividend to our stockholders in that month anchtréase the amount of borrowings permitted undelt eathose agreements. An additional
$30.8 million provided under the amendment to grentloan agreement was used to fund a portioneoflividend paid to our stockholders in
the first quarter of fiscal 2015.

On November 5, 2014, we entered into amendmeritgetoevolving credit facility and the term loan egment. These amendments each
(a) permit certain add-backs to the definition BBITDA” (Earnings Before Interest, Taxes, Depreioiatand Amortization) relating to
expenses incurred in connection with our recerdglysammated IPO and the preparation of the Amendmébitrevise the “Change of
Control” definition and the covenant restrictingtaé equity issuances to be more customary farldigy traded company, (c) delete the
equity cure provisions, and (d) change the findrstatement deliverable requirements, and timioglign with the SEC disclosure
requirements. In addition, the amendment to tha tean agreement reduced the applicable LIBOR Rindr00% and deleted Board
observation rights of the lenders in the term lagreement.

On November 5, 2014, we used the net proceedsdranPO to repay $81.9 million of the term losugrincipal balance. Amounts repi
will no longer be available for future borrowingsder the term loan agreement. As of December 214, 20e outstanding balance of the t
loan facility was $47.4 million, resulting in priipal payments of the term loan balance being reditw&0.1 million per fiscal quarter.

The obligations of Boot Barn, Inc. under the reuadvcredit agreement and the term loan agreemerguaranteed by Boot Barn
Holdings, Inc. and each of its current and futwendstic subsidiaries. All obligations of Boot Balmg. and the guarantors under the
revolving credit agreement and the term loan agesgrare secured by a lien on all of the assetgdsutn customary exclusions) of Boot
Barn, Inc. and the guarantors (including equitgiiests), provided that under the terms of a custpimgercreditor agreement, the revolving
credit agreement has a senior lien in our accaeatsivable, inventory and certain other currenésand the term loan agreement has a
senior lien in all of our other assets.

Our credit facilities contain a number of covenahtt restrict, among other things and subjecettain exceptions, our ability to:

* incur additional indebtedness;

*  create liens on assets;

e engage in mergers or consolidations;

» sell assets;

* make investments, loans or advances;

* make certain acquisitions;

e engage in certain transactions with affiliates;
e authorize or pay dividends; and

e change our line of business or fiscal year.

In addition, the term loan agreement requires usdmtain a specified minimum interest coveragm ramd not to exceed a specified
maximum total leverage ratio during each speciffezhsurement period. The term loan agreement atéis lihe amount we can spend on
capital expenditures per year. Under the revolwirgglit
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agreement, we will become subject to a minimumdigbarge coverage ratio if our “excess availaliifigfis below specified floor levels. As
of December 27, 2014, our excess availability esedehe triggers specified in the revolving credjteement and we were in compliance
with the financial covenants in the term loan agrest. The revolving credit agreement and term kgneement contain customary events of
default, including a change of control. As of Detem27, 2014, we were in compliance with all of dabt covenants.

Although we did not have any material capital exgigme commitments as of the end of fiscal 2014 aneeplanning to open new stores,
remodel and refurbish our existing stores at atgreate than we have typically done in the pasd, make improvements to our information
technology infrastructure, which will result in re@sed capital expenditures. We estimate thatapitad expenditures in fiscal 2015 will be
between approximately $14.0 million and $15.0 mil{of which $9.6 million has been spent througle@eber 27, 2014), and we anticipate
that we will use cash flows from operations to fiinese expenditures.

Cash and cash equivalents were $3.6 million aseafeihber 27, 2014 compared to $1.1 million as ofdM&9, 2014.
Cash Flow Analysis

The following table presents summary cash flow imfation for the periods indicated (in thousands):

Thirty -Nine Weeks Endec

December 27 December 28
2014 2013
Net cash provided by operating activit $ 20,58 $ 18,43(
Net cash used in investing activiti (9,567) (23,827
Net cash (used in) provided by financing activi (8,549 6,624
Net increase in cash and cash equivalents $ 2,48( $ 1,231

Net Cash Provided by Operating Activities

Net cash provided by operating activities was $20il6on for the thirty-nine weeks ended Decemb@y 2014. The significant
components of cash flows provided by operatingvdies were net income of $11.1 million, the addbaf non-cash depreciation and
amortization expense of $6.4 million, stdesed compensation expense of $1.5 million, anatitiz of deferred loan fees of $2.2 million ¢
an increase in deferred taxes of $0.6 million. Acts payable and accrued expenses and other cliafghities increased by $18.1 million
due to the timing of payments and growth of the pany. Prepaid expenses and other current assetsaded by $1.2 million primarily due
higher prepaid rent at the end of fiscal 2014, atheér liabilities increased by $1.1 million duethe opening of new stores. The above was
offset by increases in accounts receivable of $#lfBon and inventories of $19.2 million due to tmwth of the company.

Net cash provided by operating activities was $18illon for the thirty-nine weeks ended Decemb@y 2013. The significant
components of cash flows provided by operatingvdies were net income of $3.8 million, the add4ba€ non-cash depreciation and
amortization expense of $5.8 million, amortizatairdeferred loan fees of $2.4 million, stock-basethpensation expense of $0.9 million,
amortization of the inventory fair value adjustmefn$0.9 million, loss on disposal of fixed asseft$0.8 million and an increase in deferred
taxes of $0.3 million. Accounts payable and accrwgaenses and other current assets increase by ®illion due to the timing of payments
and growth of the company. The above was offsehtreases in account receivable of $1.2 million envéntories of $13.0 million due to t
growth of the company.

Net Cash Used in Investing Activities

Net cash used in investing activities was $9.6iamilfor the thirty-nine weeks ended December 271.42@vhich represents purchases of
property and equipment during the period.
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Net cash used in investing activities was $23.8anilfor the thirty-nine weeks ended December Z8,3, which was primarily due to
$14.0 million related to the purchase of BaskingcRases of property and equipment totaled $9.[fomiand we purchased trademark rights
totaling $0.2 million during the period.

Net Cash (Used in) Provided by Financing Activities

Net cash used in financing activities was $8.5iarilfor the thirty-nine weeks ended December 27142@We received $82.2 million of
net proceeds from our IPO in the third quartersddl 2015, and used $81.9 million of the procdedgpay a portion of the principal balance
on the Golub Loan. During the first quarter of §s2015, we increased our loan borrowings by $&tilBon and our line of credit borrowing
by $3.4 million, primarily to pay $41.3 million afividends and payments in respect of vested optianisg the first quarter of fiscal 2015.
We paid $0.8 million of debt issuance fees relateithese borrowings.

Net cash provided by financing activities was $@iBion for the thirty-nine weeks ended December 2813. We borrowed $100.0
million under the Golub Loan, and used these fundsy off our $69.5 million of existing debt anchaire Baskins (including repayment of
$20.1 million of Baskins’ debt). We paid $3.4 nali of debt issuance fees relating to these bormgsvin

Contractual Obligations

There have been no significant changes to our actial obligations described in the “Management&ssion and Analysis of
Financial Condition and Results of Operations” isectf our final prospectus filed with the SEC ont@ber 30, 2014, other than those which
occur in the normal course of business.

Off-Balance Sheet Arrangements
We are not a party to any off-balance sheet arrapgts, except for operating leases and purchaggatibhs.
Implications of Being an Emerging Growth Company

We are an “emerging growth comparag defined in the Jumpstart Our Business Startup®#2012, which we refer to as the JOBS.
We will remain an emerging growth company until #alier of (1) the last day of our fiscal yearf@)owing the fifth anniversary of the
completion of our IPO, (b) in which we have totahaal gross revenue of at least $1.0 billion, pir{avhich we are deemed to be a large
accelerated filer, which means the market valueunfcommon stock that is held by non-affiliateseeds $700.0 million as of the last
business day of our most recently completed sefisoal quarter, and (2) the date on which we hasaed more than $1.0 billion in non-
convertible debt securities during the prior thyeer period. An emerging growth company may takexathge of specified reduced reporting
and other burdens that are otherwise applicablergén to public companies.

ltem 3. Quantitative and Qualitative Disclosure of Market Risk

We are subject to interest rate risk in connectith borrowings under our revolving credit faciliéyd our term loan facility, which bear
interest at variable rates. As of December 27, 20/&4had $32.0 million in outstanding borrowingslenour revolving credit facility and
$47.4 million under our term loan facility. On Jany 30, 2012, we entered into an interest ratetreasaction pursuant to which we will
receive from the counterparty to that transactiommount equal to a notional principal amount aD38illion multiplied by any amount by
which LIBOR exceeds 3.0% in periods prior to Febyug 2015. We do not currently engage in any othirest rate hedging activity and
have no plans to do so in the foreseeable futuaee® on the amounts outstanding under our revobnedjt facility and term loan facility as
of December 27, 2014, a hypothetical change imdbpective blended interest rates applicable teetifecilities of 1.0% would result in a
change in interest expense of $0.8 million, disréigpg the LIBOR floor of 1.00% under our term |cfcility.

As of December 27, 2014, there were no other nadtetianges in the market risks described in theat@itative and Qualitative
Disclosure of Market Risks” section of our finabppectus filed with the SEC on October 30, 2014.
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Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Our management, including our Chief Executive @ifiand our Chief Financial Officer, evaluated tffectiveness of our disclosure
controls and procedures as of December 27, 201ettdrim “disclosure controls and procedures,” amddfin Rules 13a-15(e) and 15d-15
(e) under the Exchange Act, means controls and ptloeedures of a company that are designed taemisat information required to be
disclosed by a company in the reports that it flesubmits under the Exchange Act is recorded;ge®ed, summarized and reported, within
the time periods specified in the SECules and forms. Disclosure controls and proasiinclude, without limitation, controls and prooest
designed to ensure that information required tdibelosed by a company in the reports that it filesubmits under the Exchange Act is
accumulated and communicated to the commamanagement, including its principal executive pridcipal financial officers, as appropri
to allow timely decisions regarding required discie. Based on the evaluation of our disclosurérglznand procedures as of December 27,
2014, our Chief Executive Officer and Chief Fina®fficer concluded that, as of such date, oucld&ire controls and procedures were
effective at the reasonable assurance level.

Changes in Internal Control Over Financial Reporting

During the quarter ended December 27, 2014, noggwaaccurred with respect to our internal contv@rdinancial reporting that
materially affected, or are reasonably likely tatenally affect, internal control over financialp@rting.

Inherent Limitations on Effectiveness of Controls

Because of the inherent limitations of internaltcoinover financial reporting, including the posgsti of collusion or improper
management override of controls, material misstatémdue to error or fraud may not be preventadktected on a timely basis. Also,
projections of any evaluation of the effectivenekthe internal control over financial reportingftdure periods are subject to the risk that the
controls may become inadequate because of chamgesditions, or that the degree of compliance Withpolicies or procedures may
deteriorate.
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Part Il. Other Information
Item 1. Legal Proceedings

For information on legal proceedings, see Note théeoCondensed Consolidated Financial Statemehishvinformation is incorporated
herein by reference.

Item 1A. Risk Factors

We operate in a rapidly changing environment thablves a number of risks that could materially adelersely affect our business,
financial condition, prospects, operating resuftsash flows. For a detailed discussion of thesrislat affect our business, please refer to the
section entitled “Risk Factors” in our final prospss filed with the SEC on October 30, 2014. Theree been no material changes to our risk
factors as previously disclosed in our final praips.
Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

None.
Item 3. Defaults Upon Senior Securities

None.
Item 4. Mine Safety Disclosures

None.
Item 5. Other Information

None.
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Item 6. Exhibits

Exhibit No. Description of Exhibit

3.1 Second Amended and Restated Certificate of Incatfmor of Boot Barn Holdings, Inc. (incorporatedreyerence to
Exhibit 3.1 of the registra’s Quarterly Report on Form -Q filed with the SEC on December 9, 201

3.2 Amended and Restated Bylaws of Boot Barn Holdigs, (incorporated by reference to Exhibit 3.2Iué tegistrant’s
Amendment No. 2 to Form-1 Registration Statement filed with the SEC on ®et®0, 2014)

31.1 Certification of Chief Executive Officer pursuantRule 13-14(a) of the Securities Exchange Act of 1934, asratad

31.2 Certification of the Chief Financial Officer pursudo Rule 13-14(a) of the Securities Exchange Act of 1934, asraiad.

32.1* Certification of Chief Executive Officer and Chiginancial Officer pursuant to 18 U.S.C. Section@,3% adopted pursuant
to Section 906 of the Sarba-Oxley Act of 2002

101 Interactive data files from Boot Barn Holdings, .IsdQuarterly Report on Form 10-Q for the quarteded December 27,

2014, formatted in XBRL (eXtensible Business Reipgrt.anguage): (i) the Condensed Consolidated Bal@heets; (ii) th
Condensed Consolidated Statements of Operatioighé Condensed Consolidated Statement of Stddkingl Equity;

(iv) the Condensed Consolidated Statements of Eksiis and (v) Notes to the Condensed ConsolidaiteahEial
Statements

*  These certifications are furnished to the SEC mansto Section 906 of the Sarbanes-Oxley Act of228d are deemed not filed for
purposes of Section 18 of the Securities Exchargeof\1934, as amended, nor shall they be deenuedgaorated by reference in any
filing under the Securities Act of 1933, excepthall be expressly set forth by specific referencguch filing.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf
the undersigned, thereunto duly authorized.

Boot Barn Holdings, Inc

Date: February 9, 2015 /sl James G. Conrc
James G. Conra
President, Chief Executive Officer and Direc
(Principal Executive Officer

Date: February 9, 2015 /s/ Gregory V. Hackma
Gregory V. Hackmai
Chief Financial Officer and Secretary
(Principal Financial Officer)
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

[, James G. Conroy, certify that:

1. | have reviewed this Quarterly Report on Form 16f@oot Barn Holdings, Inc. for the quarter endegtBmber 27, 2014;

2. Based on my knowledge, this report does not comajnuntrue statement of material fact or omittiiesa material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nlaadisg with respect to the peri

covered by this report;

3. Based on my knowledge, the financial statement$odimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(a) Designed such disclosure controls and proceduregused such disclosure controls and procedutes tiesigned under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) [Intentionally omitted in accordance with Eenge Act Rule 13a-14(a)];

(c) Evaluated the effectiveness of the registrant’sldg&ire controls and procedures and presentedsimeport our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such evaluati

and

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regsit’'s internal control over financial reporting;dan

5. The registrant’s other certifying officer and | leadlisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that involveammagement or other employees who have a significémin the registrant’s
internal control over financial reporting.

Date: February 9, 2015

/sl James G. Conrc

James G. Conrc
President, Chief Executive Officer and Direc




Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13a-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Gregory V. Hackman, certify that:

1.

2.

| have reviewed this Quarterly Report on Form 18f@oot Barn Holdings, Inc. for the quarter endescBmber 27, 2014;

Based on my knowledge, this report does not comtaynuntrue statement of material fact or omittédesa material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nlaadisg with respect to the peri
covered by this report;

Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(a) Designed such disclosure controls and proceduresgused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) [Intentionally omitted in accordance with Exchagd Rule 13a-14(a)];

(c) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsimeort our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such evaluati
and

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that involveammagement or other employees who have a significémin the registrant’s
internal control over financial reporting.

Date: February 9, 2015

/s/ Gregory V. Hackma
Gregory V. Hackmai
Chief Financial Officer and Secreta




Exhibit 32.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@er the fiscal quarter ended December 27, 201Boat Barn Holdings, Inc. (the
“Company”) as filed with the Securities and Exchai@pmmission on the date hereof (the “Report’James G. Conroy, Chief Executive
Officer of the Company, certify, pursuant to 18 ICSSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002,
that:

(i) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; and

(i) the information contained in the Report fairly mets, in all material respects, the financial cbodiand results of operations of 1
Company.

Date: February 9, 2015

/s/ James G. Conrc
James G. Conro
President, Chief Executive Officer and Direc

In connection with the Quarterly Report on FormQ@er the fiscal quarter ended December 27, 201Boat Barn Holdings, Inc. (the
“Company”) as filed with the Securities and Exchai@pmmission on the date hereof (the “Report'@gregory V. Hackman, Chief Financial
Officer of the Company, certify, pursuant to 18 L SSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002,
that:

(i) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; and

(i) the information contained in the Report fairly mets, in all material respects, the financial cbodiand results of operations of
Company.

Date: February 9, 2015
/sl Gregory V. Hackma

Gregory V. Hackmal
Chief Financial Officer and Secreta




