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Subject to completion, dated October 9, 2014
The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold
until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary
prospectus is not an offer to sell these securities and we are not soliciting offers to buy these securities in any
jurisdiction where the offer or sale is not permitted.

shares

Common stock
$

per share

This is the initial public offering of common stock of Boot Barn Holdings, Inc. We are selling
common stock.

shares of our

Prior to this offering, there has been no public market for our common stock. We currently expect the initial public offering price to
be between $
and $
per share of common stock. We have applied to have our common stock listed on the New
York Stock Exchange under the symbol "BOOT".
We have granted the underwriters an option to purchase up to
additional shares of our common stock at the
public offering price, less the underwriting discount, for 30 days after the date of this prospectus.
We are an "emerging growth company" as defined in the Jumpstart Our Business Startups Act of 2012, and therefore
have elected to comply with certain reduced public company reporting requirements. See "Prospectus summary—
Implications of being an emerging growth company".
Investing in our common stock involves risks. See "Risk factors" beginning on page 14 of this prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful and complete. Any representation to the contrary is a criminal offense.
Per share
Public offering price
Underwriting discount
Proceeds to us, before expenses

$
$
$

The underwriters expect to deliver the shares to purchasers on or about
The Depository Trust Company.
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$
$
$
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Through and including
, 2014 (the 25th day after the date of this prospectus), all dealers that
effect transactions in these securities, whether or not participating in this offering, may be required to deliver a
prospectus. This is in addition to the dealers' obligation to deliver a prospectus when acting as underwriters and with
respect to their unsold allotments or subscriptions.
You should rely only on the information contained in this prospectus or contained in any free writing prospectus filed with the
Securities and Exchange Commission, which we refer to as the SEC. Neither we nor the underwriters have authorized anyone to
provide you with additional information or information different from that contained in this prospectus or in any free writing
prospectus filed with the SEC. We take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give to you. We are offering to sell, and seeking offers to buy, our common stock only in jurisdictions
where offers and sales are permitted. The information contained in this prospectus is accurate only as of the date of this
prospectus, regardless of the time of delivery of this prospectus or any free writing prospectus, or of any sale of our common
stock.
For investors outside the U.S.: neither we nor any of the underwriters have done anything that would permit this offering or
possession or distribution of this prospectus in any jurisdiction where action for that
i
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purpose is required, other than in the U.S. You are required to inform yourselves about and to observe any restrictions relating to
this offering and the distribution of this prospectus outside of the U.S.

Basis of presentation
We operate on a fiscal calendar that results in a 52- or 53-week fiscal year ending on the Saturday closest to March 31. For ease
of reference, we identify our fiscal year in this prospectus by reference to the calendar year in which the fiscal year ends. This
prospectus contains references to fiscal 2012, fiscal 2013, fiscal 2014 and fiscal 2015, which represent our fiscal years ended
March 31, 2012, March 30, 2013, March 29, 2014 and March 28, 2015, respectively, all of which were 52-week periods. This
prospectus also contains references to fiscal 2011, which represents our fiscal year ended April 2, 2011 and was a 53-week
period. In a 52-week fiscal year, each quarter includes 13 weeks of operations; in a 53-week fiscal year, the first, second and third
quarters each include 13 weeks of operations and the fourth quarter includes 14 weeks of operations. Each quarter ends on the
last Saturday of the 13-week period (or the 14-week period in a 53-week fiscal year).
The period from April 3, 2011 to December 11, 2011, which is presented separately as the "Predecessor Period" in this
prospectus, consisted of approximately 36 weeks. The period from December 12, 2011 to March 31, 2012, which is presented
separately as the "Successor Period" in this prospectus, consisted of approximately 16 weeks. See "Prospectus summary—Our
sponsor". References in this prospectus to fiscal 2012 represent the sum of the results of the Predecessor Period and Successor
Period.
As used in this prospectus, the following terms have the following meanings:
•

"CAGR" means compound annual growth rate;

•

"GAAP" means U.S. generally accepted accounting principles;

•

"net cash investment" means, for a given store, our initial cash investment in that store, which consists of the cost of the
initial inventory (net of accounts payable), pre-opening costs and capital investment (net of tenant improvement
allowances); and

•

"working capital" means current assets, excluding cash and cash equivalents, minus current liabilities, excluding the current
portion of debt under our credit facilities, as determined in accordance with GAAP.

References in this prospectus to our "credit facilities" collectively refer to our term loan credit facility with Golub Capital LLC, which
we refer to as our term loan facility, and our revolving credit facility with PNC Bank, N.A., which we refer to as our revolving credit
facility.
Amounts presented in this prospectus in millions are approximations of the actual amounts in that they have been rounded to the
nearest one decimal place.
Unless the context requires otherwise, references in this prospectus to "Boot Barn", the "Company", "we", "us" and "our" refer to
Boot Barn Holdings, Inc. and its consolidated subsidiaries. Except as the context otherwise requires, all information included in
this prospectus is presented after giving effect to the reorganization described in "Management's discussion and analysis of
financial condition and results of operations—Factors affecting comparability of results of operations—Reorganization".
References in this prospectus to "RCC" refer to RCC Western Stores, Inc., which we acquired in August 2012, and references in
this prospectus to "Baskins" refer to Baskins Acquisition Holdings, LLC, which we acquired in May 2013.
ii
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Trademarks and trade names
This prospectus includes our trademarks and trade names, such as "Boot Barn" and the names of our private brands, which are
protected under applicable intellectual property laws and are our property. This prospectus also contains trademarks, trade names
and service marks of other companies, which are the property of their respective owners. Solely for convenience, trademarks,
trade names and service marks referred to in this prospectus may appear without the ®, TM or SM symbols, but such references
are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the right of
any applicable licensor to these trademarks, trade names and service marks. We do not intend our use or display of other parties'
trademarks, trade names or service marks to imply, and such use or display should not be construed to imply, a relationship with,
or endorsement or sponsorship of us by, these other parties.

Industry and market data
Unless otherwise indicated, statements in this prospectus concerning our industry and the markets in which we operate, including
our general expectations and competitive position, business opportunity and market size, growth and share, are based on
information from independent industry organizations and other third-party sources (including industry publications, surveys and
forecasts), data from our internal research and management estimates. Management estimates are derived from publicly available
information and the information and data referred to above, and are based on assumptions and calculations made by us based
upon our interpretation of such information and data, and on our knowledge of our industry and the categories in which we
operate, which we believe to be reasonable. Furthermore, the information and data referred to above are imprecise and may
prove to be inaccurate because the information cannot always be verified with complete certainty due to the limitations on the
availability and reliability of raw data, the voluntary nature of the data gathering process and other limitations and uncertainties.
However, we are responsible for all of the disclosure in this prospectus and believe it to be reasonable. Projections, assumptions,
expectations, beliefs and estimates regarding our industry and the categories in which we operate and our future performance are
also necessarily subject to risk and change based on various factors, including those discussed under the heading "Risk factors".
Certain statements in this prospectus regarding the estimated size and growth of the U.S. western and work wear markets are
based on information from a study that we engaged Mōd Advisors LLC, or Mōd, to conduct, which we refer to as the Mōd study.
The Mōd study was based, in part, upon industry data obtained from a March 2014 publication by Global Industry Analysts entitled
"Workwear: A Global Strategic Business Report". The Mōd study was also based upon information and estimates obtained during
interviews that Mōd conducted with executives at several western and work wear manufacturers, as well as an online survey
commissioned by Mōd of 2,045 adults and teenagers regarding purchases of western wear products. A broader sampling and
different methodologies, among other variables, could have led Mōd to arrive at different results; however, we know of no better
methodology for estimation nor do we have any reason to believe that Mōd's consideration of additional or different data would
have materially changed its conclusions regarding the size of the U.S. market for the western and work wear categories. We have
not independently verified any of the data from the Mōd study, nor have we ascertained the underlying economic assumptions
upon which the Mōd study relied. Market research is based on sampling and subjective judgments by both the researchers and
the respondents, including judgments about what types of products should be included in the relevant market. As a result, please
be aware that the data and statistical information in this prospectus from the Mōd study may differ from information provided by
our
iii
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competitors or from information found in current or future studies conducted by market research institutes, consultancy firms or
independent sources.
Statements in this prospectus regarding our competitive position, business opportunity and market size, growth and share in the
U.S. are based on data that may not account for certain retailers. However, we believe that this data is a reasonable
approximation of all relevant retailers, and we have no reason to believe that the inclusion of additional retailers in the data
collection process would materially change the conclusions that we have drawn from this data. In addition, statements in this
prospectus regarding the characteristics and preferences of our customers are based on internal analyses of our customers that
have not been independently verified. A broader sampling of our customers and different methodologies, among other variables,
could lead to different results; however, we know of no better methodology for estimation, nor do we have any reason to believe
that our consideration of additional or different survey data would materially change the conclusions that we have drawn from
these surveys.

Same store sales
As used in this prospectus, the term "same store sales" generally refers to net sales from stores that have been open at least 13
full fiscal months as of the end of the current reporting period, although we include or exclude stores from our calculation of same
store sales in accordance with the following additional criteria:
•

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

•

stores that are closed temporarily, but for more than five days in any fiscal month, are excluded from same store sales
beginning in the fiscal month in which the temporary closure begins until the first full month of operation once the store reopens;

•

stores that are closed temporarily and relocated within their respective trade areas are included in same store sales;

•

stores that are permanently closed are excluded from same store sales beginning in the month preceding closure; and

•

acquired stores are added to same store sales beginning on the later of (a) the first day of the first fiscal month following its
applicable acquisition date and (b) the first day of the first fiscal month after the store has been open for at least 13 full
fiscal months regardless of whether the store has been operated under our management or predecessor management.

If the criteria described above are met, then all net sales of an acquired store, excluding those net sales before our acquisition of
that store, are included for the period presented. However, when an acquired store is included for the period presented, the net
sales of such acquired store for periods before its acquisition are included (to the extent relevant) for purposes of calculating
"same stores sales growth" and illustrating the comparison between the applicable periods. Pre-acquisition net sales numbers are
derived from the books and records of the acquired store, or acquired company in the case of RCC and Baskins, as prepared prior
to the acquisition by the acquired store or acquired company and have not been independently verified by us.
In addition to retail store sales, same store sales also includes e-commerce sales, e-commerce shipping and handling revenue
and actual retail store or e-commerce sales returns. We exclude gift card escheatment and our provision for sales returns and
future award redemptions from our sales in deriving net sales per store.
iv
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As used in this prospectus, the term "same store sales growth" refers to the percentage change in our same store sales as
compared to the prior comparable period.
We believe that same store sales and same store sales growth provide investors with helpful information about our operating
performance. Some of our competitors and other retailers may calculate "same" or "comparable" store sales or "same" or
"comparable" store sales growth differently than we do. As a result, data in this prospectus regarding our same store sales and
same stores sales growth may not be comparable to similar data made available by our competitors and other retailers. In
addition, data regarding same store sales and same store sales growth are not audited or reviewed by our independent registered
public accounting firm.

Non-GAAP financial measures
EBITDA and Adjusted EBITDA are financial measures that are not calculated in accordance with GAAP. We define EBITDA as
net income (loss) adjusted to exclude income tax expense (benefit), net interest expense and depreciation and intangible asset
amortization. We define Adjusted EBITDA as EBITDA adjusted to exclude non-cash stock-based compensation, the non-cash
accrual for future award redemptions, recapitalization expenses, acquisition expenses, acquisition-related integration and
reorganization costs, amortization of inventory fair value adjustment, loss on disposal of assets and other unusual or non-recurring
expenses. In this prospectus, we present these non-GAAP measures together with a reconciliation of EBITDA and Adjusted
EBITDA to our net income (loss), the most directly comparable financial measure calculated and presented in accordance with
GAAP. See "Prospectus summary—Summary consolidated financial and other data" and "Selected consolidated financial data".
We include EBITDA and Adjusted EBITDA in this prospectus because they are important financial measures that our
management, board of directors and lenders use to assess our operating performance. We use EBITDA and Adjusted EBITDA as
key performance measures because we believe that they facilitate operating performance comparisons from period to period by
excluding potential differences primarily caused by the impact of variations from period to period in tax positions, interest expense
and depreciation and amortization, as well as, in the case of Adjusted EBITDA, excluding non-cash expenses, such as non-cash
stock-based compensation and the non-cash accrual for future award redemptions, and unusual or non-recurring costs and
expenses that are not directly related to our operations, including recapitalization expenses, acquisition expenses, acquisitionrelated integration and reorganization costs, amortization of inventory fair value adjustment, loss on disposal of assets and other
unusual or nonrecurring expenses. Because EBITDA and Adjusted EBITDA facilitate internal comparisons of our historical
operating performance on a more consistent basis, we also use EBITDA and Adjusted EBITDA (or some variations thereof) for
business planning purposes, in calculating covenant compliance for our credit facilities, in determining incentive compensation for
members of our management and in evaluating acquisition opportunities. In addition, we believe that EBITDA and Adjusted
EBITDA and similar measures are widely used by investors, securities analysts, ratings agencies and other parties in evaluating
companies in our industry as a measure of financial performance and debt-service capabilities.
Our use of EBITDA and Adjusted EBITDA has limitations as an analytical tool. Some of these limitations are:
•

neither EBITDA nor Adjusted EBITDA reflects income tax expense or the cash requirements to pay our taxes;

•

neither EBITDA nor Adjusted EBITDA reflects our cash expenditures for capital equipment, leasehold improvements or
other contractual commitments;
v
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•

although depreciation and amortization are non-cash charges, the assets being depreciated and amortized may have to be
replaced in the future, and neither EBITDA nor Adjusted EBITDA reflects capital expenditure requirements for such
replacements;

•

neither EBITDA nor Adjusted EBITDA reflects the interest expense or the cash requirements necessary to service interest
or principal payments under our credit facilities; and

•

neither EBITDA nor Adjusted EBITDA reflects changes in, or cash requirements for, our working capital needs.

EBITDA and Adjusted EBITDA should not be considered in isolation or as alternatives to net income or any other measure of
financial performance calculated and presented in accordance with GAAP. Given that EBITDA and Adjusted EBITDA are
measures not deemed to be in accordance with GAAP and are susceptible to varying calculations, our EBITDA and Adjusted
EBITDA may not be comparable to similarly titled measures of other companies, including companies in our industry, because
other companies may calculate EBITDA and Adjusted EBITDA in a different manner than we calculate these measures.
In evaluating EBITDA and Adjusted EBITDA, you should be aware that in the future we may or may not incur expenses similar to
some of the adjustments in this presentation. Our presentation of EBITDA and Adjusted EBITDA does not imply that our future
results will be unaffected by these expenses or any unusual or non-recurring items. When evaluating our performance, you should
consider EBITDA and Adjusted EBITDA alongside other financial performance measures, including our net income and other
GAAP results, and not rely on any single financial measure.
vi
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Prospectus summary
This summary highlights information contained elsewhere in this prospectus and does not contain all the information that
you should consider in making your investment decision. Before investing in our common stock, you should read this entire
prospectus carefully, including the sections entitled "Risk factors" and "Management's discussion and analysis of financial
condition and results of operations" and our consolidated financial statements, condensed consolidated financial statements
and related notes included elsewhere in this prospectus.

Our company
We are the largest and fastest-growing lifestyle retail chain devoted to western and work-related footwear, apparel and
accessories in the U.S. With 158 stores in 24 states as of September 27, 2014, we have over twice as many stores as our
nearest direct competitor that sells primarily western and work wear, and believe we have the potential to grow our store
base to at least 400 domestic locations. Our stores, which are typically freestanding or located in strip centers, average
10,800 square feet and feature a comprehensive assortment of approximately 200 brands and more than 1,500 styles on
average, coupled with attentive, knowledgeable store associates. We target a broad and growing demographic, ranging
from passionate western and country enthusiasts to workers seeking dependable, high-quality footwear and clothing. We
strive to offer an authentic, one-stop shopping experience that fulfills the everyday lifestyle needs of our customers and, as a
result, many of our customers make purchases in both the western and work wear sections of our stores. Our store
environment, product offering and marketing materials represent the aesthetics of the true American West, country music
and rugged, outdoor work. These threads are woven together in our motto, "Be True", which communicates the genuine and
enduring spirit of the Boot Barn brand.
Our product offering is anchored by an extensive selection of western and work boots and is complemented by a wide
assortment of coordinating apparel and accessories. Many of the items that we offer are basics or necessities for our
customers' daily lives and typically represent enduring styles that are not impacted by changing fashion trends. We carry
market-leading assortments of boots, denim, western shirts, cowboy hats, belts and belt buckles, western-style jewelry and
accessories. Our western assortment includes many of the industry's most sought-after brands, such as Ariat , Dan Post ,
Justin , Levi Strauss , Lucchese , Miss Me , Montana Silversmiths , Resistol and Wrangler . Our work assortment includes
rugged footwear, outerwear, overalls, denim and shirts for the most physically demanding jobs where durability,
performance and protection matter, including safety-toe boots and flame-resistant and high-visibility clothing. Among the top
work brands sold in our stores are Carhartt , Dickies , Timberland Pro and Wolverine . Our merchandise is also available on
our e-commerce website, www.bootbarn.com.
Boot Barn was founded in 1978 and, over the past 36 years, has grown both organically and through successful strategic
acquisitions of competing chains. We have rebranded and remerchandised the acquired chains under the Boot Barn banner,
resulting in sales and profit increases over their original concepts. We believe that our business model and scale provide us
with competitive advantages that have contributed to our consistent and strong financial performance, generating sufficient
cash flow to support national growth, as evidenced by:
•

19 consecutive quarters of positive same store sales growth averaging 11.3% per quarter (see the diagram below)
and same store sales growth of 6.7% in fiscal 2014;
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•

store base expansion to 158 stores as of September 27, 2014 from 86 stores as of March 31, 2012, with 17 new
stores resulting from organic growth and 55 new stores resulting from strategic acquisitions;

•

net sales of $345.9 million in fiscal 2014, an increase of $177.2 million since fiscal 2012, representing a CAGR of
43.2%; and

•

Adjusted EBITDA of $40.3 million in fiscal 2014, an increase of $18.6 million since fiscal 2012, representing a 36.2%
CAGR (see "—Summary consolidated financial and other data" for a discussion and reconciliation of Adjusted
EBITDA to net income).
Quarterly same store sales growth
19 consecutive quarters of growth

For a description of the manner in which we calculate same store sales see "Same store sales" at the beginning of this
prospectus.

Our competitive strengths
We believe the following strengths differentiate us from our competitors and provide a solid foundation for future growth:
Powerful lifestyle brand. Our deep understanding of the western lifestyle enables us to create long-lasting relationships
with our customers. Our brand is highly visible through our sponsorship of western events, which, in fiscal 2014, included
257 local community rodeos, 9 national rodeos and 89 other country and western events. We believe these grassroots
marketing efforts make our brand synonymous with the western lifestyle, validate our brand's authenticity and establish Boot
Barn as the trusted specialty retailer for all of our customers' everyday needs.
Largest and fastest growing specialty retailer of western and work wear in the U.S. Our broad geographic footprint,
which currently spans 24 states, provides us with significant economies of scale, enhanced supplier relationships, the ability
to recruit and retain high quality store associates and the ability to reinvest in our business at levels that we believe exceed
those of our competition. Over the past two full fiscal years, we have grown our stores at a 32.9% CAGR.
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Attractive, loyal customer base. Our customers come to us for many aspects of their everyday footwear and clothing
needs because of the breadth and availability of our product offering. Our loyalty program, B Rewarded, has grown rapidly
since its inception in 2011, and includes approximately 2.2 million members who have purchased merchandise from us as of
September 27, 2014. Approximately 90% of our sales in fiscal 2014 were generated by customers who were already in our
loyalty program or signed up to participate in our loyalty program at the time of their purchase.
Differentiated shopping experience. We deliver a one-stop shopping experience that engages our customers and, we
believe, fulfills their lifestyle needs. Our stores are designed to create an inviting and engaging experience and feature
strong in-stock positions across our broad assortment of boots, apparel and accessories. Our knowledgeable store
associates are passionate about our merchandise and deliver a high level of service to our customers. These elements help
promote customer loyalty and drive repeat visits.
Compelling merchandise assortment and strategy. We believe we offer a diverse merchandise assortment that
features the most sought-after western and work wear brands, well-regarded niche brands and exclusive private brands
across a range of boots, apparel and accessories. In fiscal 2014, the vast majority of our merchandise sales were at full
price, which, we believe, demonstrates the strength of our brand and the less discretionary nature of our product offering.
Portfolio of exclusive private brands. We have leveraged our scale, merchandising experience and customer
knowledge to launch a portfolio of private brands exclusive to us, including Shyanne , Cody James , American Worker and
BB Ranch . Our private brands offer high-quality western and work boots as well as apparel and accessories for men, ladies
and kids and address product and price segments that we believe are underserved by third-party brands.
Versatile store model with compelling unit economics. We have successfully opened and currently operate stores
that generate strong cash flow, consistent store-level financial results and an attractive return on investment across a variety
of geographies, markets, store sizes and location types. As of the end of fiscal 2014, all of our stores included in same store
sales were profitable. Our new store model requires an average net cash investment of approximately $670,000 and targets
an average payback period of less than three years.
Highly experienced management team and passionate organization. Our senior management team has extensive
experience across all key retail disciplines. With an average of approximately 25 years of experience in their respective
functional areas, our senior management team has been instrumental in developing a robust and scalable infrastructure to
support our growth. Our senior management team embraces the genuine and enduring qualities of the western lifestyle and
has created a positive culture of enthusiasm and entrepreneurial spirit which is shared by team members throughout our
entire organization. Our strong company culture is exemplified by the long tenure of our employees at all levels. For
example, our district and regional managers have an average of eight years of service with us and our store managers have
an average of more than five years of service with us, including the companies acquired by us.

Our growth strategies
We are pursuing several strategies to continue our profitable growth, including:
Expanding our store base. Driven by our compelling store economics and based on an extensive internal analysis, we
believe that we have the potential to grow our domestic store base from 158 stores as of
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September 27, 2014 to at least 400 domestic locations. We currently plan to target new store openings in both existing
markets and new, adjacent and underserved markets. Over the past several years, we have made significant investments in
personnel, information technology, warehouse infrastructure and an e-commerce platform to support the expansion of our
operations. We believe that we can grow our store base in the U.S. by at least 10% annually for the next several years.
Driving same store sales growth. We believe that we can continue to grow our same store sales by increasing our
brand awareness, driving additional traffic to our stores and increasing the amount of merchandise purchased by customers
while visiting our stores. Our management team has launched several initiatives to accelerate growth, enhance our store
associates' selling skills, drive store-level productivity and increase customer engagement through our loyalty program.
Enhancing brand awareness. We intend to enhance our brand awareness and customer loyalty in a number of ways,
such as continuing to grow our store base and our online and social media initiatives. We use broadcast media such as
radio, television and outdoor advertisements to reach customers in new and existing markets. We also have an effective
social media strategy with high customer engagement, as evidenced by our Facebook fan base. According to Internet
Retailer, we were ranked number one for having the fastest growing fan base of all merchants covered by their survey
released in January 2014. (1) As of September 27, 2014, our Facebook fan base eclipsed 2.1 million fans.
Growing our e-commerce business. We continue to make investments aimed at increasing traffic to our e-commerce
website, which reached over 7.5 million visits in fiscal 2014, and increasing the amount of merchandise purchased by
customers who visit our website, while improving the shopping experience for our customers. Since re-launching our ecommerce website with a new platform in fiscal 2011, our e-commerce sales have grown at a 38.2% CAGR. Our ecommerce business allows us to reach customers outside our geographic footprint, with 32.7% of our domestic e-commerce
sales during fiscal 2014 being made to customers in states where we do not operate stores.
Increasing profitability. Our ability to leverage our infrastructure and drive store-level productivity due to economies of
scale is expected to be a primary driver of our improvement in profitability. We intend to continually refine our merchandise
mix and increase the penetration of our private brands to help differentiate us from our competitors and achieve higher
merchandise margins. We also expect to capitalize on additional economies of scale in purchasing and sourcing as we grow
our geographic footprint and online presence.

Our market opportunity
We participate in the large, growing and highly fragmented western and work wear markets of the broader apparel and
footwear industry. We offer a variety of boots, apparel and accessories that are basics or necessities for our customers' daily
lives. Many of our customers are employed in the agriculture, oil and gas, manufacturing and construction industries, and
are often country and western enthusiasts.
The following data regarding these markets is derived from the Mōd study referenced at the beginning of this prospectus.
See "Industry and market data". The U.S. western and work wear markets represented approximately $8 billion and
$12 billion in retail sales, respectively, in calendar year 2013. The western wear market is composed of footwear, apparel
and accessories, which in 2013 represented approximately $3.0 billion, $3.5 billion and $1.5 billion in retail sales,
respectively. The work wear market is composed of

(1) Source: Stefany Moore, How Boot Barn uses Facebook to build a national brand , Internet Retailer (January 9, 2014),
http://www.internetretailer.com/2014/01/09/how-boot-barn-uses-facebook-build-national-brand.
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footwear and apparel, which in 2013 represented approximately $3.0 billion and $9.0 billion in retail sales, respectively.
Between 2009 and 2013, the western and work wear markets experienced estimated annual retail sales growth of
approximately 6% to 8% and 1% to 3%, respectively. Over the next three to five years, Mōd estimates that retail sales in the
western and work wear markets will grow annually at approximately 3% to 5% and 2% to 4%, respectively. We believe that
growth in the western wear market has been and will continue to be driven by the growth of western events, such as rodeos,
the popularity of country music and the continued strength and endurance of the western lifestyle. We believe that growth in
the work wear market has been and will continue to be driven by increased output and employment in the oil and gas
industries, increasing activity in the construction sector and the return of domestic manufacturing. Additionally, government
regulations for workplace safety have driven and, we believe, will continue to drive, sales in specific categories, such as
safety-toe boots and flame-resistant and high-visibility clothing for various industrial and outdoor occupations.

Risks associated with our business
We believe that our business strategy will continue to offer significant opportunities, but it also presents risks and
challenges. These risks and challenges include, but are not limited to, the following:
•

there may be a decline in consumer spending or changes in consumer preferences;

•

we may not be able to effectively execute on our growth strategy, including our store growth plan;

•

we may not be able to maintain and enhance our strong brand image;

•

we may not compete effectively;

•

we may not be able to maintain good relationships with our key suppliers;

•

we may not be able to improve and expand our exclusive product offerings; and

•

there may be a substantial increase in product costs or general inflation.

See "Risk factors" for other important factors that could adversely impact our results of operations.

Recent Developments
Preliminary financial information for the thirteen weeks ended September 27, 2014
We are currently finalizing our unaudited interim financial statements as of and for the thirteen weeks ended September 27,
2014, including our results of operations for that period. While financial statements as of and for this period are not yet
available, based on the information currently available to management, we preliminarily estimate that for the thirteen weeks
ended September 27, 2014, net sales were between $
million and $
million compared to $
million
for the thirteen weeks ended September 28, 2013; income from operations was between $
million and
$
million compared to $
million for the thirteen weeks ended September 28, 2013; and same store sales
growth was between
% and
% compared to
% for the thirteen weeks ended September 28, 2013.
Our estimated change in net sales for the thirteen weeks ended September 27, 2014, as compared to the thirteen weeks
ended September 28, 2013, was due primarily to
.
Our estimated change in income from operations was due primarily to
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The preliminary financial information above is unaudited and may vary from our actual financial results for the thirteen weeks
ended September 27, 2014. The preliminary financial information above reflects estimates based only on preliminary
information available to us as of the date of this prospectus, has not been subject to our normal quarterly closing procedures
and adjustments, which may be material, and is not a comprehensive statement of our financial results for the thirteen
weeks ended September 27, 2014. Accordingly, you should not place undue reliance on these preliminary estimates. The
preliminary financial information should not be viewed as a substitute for full interim financial statements prepared in
accordance with GAAP. The estimates above are not necessarily indicative of any future period or any full fiscal year and
should be read together with "Risk factors", "Special note regarding forward-looking statements", "Management's discussion
and analysis of financial condition and results of operations", "Selected consolidated financial data" and our consolidated
financial statements, condensed consolidated financial statements and related notes included elsewhere in this prospectus.
The preliminary financial information above has been prepared by, and is the responsibility of, our management. Our
independent registered public accounting firm has not audited, reviewed, compiled or performed any procedures with
respect to this preliminary financial information and does not express an opinion or any other form of assurance with respect
thereto.

Our sponsor
Freeman Spogli & Co. is a private equity firm dedicated exclusively to investing and partnering with management in
consumer-related and distribution companies in the U.S. Since its founding in 1983, Freeman Spogli & Co. has invested
$3.3 billion of equity in 50 portfolio companies with aggregate transaction values of $20 billion. Freeman Spogli & Co.
acquired its shares of our common stock in December 2011 in a transaction that we refer to as the Recapitalization. See
"Management's discussion and analysis of financial condition and results of operations—Factors affecting comparability of
results of operations—Recapitalization". Following the completion of this offering, Freeman Spogli & Co. will beneficially own
approximately
% of our outstanding common stock, or
% if the underwriters fully exercise their option to purchase
additional shares. It is possible that the interests of Freeman Spogli & Co. may in some circumstances conflict with our
interests and the interests of our other stockholders.

Our corporate information
Boot Barn Holdings, Inc. was formed in Delaware on November 17, 2011 as WW Top Investment Corporation to facilitate
the Recapitalization. On June 9, 2014, WW Holding Corporation and Boot Barn Holding Corporation were each merged with
and into WW Top Investment Corporation. On June 10, 2014, the legal name of WW Top Investment Corporation was
changed to Boot Barn Holdings, Inc. Our principal executive offices are located at 15776 Laguna Canyon Road, Irvine,
California, 92618 and our telephone number is (949) 453-4400. Our website address is www.bootbarn.com. We do not
incorporate the information contained on, or accessible through, our corporate website into this prospectus, and you should
not consider it part of this prospectus. We have included our website address only as an inactive textual reference and do
not intend it to be an active link to our website.

Implications of being an emerging growth company
We are an "emerging growth company" as defined in the Jumpstart Our Business Startups Act of 2012, which we refer to as
the JOBS Act. We will remain an emerging growth company until the earlier of (1) the last day of our fiscal year (a) following
the fifth anniversary of the completion of this offering, (b) in which
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we have total annual gross revenue of at least $1.0 billion, or (c) in which we are deemed to be a large accelerated filer,
which means the market value of our common stock that is held by non-affiliates exceeds $700.0 million as of the last
business day of our most recently completed second fiscal quarter, and (2) the date on which we have issued more than
$1.0 billion in non-convertible debt securities during the prior three-year period.
An emerging growth company may take advantage of specified reduced reporting and other burdens that are otherwise
applicable generally to public companies. These provisions include:
•

the option to report only two years of audited financial statements and to present management's discussion and
analysis of financial condition and results of operations for only those two years;

•

exemption from the provisions of Section 404(b) of the Sarbanes-Oxley Act of 2002, which we refer to as the
Sarbanes-Oxley Act, requiring that an independent registered public accounting firm provide an attestation report on
the effectiveness of our internal controls over financial reporting;

•

exemption from the "say on pay" and "say on golden parachute" advisory vote requirements of the Dodd-Frank Wall
Street Reform and Customer Protection Act, which we refer to as the Dodd-Frank Act;

•

exemption from certain disclosure requirements of the Dodd-Frank Act relating to compensation of our executive
officers and permission to omit the detailed compensation discussion and analysis from proxy statements and reports
filed under the Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act; and

•

permission to provide a reduced level of disclosure concerning executive compensation and exemption from any
rules that may be adopted by the Public Company Accounting Oversight Board requiring mandatory audit firm
rotations or a supplement to the auditor's report on the financial statements.

We have not taken advantage of certain of these reduced reporting burdens in this prospectus, although we may choose to
do so in future filings. If we do take advantage of any of these exemptions, we cannot predict if investors will find our
common stock less attractive, or if taking advantage of these exemptions would result in less active trading or more volatility
in the price of our common stock.
In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the
extended transition period provided in Section 7(a)(2)(B) of the Securities Act of 1933, as amended, which we refer to as the
Securities Act, for complying with new or revised accounting standards. However, we are choosing to "opt out" of such
extended transition period, and as a result, we will comply with new or revised accounting standards on the relevant dates
on which adoption of such standards is required for non-emerging growth companies. Our decision to opt out of the
extended transition period for complying with new or revised accounting standards is irrevocable.
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The offering
Common stock
offered by us

shares (or
additional shares)

shares if the underwriters exercise in full their option to purchase

Common stock
outstanding
after this
offering

shares (or
additional shares)

shares if the underwriters exercise in full their option to purchase

The number of shares of our common stock outstanding after this offering is based on the assumptions
outlined below.
Use of
proceeds

We estimate that we will receive net proceeds from the sale of the shares of our common stock in this
offering of approximately $
million (or $
million if the underwriters exercise in full their option to
purchase additional shares), assuming an initial public offering price of $
per share, which is the
midpoint of the price range set forth on the cover page of this prospectus, and after deducting estimated
underwriting discounts and commissions and estimated offering expenses payable by us.
We intend to use the net proceeds of this offering to repay a portion of our existing term loan facility,
including applicable prepayment penalties and fees. See "Use of proceeds".

Risk factors

See "Risk factors" on page 14 and the other information in this prospectus for a discussion of factors you
should carefully consider before you decide to invest in our common stock.

Dividend policy

We anticipate that we will retain all of our available funds to repay existing indebtedness and for use in
the operation and expansion of our business for the foreseeable future. Any future determination as to
the payment of cash dividends on our common stock will be at the discretion of our board of directors
and will depend on our financial condition, operating results, current and anticipated cash needs, plans
for expansion, legal requirements and other factors that our board of directors considers to be relevant.
In addition, financial and other covenants in our credit facilities and in any credit facilities, debt
instruments or other agreements that we enter into in the future may restrict our ability to pay cash
dividends on our common stock. See "Dividend policy".

Proposed
listing and
symbol

We have applied to have our common stock listed on the New York Stock Exchange, or NYSE, under the
symbol "BOOT".

Unless otherwise indicated, information in this prospectus assumes:
•

an initial public offering price of $
page of this prospectus and

per share, which is the midpoint of the price range set forth on the cover
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•

the underwriters have not exercised their option to purchase additional shares in this offering.

The number of shares outstanding immediately after this offering is based on 797,174 shares of common stock outstanding
as of September 27, 2014 and excludes:
•

108,810 shares of our common stock issuable upon the exercise of options outstanding as of the date of this
prospectus under our 2011 Equity Incentive Plan at a weighted average exercise price of $160.34;

•

1,290 shares of our common stock issuable upon the exercise of options outstanding as of the date of this prospectus
under our 2007 Stock Incentive Plan at a weighted average exercise price of $0.04;

•

an additional
shares of our common stock reserved for future issuance under our 2014 Equity Incentive Plan.
See "Executive and director compensation"; and

•

an additional 41,190 shares of our common stock reserved for future issuance under our 2011 Equity Incentive Plan.
See "Executive and director compensation".
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Summary consolidated financial and other data
The following tables summarize our consolidated financial and other data as of and for the periods indicated, as well as
certain "as adjusted" financial data. We have derived the summary consolidated statement of operations data for the years
ended March 29, 2014 and March 30, 2013, the Successor Period and the Predecessor Period and the consolidated
balance sheet data as of March 29, 2014 and March 30, 2013 from the audited consolidated financial statements included
elsewhere in this prospectus. The summary consolidated statements of operations data for the thirteen weeks ended
June 28, 2014 and June 29, 2013 and the consolidated balance sheet data as of June 28, 2014 have been derived from our
unaudited interim condensed consolidated financial statements included elsewhere in this prospectus. The unaudited interim
condensed consolidated financial statements were prepared on the same basis as our audited consolidated financial
statements. In our opinion, such financial statements reflect all adjustments that are of a normal and recurring nature
necessary to fairly present our financial position and results of operations in all material respects as of the dates and for the
periods presented. The results of operations presented in the unaudited interim condensed consolidated financial
statements are not necessarily indicative of the results that may be expected for a full fiscal year or in any future period.
The as adjusted consolidated balance sheet data as of June 28, 2014 is presented after giving effect to the offering
contemplated by this prospectus and the application of the net proceeds received by us in the offering to repay outstanding
indebtedness as described under "Use of proceeds", as though this offering and the application of net proceeds had
occurred as of such date. The unaudited as adjusted financial data does not purport to represent what our results will be in
future periods.
The consolidated statement of operations data and consolidated balance sheet data include the financial position, results of
operations and cash flows of RCC and Baskins since their respective dates of acquisition in August 2012 and May 2013.
You should read the following summary consolidated financial and other data together with the sections of this prospectus
titled "Use of proceeds", "Capitalization", "Selected consolidated financial data" and "Management's discussion and analysis
of financial condition and results of operations" and the consolidated financial statements, condensed consolidated financial
statements and related notes included elsewhere in this prospectus.
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Fiscal year ended (1)
(in
thousands,
except per
March 29,
share data)
2014
Consolidated
statement
of
operations
data:
Net sales
$ 345,868
Cost of goods
sold
231,796
Amortization
of inventory
fair value
adjustment
867
Total cost
of goods
sold
232,663
Gross profit
113,205
Operating
expenses:
Selling,
general and
administrative
expenses
91,998
Acquisitionrelated
expenses
(2)
671
Total
operating
expenses
92,669
Income
(loss)
from
operations
20,536
Interest
expense,
net
11,594
Other income,
net
39
Income
(loss)
before
income
taxes
8,981
Income tax
expense
(benefit)
3,321
Net income
(loss)
5,660
Net income
(loss)
attributed to
noncontrolling
interest
283
Net income
(loss)
attributed to
Boot Barn
Holdings, Inc. $
5,377
Net income
(loss) per
share: (3)
Basic
shares
$
7.10
Diluted
shares
$
7.01
Weighted
average
shares

March 30,
2013

Period (1)
(Successor)
(Predecessor)
December 12,
April 3, 2011 to
2011
December 11,
to March 31, 2012
2011

$ 233,203 $

58,267 $

Thirteen weeks
ended

June 28,
2014

June 29,
2013

110,429 $ 82,497

$ 64,574

151,357

37,313

72,129

55,607

42,146

9,199

9,369

—

—

145

160,556
72,647

46,682
11,585

72,129
38,300

55,607
26,890

42,291
22,283

62,609

12,769

28,145

21,497

18,845

1,138

3,027

7,336

—

671

63,747

15,796

35,481

21,497

19,516

8,900

(4,211)

2,819

5,393

2,767

7,415

1,442

3,684

2,757

5,078

21

5

70

18

8

1,506

(5,648)

(795)

2,654

(2,303)

826

(1,047)

(135)

1,241

(858)

680

(4,601)

(660)

1,413

(1,445)

34

(230)

—

4

(72)

$

646 $

(4,371) $

(660) $

1,409

$

(1,373)

$

0.86 $

(5.87) $

(3.82) $

(0.05)

$

(1.81)

$

0.86 $

(5.87) $

(3.82) $

(0.05)

$

(1.81)

outstanding:
Basic
shares
Diluted
shares
As adjusted
net income
(loss) per
share: (4)
Basic
shares
$
Diluted
shares
$
As adjusted
weighted
average
shares
outstanding:
Basic
shares
Diluted
shares

757

750

745

173

766

757

767

750

745

173

766

757

$

$

$

$

$

$

$

$

$

$
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Fiscal year ended (1)
Period (1)
(in
thousands,
(Successor)
(Predecessor)
except
December 12,
April 3, 2011 to
selected
March 29, March 30,
2011
December 11,
store data)
2014
2013
to March 31, 2012
2011
Other
financial
data
(unaudited):
EBITDA (5)
$ 28,704 $ 14,509 $
(3,111) $
4,107
Adjusted
EBITDA
(5)
$ 40,271 $ 28,933 $
9,785 $
11,917
Capital
expenditures$ 11,400 $
3,848 $
698 $
2,055
Selected
store data
(unaudited):
Same store
sales
growth
Stores
operating
at end of
period
Total retail
store
square
footage,
end of
period (in
thousands)
Average
store
square
footage,
end of
period
Average net
sales per
store (in
thousands)
(6)
$

Thirteen weeks ended

June 28,
2014

June 29,
2013

$

7,469

$

4,355

$

7,789

$

5,900

$

1,803

$

1,909

6.7%

11.9%

17.5%

17.5%

7.7%

8.2%

152

117

86

85

155

149

1,642

1,082

814

804

1,676

1,591

10,801

9,251

9,466

9,456

10,811

10,676

2,162 $

1,861 $

(in thousands)
Consolidated balance sheet
data:
Cash and cash equivalents
Working capital
Total assets
Total debt
Stockholders' equity

644 $

1,210 $

March 29,

March 30,

2014

2013

$

June 28,
2014

511

$

419

As of
As
adjusted
June 28,
2014 (7)

1,118 $
1,190 $
1,115
56,786
37,174
61,813
291,863
224,282
301,339
128,124
88,410
172,594
84,575
77,624
45,130

(1) We operate on a fiscal calendar that results in a 52- or 53-week fiscal year ending on the Saturday closest to March 31. In a 52-week
fiscal year, each quarter includes 13 weeks of operations; in a 53-week fiscal year, the first, second and third quarters each include
13 weeks of operations and the fourth quarter includes 14 weeks of operations. The data presented contains references to fiscal 2014,
fiscal 2013, the Successor Period and the Predecessor Period, which represent our fiscal years ended March 29, 2014 and March 30, 2013,
and our fiscal periods from December 12, 2011 to March 31, 2012 and from April 3, 2011 to December 11, 2011, respectively. Fiscal 2014
and fiscal 2013 were each 52-week periods, the Successor Period consisted of approximately 16 weeks and the Predecessor Period
consisted of approximately 36 weeks. Same store sales growth presented for each of the Predecessor Period and the Successor Period
was calculated by comparing same store sales for such period against same store sales for the corresponding period in fiscal 2011. The
data includes the activities of RCC from August 2012 and Baskins from May 2013, their respective dates of acquisition.
(2)

Represents costs incurred in connection with the acquisitions of RCC and Baskins, as well as the Recapitalization.

(3) Net loss per share for the thirteen weeks ended June 28, 2014 reflects the deduction from net income, for purposes of determining the
net income available to common stockholders, of the cash payment of $1.4 million made in April 2014 to holders of vested stock options.
See "Management's discussion and analysis of financial condition and results of operations—Liquidity and capital resources—Financing
activities".
(4) As adjusted per share data gives effect to (i) the sale by us of
shares of our common stock in this offering, assuming an initial
public offering price of $
per share, which is the midpoint of the price range set forth on the cover of this prospectus, after deducting
estimated underwriting discounts and commissions and estimated offering expenses payable by us, and (ii) the application of the net
proceeds of this offering as described under "Use of proceeds", in each case assuming such events occurred on June 28, 2014. Basic and
diluted as adjusted net income per share consists of as adjusted net income divided by the basic and diluted as adjusted weighted average
number of shares of common stock outstanding. As adjusted net income per share reflects the net decrease in interest expense of
$
resulting from our intended repayment of debt under our credit facilities as described in "Use of proceeds". Interest expense is
calculated as though we repaid a portion of our outstanding indebtedness under our credit facilities with the net proceeds from this offering
on June 28, 2014.
(5) EBITDA and Adjusted EBITDA are financial measures that are not calculated in accordance with GAAP. We define EBITDA as net
income (loss) adjusted to exclude income tax expense (benefit), net interest expense and depreciation and intangible asset amortization.
We define Adjusted EBITDA as EBITDA adjusted to exclude non-cash stock-based compensation, the non-cash accrual for future award
redemptions, recapitalization expenses, acquisition expenses, acquisition-related integration and reorganization costs, amortization of
inventory fair value adjustment, loss on disposal of assets and other unusual or non-recurring expenses. We include EBITDA and Adjusted
EBITDA in this prospectus because they are important financial measures which our management, board of directors and lenders use to
assess our operating performance. EBITDA and Adjusted EBITDA should not be considered in isolation or as alternatives to net income or
any other measure of
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financial performance calculated and presented in accordance with GAAP. Given that EBITDA and Adjusted EBITDA are measures not
deemed to be in accordance with GAAP and are susceptible to varying calculations, our EBITDA and Adjusted EBITDA may not be
comparable to similarly titled measures of other companies, including companies in our industry, because other companies may calculate
EBITDA and Adjusted EBITDA in a different manner than we calculate these measures. See "Non-GAAP financial measures" at the
beginning of this prospectus. The following table presents a reconciliation of EBITDA and Adjusted EBITDA to our net income, the most
directly comparable financial measure calculated and presented in accordance with GAAP, for each of the periods indicated:

Period (1)
(Successor)
December 12,
(Predecessor)
2011
April 3, 2011 to
to March 31, 2012
March 30,
December 11,
2013
2011

Thirteen weeks
ended

Fiscal year ended (1)

March 29,
(in thousands)
2014
EBITDA
reconciliation:
Net income (loss) $
5,660 $
Income tax
expense
(benefit)
3,321
Interest
expense, net
11,594
Depreciation
and
intangible
asset
amortization
8,129
EBITDA
28,704
Non-cash
stock-based
compensation
(a)
1,291
Non-cash
accrual for
future award
redemptions
(b)
591
Recapitalization
expenses (c)
—
Acquisition
expenses (d)
671
Acquisitionrelated
integration
and
reorganization
costs (e)
6,167
Amortization of
inventory fair
value
adjustment (f)
867
Loss on
disposal of
assets (g)
1,980
Other unusual
or nonrecurring
expenses (h)
—
Adjusted EBITDA $ 40,271 $
(a)

June 28,
2014

680 $

(4,601) $

(660) $

1,413

826

(1,047)

(135)

1,241

June 29,
2013

$

(1,445)
(858)

7,415

1,442

3,684

2,757

5,078

5,588
14,509

1,095
(3,111)

1,218
4,107

2,058
7,469

1,580
4,355

442

210

(184)

180

787

99

—

219

384

470

—

3,027

7,336

—

—

1,138

—

—

—

667

2,061

—

—

—

343

9,199

9,369

—

—

145

322

17

4

62

—

698
28,933 $

—
9,785 $

—
11,917 $

—
7,789

$

—
5,900

Represents non-cash compensation expenses related to stock options granted to certain of our employees.

(b) Represents non-cash accrual for future award redemptions in connection with our customer loyalty program.
(c)

Represents non-capitalized costs associated with the Recapitalization.

(d) Represents direct costs and fees related to the acquisitions of RCC and Baskins, which we acquired in August 2012 and May
2013, respectively.
(e) Represents certain store integration, remerchandising and corporate consolidation costs incurred in connection with the
integrations of RCC and Baskins, which we acquired in August 2012 and May 2013, respectively.
(f)

Represents the amortization of purchase-accounting adjustments that increased the value of inventory acquired to its fair

value.
(g) Represents loss on disposal of assets in connection with the rebranding of RCC and Baskins acquired stores and store
closures, as well as other costs.
(h) Represents professional fees and expenses incurred in connection with other acquisition activity.
(6) Average net sales per store is calculated by dividing net sales for the applicable period by the number of stores operating at the end of
the period. For the purpose of calculating net sales per store, e-commerce sales and certain other revenues are excluded from net sales.
(7) As adjusted balance sheet data as of June 28, 2014 gives effect to (i) the sale by us of
sha res of our
common stock in this offering, assuming an initial public offering price of $
per share, which is the midpoint of the price range set
forth on the cover page of this prospectus, and after deducting estimated underwriting discounts and commissions and estimated offering
expenses payable by us and (ii) the application of the net proceeds of this offering as described under "Use of proceeds".
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Risk factors
Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described
below, together with all of the other information in this prospectus, including our consolidated financial statements, condensed
consolidated financial statements and related notes included elsewhere in this prospectus, before deciding whether to purchase
shares of our common stock. If any of the following risks are realized, our business, operating results and prospects could be
materially and adversely affected. In that event, the price of our common stock could decline, and you could lose part or all of your
investment.

Risks related to our business
Our sales could be severely impacted by declines in consumer confidence and decreases in consumer spending or by
changes in consumer preferences.
We depend upon consumers feeling confident about spending discretionary income on our products to drive our sales. Consumer
spending may be adversely impacted by economic conditions, such as consumer confidence in future economic conditions,
interest and tax rates, employment levels, salary and wage levels, general business conditions, the availability of consumer credit
and the level of housing, energy and food costs. These risks may be exacerbated for retailers like us who focus on specialty
footwear, apparel and accessories. Our financial performance is particularly susceptible to economic and other conditions in
California and other western states where we have a significant number of stores. Our financial performance may also be
susceptible to economic and other conditions relating to output and employment in the oil and gas industries, the construction
sector, domestic manufacturing and the transportation and warehouse sectors because we believe that growth in these industries
and sectors have driven the growth of our work wear business. In addition, our financial performance may be negatively affected if
the popularity of the western and country lifestyle subsides, or if there is a general trend in consumer preferences away from boots
and other western or country products in favor of another general category of footwear or attire. If this were to occur or if periods
of decreased consumer spending persist, our sales could decrease, which could have a material adverse effect on our financial
condition and results of operations.
Our continued growth depends upon successfully opening a significant number of new stores as well as integrating any
acquired stores, and our failure to successfully open new stores or integrate acquired stores could negatively affect our
business and stock price.
We have grown our store count rapidly in recent years, both organically and through strategic acquisitions of competing chains.
However, we must continue to open and operate new stores to help maintain our revenue and profit growth. Our ability to
successfully open and operate new stores is subject to a variety of risks and uncertainties, such as:
•
•
•
•
•
•
•
•
•
•

identifying suitable store locations, the availability of which is beyond our control;
obtaining acceptable lease terms;
sourcing sufficient levels of inventory;
selecting the appropriate merchandise to appeal to our customers;
hiring, training and retaining store employees;
assimilating new store employees into our corporate culture;
marketing the new stores' locations and product offerings effectively;
avoiding construction delays and cost overruns in connection with the build out of new stores;
managing and expanding our infrastructure to accommodate growth; and
integrating the new stores with our existing buying, distribution and other support operations.
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Our failure to successfully address these challenges could have a material adverse effect on our financial condition and results of
operations. We opened six stores during the 26 weeks ended September 27, 2014, nine stores in fiscal 2014 and four stores in
fiscal 2013. As of September 27, 2014, we plan to open at least 11 new stores during the remainder of fiscal 2015. However, there
can be no assurance that we will open the planned number of new stores in fiscal 2015 or thereafter, or that any such stores will
be profitable. This expansion will place increased demands on our operational, managerial and administrative resources. These
increased demands could cause us to operate our existing business less effectively, which in turn could cause the financial
performance of our existing stores to deteriorate. In addition, we currently plan to open some new stores within existing markets.
Some of these new stores may open close enough to our existing stores that a segment of customers will stop shopping at our
existing stores and instead shop at the new stores, causing sales and profitability at those existing stores to decline. If this were to
occur with a number of our stores, this could have a material adverse effect on our financial condition and results of operations.
In addition to opening new stores, we may acquire stores. Acquiring and integrating stores involves additional risks that could
adversely affect our growth and results of operation. Newly acquired stores may be unprofitable and we may incur significant
costs and expenses in connection with any acquisition including in remerchandising and rebranding the acquired stores.
Integrating newly acquired stores may divert our senior management's attention from our core business. Our ability to integrate
newly acquired stores will depend on the successful expansion of our existing financial controls, distribution model, information
systems, management and human resources and on attracting, training and retaining qualified employees.
Our business largely depends on a strong brand image, and if we are unable to maintain and enhance our brand image,
particularly in new markets where we have limited brand recognition, we may be unable to increase or maintain our level
of sales.
We believe that our brand image and brand awareness has contributed significantly to the success of our business. We also
believe that maintaining and enhancing our brand image, particularly in new markets where we have limited brand recognition, is
important to maintaining and expanding our customer base. Our ability to successfully integrate new stores into their surrounding
communities, to expand into new markets or to maintain the strength and distinctiveness of our brand image in our existing
markets will be adversely impacted if we fail to connect with our target customers. Maintaining and enhancing our brand image
may require us to make substantial investments in areas such as merchandising, marketing, store operations, community
relations, store graphics and employee training, which could adversely affect our cash flow and which may ultimately be
unsuccessful. Furthermore, our brand image could be jeopardized if we fail to maintain high standards for merchandise quality, if
we fail to comply with local laws and regulations or if we experience negative publicity or other negative events that affect our
image and reputation. Some of these risks may be beyond our ability to control, such as the effects of negative publicity regarding
our suppliers. Failure to successfully market and maintain our brand image in new and existing markets could harm our business,
results of operations and financial condition.
Our failure to adapt to new challenges that arise when expanding into new geographic markets could adversely affect
our ability to profitably operate those stores and maintain our brand image.
Our expansion into new geographic markets could result in competitive, merchandising, distribution and other challenges that are
different from those we encounter in the geographic markets in which we currently operate. In addition, as the number of our
stores increases, we may face risks associated with market saturation of our product offerings and locations. Our suppliers may
also restrict their sales to us
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in new markets to the extent they are already saturating that market with their products through other retailers or their own stores.
There can be no assurance that any newly opened stores will be received as well as, or achieve net sales or profitability levels
comparable to those of, our existing stores in the time periods estimated by us, or at all. If our stores fail to achieve, or are unable
to sustain, acceptable net sales and profitability levels, our business may be materially harmed, we may incur significant costs
associated with closing those stores and our brand image may be negatively impacted.
We face intense competition in our industry and we may be unable to compete effectively.
The retail industry for western and work wear is highly fragmented and characterized by primarily regional competitors. We
estimate that there are thousands of independent specialty stores scattered across the country. We believe that we compete
primarily with smaller regional chains and independents on the basis of product quality, brand recognition, price, customer service
and the ability to identify and satisfy consumer demand. However, we also compete with farm supply stores, online retailers and,
to a lesser degree, mass merchants. Competition with some or all of these retailers could require us to lower our prices or risk
losing customers. In addition, significant or unusual promotional activities by our competitors may force us to respond in-kind and
adversely impact our operating cash flow. As a result of these factors, current and future competition could have a material
adverse effect on our financial condition and results of operations.
Many of the mass merchants that sell some western or work wear products have greater financial, marketing and other resources
than we currently do, and therefore may be able to devote greater resources to the marketing and sale of these products,
generate national brand recognition or adopt more aggressive pricing policies than we can, which would put us at a competitive
disadvantage if they decide to expand their offerings of these product lines. Moreover, we do not possess exclusive rights to many
of the elements that comprise our in-store experience and product offerings. Our competitors may seek to emulate facets of our
business strategy and in-store experience, which could result in a reduction of some competitive advantages or special appeal
that we might possess. In addition, most of our suppliers sell products to us on a non-exclusive basis. As a result, our current and
future competitors may be able to duplicate or improve on some or all of the product offerings that we believe are important in
differentiating our stores and our customers' shopping experience. If our competitors were to duplicate or improve on some or all
of our in-store experience or product offerings, our competitive position and our business could suffer.
We depend on cash generated from our existing store operations to support our growth, which could strain our cash
flow.
We primarily rely on cash flow generated from existing stores to fund our current operations and our growth. It typically takes
several months and a significant amount of cash to open a new store. For example, our new store model requires an average net
cash investment of approximately $670,000. If we continue to open a large number of stores relatively close in time, the cost of
these store openings and the cost of continuing operations could reduce our cash position. An increase in our net cash outflow for
new stores could adversely affect our operations by reducing the amount of cash available to address other aspects of our
business.
In addition, as we expand our business, we will need significant amounts of cash from operations to pay our existing and future
lease obligations, build out new store space, purchase inventory, pay personnel, pay for the increased costs associated with
operating as a public company and, if necessary, further invest in our infrastructure and facilities. If our business does not
generate sufficient cash flow from operations
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to fund these activities, and sufficient funds are not otherwise available from our existing or future credit facilities, we may need
additional equity or debt financing. If such financing is not available to us on satisfactory terms, our ability to operate and expand
our business or to respond to competitive pressures would be limited and we could be required to delay, curtail or eliminate
planned store openings. Moreover, if we raise additional capital by issuing equity securities or securities convertible into equity
securities, your ownership may be diluted. Any debt financing we may incur may impose covenants that restrict our operations,
and will require interest payments that would create additional cash demands and financial risk for us.
We have expanded rapidly in recent years and have limited operating experience at our current size.
We have significantly expanded our operations in the last three years, increasing our locations from 86 stores in eight states as of
March 31, 2012 to 158 stores in 24 states as of September 27, 2014. If our operations continue to grow, we will be required to
expand our sales, marketing and support services and our administrative personnel, and we may decide to change our distribution
model. This expansion could increase the strain on our existing resources, causing operational difficulties such as difficulties in
hiring, obtaining adequate levels of merchandise, and delayed shipments and decreased levels of customer service. These
difficulties could cause our brand image to deteriorate and lead to a decrease in our revenues and income and the price of our
common stock.
Any significant change in our distribution model could initially have an adverse impact on our cash flows and results of
operations.
During fiscal 2014, our suppliers shipped approximately 94% of our in-store merchandise units directly to our stores and
approximately 46% of our e-commerce merchandise units directly to our e-commerce customers. In the future, as part of our longterm strategic planning, we may change our distribution model to increase the amount of merchandise that we self-distribute
through a centralized distribution center. We recently hired a leading supply chain consulting firm to study our current network,
supplier structure and likely sources of growth and to recommend an optimal distribution model for our future operations.
Changing our distribution model to increase distributions from a centralized distribution center to our stores and customers would
initially involve significant capital expenditures, which would increase our borrowings and interest expense or temporarily reduce
the rate at which we open new stores. In addition, if we are unable to successfully integrate a new distribution model into our
operations in a timely manner, our supply chain could experience significant disruptions, which could reduce our sales and
adversely impact our results of operations.
If we fail to maintain good relationships with our suppliers or if our suppliers are unable or unwilling to provide us with
sufficient quantities of merchandise at acceptable prices, our business and operations may be adversely affected.
Our business is largely dependent on continued good relationships with our suppliers, including suppliers for our third-party
branded products and manufacturers for our private brand products. During fiscal 2014, merchandise purchased from our top
three suppliers accounted for approximately 18%, 12% and 10% of our sales. We operate on a purchase order basis for our
private brand and third-party branded merchandise and do not have long-term written agreements with our suppliers. Accordingly,
our suppliers can refuse to sell us merchandise, limit the type or quantity of merchandise that they sell to us, enter into exclusivity
arrangements with our competitors or raise prices at any time, which could have an adverse impact on our business. Deterioration
in our relationships with our suppliers could have a material adverse impact on our business, and there can be no assurance that
we will be able to acquire desired
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merchandise in sufficient quantities on terms acceptable to us in the future. Also, some of our suppliers sell products directly from
their own retail stores or e-commerce websites, and therefore directly compete with us. These suppliers may decide at some point
in the future to discontinue supplying their merchandise to us, supply us less desirable merchandise or raise prices on the
products they do sell us. If we lose key suppliers and are unable to find alternative suppliers to provide us with substitute
merchandise for lost products, our business may be adversely affected.
Our plans to improve and expand our exclusive product offerings may be unsuccessful, and implementing these plans
may divert our operational, managerial, financial and administrative resources, which could harm our competitive
position and reduce our revenue and profitability.
In addition to our store expansion strategy, we currently plan to grow our business by improving and expanding our exclusive
product offerings, which includes introducing new brands and growing and expanding our existing brands. The principal risks to
our ability to successfully carry out our plans to improve and expand our product offering are that:
•

introduction of new products may be delayed, which may allow our competitors to introduce similar products in a more
timely fashion, which could hinder our ability to be viewed as the exclusive provider of certain western and work apparel
brands and items;

•

the third-party suppliers of our exclusive product offerings may not maintain adequate controls with respect to product
specifications and quality, which may lead to costly corrective action and damage to our brand image;

•

if our expanded exclusive product offerings fail to maintain and enhance our distinctive brand identity, our brand image may
be diminished and our sales may decrease; and

•

implementation of these plans may divert our management's attention from other aspects of our business and place a strain
on our operational, managerial, financial and administrative resources, as well as our information systems.

In addition, our ability to successfully improve and expand our exclusive product offerings may be affected by economic and
competitive conditions, changes in consumer spending patterns and changes in consumer preferences. These plans could be
abandoned, cost more than anticipated and divert resources from other areas of our business, any of which could impact our
competitive position and reduce our revenue and profitability.
Any inability to balance our private brand merchandise with the third-party branded merchandise that we sell may have
an adverse effect on our net sales and gross margin.
Our private brand merchandise represented approximately seven percent of our net sales in fiscal 2014. Our private brand
merchandise generally has a higher gross margin than the third-party branded merchandise that we offer. As a result, we intend to
attempt to increase the penetration of our private brands in the future. However, carrying our private brands limits the amount of
third-party branded merchandise we can carry and, therefore, there is a risk that our customers' perception that we offer many
major brands will decline or that our suppliers of third-party branded merchandise may decide to discontinue supplying, or reduce
the supply of, their merchandise. If this occurs, it could have a material adverse effect on net sales and profitability.
18

Table of Contents
We purchase merchandise based on sales projections and our purchase of too much or too little inventory may
adversely affect our overall profitability.
We must actively manage our purchase of inventory. We generally order our seasonal and private brand merchandise several
months in advance of it being received and offered for sale. If there is a significant decrease in demand for these products or if we
fail to accurately predict consumer demand, including by disproportionately increasing the penetration of our private brand
merchandise, we may be forced to rely on markdowns or promotional sales to dispose of excess inventory. This could have an
adverse effect on our margins and operating income. Conversely, if we fail to purchase a sufficient quantity of merchandise, we
may not have an adequate supply of products to meet consumer demand, thereby causing us to lose sales or adversely affecting
our customer relationships. Any failure on our part to anticipate, identify and respond effectively to changing consumer demand
and consumer shopping preferences could adversely affect our results of operations.
A rise in the cost of fabrics and raw materials or the cost of labor and transportation could increase our cost of
merchandise and cause our results of operations and margins to decline.
Fluctuations in the price, availability and quality of fabrics and raw materials, such as cotton and leather, that our suppliers use to
manufacture our products, as well as the cost of labor and transportation, could have adverse impacts on our cost of merchandise
and our ability to meet our customers' demands. In particular, because key components of our products are cotton and leather,
any increases in the cost of cotton or leather may significantly affect the cost of our products and could have an adverse impact on
our cost of merchandise. We may be unable to pass all or any of these higher costs on to our customers, which could have a
material adverse effect on our profitability.
Most of our merchandise is produced in foreign countries, making the price and availability of our merchandise
susceptible to international trade risks and other international conditions.
Many of our private brand products are manufactured in foreign countries. In addition, we purchase most of our third-party
branded merchandise from domestic suppliers that have a majority of their merchandise made in foreign countries. Some foreign
countries can be, and have been, affected by political and economic instability, public health emergencies and natural disasters,
negatively impacting trade. The countries in which our merchandise currently is manufactured or may be manufactured in the
future could become subject to trade restrictions imposed by the U.S. or other foreign governments. Trade restrictions, including
increased tariffs or quotas, embargoes and customs restrictions, against apparel items, as well as U.S. or foreign labor strikes,
work stoppages or boycotts, could increase the cost or reduce the supply of apparel available to us and have a material adverse
effect on our business, financial condition and results of operations. In addition, our merchandise supply could be impacted if our
suppliers' imports become subject to existing or future duties and quotas, or if our suppliers face increased competition from other
companies for production facilities, import quota capacity or shipping capacity. Any increase in the cost of our merchandise or
limitation on the amount of merchandise we are able to purchase could have a material adverse effect on our financial condition
and results of operations.
In addition, there is a risk that our suppliers could fail to comply with applicable regulations, which could lead to investigations by
U.S. or foreign government agencies responsible for international trade compliance. Resulting penalties or enforcement actions
could delay future imports or exports or otherwise negatively affect our business.
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If our suppliers and manufacturers fail to use acceptable labor or other practices, our reputation may be harmed, which
could negatively impact our business.
We purchase merchandise from independent third-party suppliers and manufacturers. If any of these suppliers have practices that
are not legal or accepted in the U.S., consumers may develop a negative view of us, our brand image could be damaged and we
could become the subject of boycotts by our customers or interest groups. Further, if the suppliers violate labor or other laws of
their own country, these violations could cause disruptions or delays in their shipments of merchandise. For example, much of our
merchandise is manufactured in China and Mexico, which have different labor practices than the U.S. We do not independently
investigate whether our suppliers are operating in compliance with all applicable laws and therefore we rely upon the suppliers'
representations set forth in our purchase orders and supplier agreements concerning the suppliers' compliance with such laws. If
our goods are manufactured using illegal or unacceptable labor practices in these countries, or other countries from which our
suppliers source the products we purchase, our ability to supply merchandise for our stores without interruption, our brand image
and, consequently, our sales may be adversely affected.
If we lose key management personnel our operations could be negatively impacted.
We depend upon the leadership and experience of our executive management team. If we are unable to retain existing
management personnel who are critical to our success, it could result in harm to our supplier and employee relationships, the loss
of key information, expertise or know-how and unanticipated recruitment and training costs. The loss of the services of any of our
key management personnel could have a material adverse effect on our business and prospects, and could be viewed negatively
by investors and analysts, which could cause the price of our common stock to decline. We may be unable to find qualified
individuals to replace key management personnel on a timely basis, without incurring increased costs or at all. We do not intend to
purchase key person life insurance covering any employee. If we lose the services of any of our key management personnel or we
are unable to attract additional qualified personnel, we may be unable to successfully manage our business.
If we cannot attract, train and retain qualified employees, our business could be adversely affected.
Our success depends upon the quality of the employees we hire. We recruit people who are welcoming, friendly and serviceoriented, and who often live the western lifestyle or have a genuine affinity for it. Employees in many positions must have
knowledge of our merchandise and the skill necessary to excel in a customer service environment. The turnover rate in the retail
industry is typically high and finding qualified candidates to fill positions may be difficult. Our planned growth will require us to hire
and train even more personnel. If we cannot attract, train and retain corporate employees, district managers, store managers and
store associates with the qualifications we deem necessary, our ability to effectively operate and expand may be adversely
affected. In addition, we rely on temporary and seasonal personnel to staff our distribution center. We cannot guarantee that we
will be able to find adequate temporary or seasonal personnel to staff our operations when needed, which may strain our existing
personnel and negatively impact our operations.
The concentration of our stores and operations in certain geographic locations subjects us to regional economic
conditions and natural disasters that could adversely affect our business.
Our corporate headquarters and distribution center are in a single location in Irvine, California. If we encounter any disruptions to
our operations at this building or if it were to shut down for any reason, including due to fire or other natural disaster, then we may
be prevented from effectively operating our stores and our e-commerce business. Furthermore, the risk of disruption or shutdown
at this building is
20

Table of Contents
greater than it might be if it were located in another region, as southern California is prone to natural disasters such as
earthquakes and wildfires. Any disruption or shutdown at this location could significantly impact our operations and have a
material adverse effect on our financial condition and results of operations.
In addition, most of the 158 stores that we operated as of September 27, 2014 were concentrated in the western U.S., with 79 of
those stores located in Arizona, California and Texas. The geographic concentration of our stores may expose us to economic
downturns in those states where our stores are located. For example, a recession in any area where we own several stores could
adversely affect our ability to generate or increase operating revenues. Any negative impact upon or disruption to the operations
of stores in these states could have a material adverse effect on our financial condition and results of operations.
We are required to make significant lease payments for our stores, corporate headquarters and distribution center,
which may strain our cash flow.
We do not own any real estate. Instead, we lease all of our retail store locations as well as our corporate headquarters and
distribution center. The store leases generally have a base lease term of five or 10 years, with multiple renewal periods of five
years, on average, exercisable at our option. Many of our leases have early cancelation clauses which permit us to terminate the
lease if certain sales thresholds are not met in certain periods of time. Our costs under these leases are a significant amount of
our expenses and are growing rapidly as we expand the number of locations and the cost of leasing existing locations rises. In
fiscal 2014, our total operating lease expense was $25.0 million, and we expect this amount to continue to increase as we open
more stores. We are required to pay additional rent under many of our lease agreements based upon achieving certain sales
thresholds for each store location. We are generally responsible for the payment of property taxes and insurance, utilities and
common area maintenance fees. Many of our lease agreements also contain provisions which increase the rent payments on a
set time schedule, causing the cash rent paid for a location to escalate over the term of the lease. In addition, rent costs could
escalate when multi-year leases are renewed at the expiration of their lease term. These costs are significant, recurring and
increasing, which places a consistent strain on our cash flow.
We depend on cash flows from operations to pay our lease expenses and to fulfill our other cash needs. If our business does not
generate sufficient cash flows from operating activities, and sufficient funds are not otherwise available to us from borrowings
under our existing revolving credit facility, future credit facilities or from other sources, we may be unable to service our operating
lease expenses, grow our business, respond to competitive challenges or to fund our other liquidity and capital needs, which
would harm our business.
Additional sites that we lease are likely to be subject to similar long-term leases. If an existing or future store is not profitable, and
we decide to close it, we may nonetheless be committed to perform our obligations under the applicable lease including, among
other things, paying the base rent for the balance of the lease term. We may fail to identify suitable store locations, the availability
of which is beyond our control, to replace such closed stores. In addition, as our leases expire, we may fail to negotiate renewals,
either on commercially acceptable terms or at all, which could cause us to close stores in desirable locations. As of September 27,
2014, 8 of our 158 store leases will reach their termination date during the remainder of fiscal 2015 and none of these leases
contain an option to automatically extend the lease term. If we are unable to enter into new leases or renew existing leases on
terms acceptable to us or be released from our obligations under leases for stores that we close, our business, profitability and
results of operations may be harmed.
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We may be unable to maintain same store sales or net sales per square foot, which may cause our results of operations
to decline.
The investing public may use same store sales or net sales per square foot projections or results, over a certain period of time,
such as on a quarterly or yearly basis, as an indicator of our profitability growth. See "Same store sales". Our same store sales
can vary significantly from period to period for a variety of reasons, such as the age of stores, changing economic factors,
unseasonable weather, pricing, the timing of the release of new merchandise and promotional events and increased competition.
These factors could cause same store sales or net sales per square foot to decline period to period or fail to grow at expected
rates, which could adversely affect our results of operations and cause the price of our common stock to be volatile during such
periods.
If our management information systems fail to operate or are unable to support our growth, our operations could be
disrupted.
We rely upon our management information systems in almost every aspect of our daily business operations. For example, our
management information systems serve an integral part in enabling us to order merchandise, process merchandise at our
distribution center and retail stores, perform and track sales transactions, manage personnel, pay suppliers and employees,
operate our e-commerce business and report financial and accounting information to management. In addition, we rely on our
management information systems to enable us to leverage our costs as we grow. If our management information systems fail to
operate or are unable to support our growth, our store operations and e-commerce business could be severely disrupted, and we
could be required to make significant additional expenditures to remediate any such failure.
We rely on UPS and the United States Postal Service to deliver our e-commerce merchandise to our customers and our
business could be negatively impacted by disruptions in the operations of these third-party service providers.
We rely on UPS and the United States Postal Service to deliver our e-commerce merchandise to our customers. Relying on these
third-party delivery services puts us at risk from disruptions in their operations, such as employee strikes, inclement weather and
their inability to meet our shipping demands. If we are forced to use other delivery services, our costs could increase and we may
be unable to meet shipment deadlines. Moreover, we may be unable to obtain terms as favorable as those received from the
transportation providers we currently use, which would further increase our costs. In addition, if our products are not delivered to
our customers on time, our customers may cancel their orders or we may lose business from these customers in the future. These
circumstances may negatively impact our financial condition and results of operations.
Use of social media may adversely impact our reputation or subject us to fines or other penalties.
There has been a substantial increase in the use of social media platforms, including blogs, social media websites and other
forms of Internet-based communication, which allow individuals access to a broad audience of consumers and other interested
persons. Negative commentary regarding us or the brands that we sell may be posted on social media platforms or similar devices
at any time and may harm our reputation or business. Consumers value readily available information concerning retailers and their
goods and services and often act on such information without further investigation and without regard to its accuracy. The harm
may be immediate without affording us an opportunity for redress or correction. In addition, social media platforms provide users
with access to such a broad audience that collective action against our stores, such as boycotts, can be more easily organized. If
such actions were organized, we could suffer reputational damage as well as physical damage to our stores and merchandise.
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We also use social medial platforms as marketing tools. For example, we maintain Facebook, Instagram and Twitter accounts. As
laws and regulations rapidly evolve to govern the use of these platforms and devices, the failure by us, our employees or third
parties acting at our direction to abide by applicable laws and regulations in the use of these platforms and devices could
adversely impact our business, financial condition and results of operations or subject us to fines or other penalties.
Our e-commerce business subjects us to numerous risks that could have an adverse effect on our results of operations.
Our e-commerce business and its continued growth subject us to certain risks that could have an adverse effect on our results of
operations, including:
•

diversion of traffic from our stores;

•

liability for online content;

•

government regulation of the Internet; and

•

risks related to the computer systems that operate our e-commerce website and related support systems, including
computer viruses, electronic data theft and similar disruptions.

In addition, as we expand our e-commerce operations, we face the risk of increased losses from credit card fraud. We do not carry
insurance against the risk of credit card fraud, so under current credit card practices, we may be liable for fraudulent credit card
transactions even though the associated financial institution has approved payment of the orders. If we are unable to deter or
control credit card fraud, or if credit card companies require more burdensome terms or refuse to accept credit card charges from
us, our net income could be reduced.
A breach of our e-commerce security measures could also reduce demand for our services.
Our sales can significantly fluctuate based upon shopping seasons, which may cause our operating results to fluctuate
disproportionately on a quarterly basis.
Because of a traditionally higher level of sales during the Christmas shopping season, our sales are typically higher in the third
fiscal quarter than they are in the other fiscal quarters. We also incur significant additional costs and expenses during our third
fiscal quarter due to increased staffing levels and higher purchase volumes. Accordingly, the results of a single fiscal quarter
should not be relied on as an indication of our annual results or future performance. In addition, any factors that harm our third
fiscal quarter operating results could have a disproportionate effect on our results of operations for the entire fiscal year.
We buy and stock merchandise based upon seasonal weather patterns and therefore unseasonable or extreme weather
could negatively impact our sales, financial condition and results of operations.
We buy and stock merchandise for sale based upon expected seasonal weather patterns. If we encounter unseasonable weather,
such as warmer winters or cooler summers than would be considered typical, these weather variations could cause some of our
merchandise to be inconsistent with what consumers wish to purchase, causing our sales to decline. In addition, weather
conditions affect the demand for our products, which in turn has an impact on prices. In past years, weather conditions, including
unseasonably warm weather in winter months, and extreme weather conditions, including snow and ice storms, flood and wind
damage, hurricanes, tornadoes, extreme rain and droughts, have affected our sales and results of operations both positively and
negatively. Furthermore, extended unseasonable weather conditions in the
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western U.S., particularly in California, will likely have a greater impact on our sales because of our store concentration in that
region. Our strategy is to remain flexible and to react to unseasonable and extreme weather conditions by adjusting our
merchandise assortments and redirecting inventories to stores affected by the weather conditions. Should such a strategy not be
effective, unseasonable or extreme weather may have a material adverse effect on our financial condition and results of
operations.
If we fail to obtain and retain high-visibility sponsorship or endorsement arrangements with celebrities, or if the
reputation of any of the celebrities that we partner with is impaired, our business may suffer.
A principal component of our marketing program is to partner with well-known country music artists and other celebrities for
sponsorship and endorsement arrangements. Although we have partnered with several well-known celebrities in this manner,
some of these persons may not continue their endorsements, may not continue to succeed in their fields or may engage in
activities which could bring disrepute on themselves and, in turn, on us and our brand image and products. We also may not be
able to attract and partner with new celebrities that may emerge in the future. Competition for endorsers is significant and adverse
publicity regarding us or our industry could make it more difficult to attract and retain endorsers. Any of these failures by us or the
celebrities that we partner with could adversely affect our business and revenues.
Our internal operations or management information systems could be disrupted by system security failures or by the
failure of, or lack of access to, our Enterprise Resource Planning system. These disruptions could negatively impact our
sales, increase our expenses, harm our reputation and cause the price of our common stock to decline.
Hackers, computer programmers and internal users may be able to penetrate our network security and create system disruptions,
cause shutdowns and misappropriate our confidential information or that of our employees and third parties, including our
customers. Therefore, we could incur significant expenses addressing problems created by security breaches to our network. This
risk is heightened because we collect and store customer information for marketing purposes, as well as debit and credit card
information. We must, and do, take precautions to secure customer information and prevent unauthorized access to our database
of confidential information. However, if unauthorized parties, including external hackers or computer programmers, gain access to
our database, they may be able to steal this confidential information. Our failure to secure this information could result in costly
litigation, adverse publicity or regulatory action, or result in customers discontinuing the use of debit or credit cards in our stores,
or customers not shopping in our stores or on our e-commerce website altogether. These consequences could have a material
adverse effect on our financial condition and results of operations. In addition, sophisticated hardware and operating system
software and applications that we procure from third parties may contain defects in design or manufacture that could unexpectedly
interfere with our operations. The cost to alleviate security risks and defects in software and hardware and to address any
problems that occur could negatively impact our sales, distribution and other critical functions, as well as our financial results.
We operate our Enterprise Resource Planning system on a software-as-a-service platform, and we use this system for integrated
point-of-sale, merchandising, planning, sales audit, customer relationship management, inventory control, loss prevention,
purchase order management and business intelligence. Accordingly, we depend on this system, and the third-party provider of
this service, for many aspects of our operations. If this service provider or this system fails, or if we are unable to continue to have
access to this system on commercially reasonable terms, or at all, our operations would be severely disrupted
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until an equivalent system could be identified, licensed or developed, and integrated into our operations. This disruption would
have a material adverse effect on our business.
If we are unable to protect our intellectual property rights, our financial results may be negatively impacted.
Our success depends in large part on our brand image. Our name, logo, domain name and our private brands and other
intellectual property are valuable assets that differentiate us from our competitors. We currently rely on a combination of copyright,
trademark, trade dress and unfair competition laws to establish and protect our intellectual property rights, but the steps taken by
us to protect our proprietary rights may be inadequate to prevent infringement of our trademarks and proprietary rights by others,
including imitation and misappropriation of our brand. Additional obstacles may arise as we expand our product lines and
geographic scope. Moreover, litigation may be necessary to protect or enforce these intellectual property rights, which could result
in substantial costs and diversion of our resources, causing a material adverse effect on our business, financial condition, results
of operations or cash flows. The unauthorized use or misappropriation of our intellectual property or our failure to protect our
intellectual property rights could damage our brand image and the goodwill we have created, which could cause our sales to
decline.
We have not registered any of our intellectual property outside of the U.S. and cannot prohibit other companies from using our
trademarks in foreign countries. Use of our trademarks in foreign countries could negatively impact our identity in the U.S. and
cause our sales to decline.
We may be subject to liability if we, or our suppliers, infringe upon the intellectual property rights of third parties.
We may be subject to claims that our activities or the products that we sell infringe upon the intellectual property rights of others.
Any such claims can be time consuming and costly to defend, and may divert our management's attention and resources, even if
the claims are meritless. If we were to be found liable for any such infringement, we could be required to enter into costly
settlements or license agreements and could be subject to injunctions preventing further infringement. Such infringement claims
could harm our brand image. In addition, any payments that we are required to make and any injunction with which we are
required to comply as a result of such infringement actions could adversely affect our financial results.
We purchase merchandise from suppliers that may be subject to design copyrights or design patents, or otherwise may
incorporate protected intellectual property. We are not involved in the manufacture of any of the merchandise we purchase from
our suppliers for sale to our customers, and we do not independently investigate whether these suppliers legally hold intellectual
property rights to merchandise that they are manufacturing or distributing. As a result, we rely upon the suppliers' representations
set forth in our purchase orders and supplier agreements concerning their right to sell us the products that we purchase from
them. If a third party claims to have licensing rights with respect to merchandise we purchased from a supplier, or if we acquire
unlicensed merchandise, we could be obligated to remove such merchandise from our stores, incur costs associated with
destruction of such merchandise if the distributor or supplier is unwilling or unable to reimburse us and be subject to liability under
various civil and criminal causes of action, including actions to recover unpaid royalties and other damages and injunctions. Any of
these results could harm our brand image and have a material adverse effect on our business and growth.
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The terms of our credit facilities may restrict our current and future operations, which could adversely affect our ability
to respond to changes in our business and to manage our operations.
Our credit facilities contain, and any additional debt financing we may incur would likely contain, covenants requiring us to
maintain or adhere to certain financial ratios or limits and covenants that restrict our operations, which may include limitations on
our ability to, among other things:
•
•
•
•
•
•
•
•
•
•

incur additional indebtedness;
create liens on assets;
engage in mergers or consolidations;
sell assets;
make investments, loans or advances;
make certain acquisitions;
engage in certain transactions with affiliates;
authorize or pay dividends;
change our line of business or fiscal year; and
make capital expenditures.

Complying with these covenants could adversely affect our ability to respond to changes in our business and manage our
operations. In addition, these covenants could affect our ability to invest capital in our new stores and fund capital expenditures for
existing stores. Our ability to comply with these covenants and other provisions in our credit facilities and any future credit facilities
or debt instruments may be affected by changes in our operating and financial performance, changes in general business and
economic conditions, adverse regulatory developments or other events beyond our control. A failure by us to comply with the
financial ratios and restrictive covenants contained in our credit facilities and any future credit facilities or debt instruments could
result in an event of default. Upon the occurrence of an event of default, the lenders could elect to declare all amounts outstanding
to be due and payable and exercise other remedies as set forth in our credit facilities and any future credit facilities or debt
instruments. In addition, if we are in default, we may be unable to borrow additional amounts under any such facilities to the extent
that they would otherwise be available and our ability to obtain future financing may also be impacted negatively. If the
indebtedness under our credit facilities and any future credit facilities or debt instruments were to be accelerated, it would have a
material adverse effect on our future financial condition.
Litigation costs and the outcome of litigation could have a material adverse effect on our business.
Our business is characterized by a high volume of customer traffic and by transactions involving a wide variety of product
selections, each of which exposes us to a higher risk of consumer litigation than companies operating in other industries. From
time to time we may be subject to litigation claims through the ordinary course of our business operations regarding, but not
limited to, employment matters, compliance with the Americans with Disabilities Act of 1990, footwear, apparel and accessory
safety standards, security of customer and employee personal information, contractual relations with suppliers, marketing and
infringement of trademarks and other intellectual property rights. Litigation to defend ourselves against claims by third parties, or
to enforce any rights that we may have against third parties, may be necessary, which could result in substantial costs and
diversion of our resources, causing a material adverse effect on our business, financial condition, results of operations or cash
flows.
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Union attempts to organize our employees could negatively affect our business.
Currently, none of our employees are represented by a union. However, if some or all of our workforce were to unionize and the
terms of the collective bargaining agreement were significantly different from our current compensation arrangements, it could
increase our costs and adversely impact our profitability. Moreover, participation in labor unions could put us at increased risk of
labor strikes and disruption of our operations. Responding to unionization attempts may distract management and our workforce.
Any of these changes could adversely affect our business, financial condition, results of operations or cash flows.
Violations of or changes in laws, including employment laws and laws related to our merchandise, could make
conducting our business more expensive or change the way we do business.
We are subject to numerous regulations, including labor and employment, customs, truth-in-advertising, consumer protection and
zoning and occupancy laws and ordinances that regulate retailers generally, that govern the importation, promotion and sale of
merchandise and that regulate the operation of stores and warehouse facilities. If these regulations were violated by our
management, employees or suppliers, the costs of certain goods could increase, or we could experience delays in shipments of
our goods, be subject to fines or penalties or suffer reputational harm, which could reduce demand for our merchandise and hurt
our business and results of operations.
Similarly, changes in laws could make operating our business more expensive or require us to change the way we do business.
For example, changes in laws related to employee health care, hours, wages, job classifications and benefits could significantly
increase operating costs. In addition, changes in product safety or other consumer protection laws could lead to increased costs
for certain merchandise, or additional labor costs associated with readying merchandise for sale. It may be difficult for us to
foresee regulatory changes impacting our business and our actions needed to respond to changes in the law could be costly and
may negatively impact our operations.
Health care reform could adversely affect our business.
The enacted Patient Protection and Affordable Care Act, as well as other health care reform legislation considered by Congress
and state legislatures, could significantly impact our health care cost structure and increase our health care-related expenses. We
expect that we will be required to modify our programs and operations in future fiscal years as a result of health care reform
legislation. If we cannot effectively modify our programs and operations in response to the new legislation, our results of
operations, financial condition and cash flows may be adversely impacted.
We may engage in strategic transactions that could negatively impact our liquidity, increase our expenses and present
significant distractions to our management.
We have made strategic acquisitions in the past and may in the future consider strategic transactions and business arrangements,
including, but not limited to, acquisitions, asset purchases, partnerships, joint ventures, restructurings, divestitures and
investments. The success of such a transaction is based on our ability to make accurate assumptions regarding the valuation,
operations, growth potential, integration and other factors relating to the respective business. Acquisitions may result in difficulties
in assimilating acquired companies and may result in the diversion of our capital and our management's attention from other
business issues and opportunities. We may be unable to successfully integrate operations that we acquire, including their
personnel, financial systems, distribution, operations and general operating procedures. Any such transaction may require us to
incur non-recurring or other charges, may increase our
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near and long-term expenditures and may pose significant integration challenges or disrupt our management or business, which
could harm our operations and financial results.
Terrorism or civil unrest could negatively affect our business.
Terrorist attacks, threats of terrorist attacks or civil unrest involving public areas could cause people to avoid visiting some areas
where our stores are located. Further, armed conflicts or acts of war throughout the world may create uncertainty, causing
consumers to spend less on discretionary purchases, including on footwear, apparel and accessories, or disrupt our ability to
obtain merchandise for our stores. Such decreases in consumer spending or disruptions in our ability to obtain merchandise would
likely decrease our sales and materially adversely affect our financial condition and results of operations.
If our goodwill becomes impaired, we may be required to record a significant charge to earnings.
We have a significant amount of goodwill. Our goodwill balance as of June 28, 2014 of $93.1 million was generated by the initial
acquisition of Boot Barn Holding Corporation and the subsequent acquisitions of RCC and Baskins. We test goodwill for
impairment at least annually or more frequently if indicators of impairment exist. Goodwill is considered to be impaired when the
net book value of an intangible asset exceeds its estimated fair value. No impairment losses have been recorded in the
consolidated financial statements included elsewhere in this prospectus and we do not believe there is a reasonable likelihood
that there will be a material change in the estimates or assumptions that we use to calculate long-lived asset impairment losses.
However, an impairment of a significant portion of our goodwill could materially adversely affect our financial condition and results
of operations.

Risks related to this offering and ownership of our common stock
The price of our common stock may be volatile and may decline in value.
The market for specialty retail stocks can be highly volatile. As a result, the market price of our common stock is likely to be
volatile and investors may experience a decrease in the value of our common stock, which may be unrelated to our operations.
The price of our common stock could fluctuate significantly in response to a number of factors, as discussed elsewhere in this
"Risk factors" section and such as those listed below:
•

variations in our quarterly or annual financial results and operating performance and the performance of our competitors;

•

publication of research reports or recommendations by securities or industry analysts about us, our competitors or our
industry, or a lack of such securities analyst coverage;

•

our failure or our competitors' failure to meet analysts' projections or guidance;

•

ratings downgrades by any securities analysts who follow our common stock;

•

our levels of same store sales;

•

sales or anticipated sales of large blocks of our common stock;

•

changes to our management team;

•

regulatory developments negatively affecting our industry;

•

changes in stock market valuations of our competitors;
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•

the development and sustainability of an active trading market for our common stock;

•

the public's response to press releases or other public announcements by us or third parties, including our filings with the
SEC;

•

the performance and successful integration of any new stores that we open or acquire;

•

actions by competitors;

•

announcements by us or our competitors of new product offerings or significant acquisitions;

•

short selling of our common stock by investors;

•

limited "public float" in the hands of a small number of persons whose sales or lack of sales of our common stock could
result in positive or negative pricing pressure on the market price for our common stock;

•

fluctuations in the stock markets generally; and

•

changes in general market and economic conditions.

Further, securities class action litigation has often been initiated against companies following periods of volatility in their stock
price. This type of litigation could result in substantial costs and divert our management's attention and resources, and could also
require us to make substantial payments to satisfy judgments or to settle litigation. The threat or filing of class action litigation
could cause the price of our common stock to decline.
We intend to use all of the proceeds that we receive in this offering to pay down outstanding indebtedness, and no
proceeds will be used to fund our operations or further our growth strategies.
We intend to use all of the net proceeds from this offering to repay a portion of our existing term loan facility rather than to fund our
existing operations or an expansion of our business. Approximately $30.8 million of the current borrowings under this facility was
incurred to fund a portion of the dividend paid to our existing stockholders on April 17, 2014. See "Management's discussion and
analysis of financial condition and results of operations—Liquidity and capital resources—Financing activities". Amounts repaid
under this facility will not subsequently be available for future borrowings. As a result, the net proceeds of this offering will not be
used to improve our operating results, expand our business or otherwise increase the value of your investment.
We will initially be controlled by Freeman Spogli & Co., which may prevent other stockholders from influencing
corporate decisions and may result in conflicts of interest that cause the price of our common stock to decline.
Upon the completion of this offering, Freeman Spogli & Co. will control approximately
% of the total voting power of our
outstanding common stock, assuming no exercise by the underwriters of their option to purchase additional shares of common
stock in this offering. As a result, Freeman Spogli & Co. is in a position to dictate the outcome of any corporate actions requiring
stockholder approval, including the election of directors and mergers, acquisitions and other significant corporate transactions.
Freeman Spogli & Co. may delay or prevent a change of control from occurring, even if the change of control would benefit our
stockholders. It is also possible that the interests of Freeman Spogli & Co. may in some circumstances conflict with our interests
and the interests of our stockholders. This ownership
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concentration may adversely impact the trading of our common stock because of a perceived conflict of interest that may exist,
thereby depressing the value of our common stock.
Our certificate of incorporation contains provisions renouncing our interest and expectancy in certain corporate
opportunities identified by or presented to Freeman Spogli & Co.
Freeman Spogli & Co. and its affiliates are in the business of providing capital to growing companies, and they may acquire
interests in businesses that directly or indirectly compete with certain portions of our business. Our certificate of incorporation
provides that Freeman Spogli & Co. and its affiliates will not have any duty to refrain from (1) engaging, directly or indirectly, in our
line of business or (2) doing business with any of our customers or suppliers. In the event that Freeman Spogli & Co. or its
affiliates (other than in the capacity as one of our officers or directors) acquires knowledge of a potential business opportunity
which may be a corporate opportunity for us, then Freeman Spogli & Co. does not have any duty to communicate or offer such
business opportunity to us and may take any such opportunity for itself or offer it to another person. Our certificate of incorporation
also provides that Freeman Spogli & Co. and its officers, directors and employees will not be liable to us or to any of our
stockholders for breach of any fiduciary or other duty by engaging in any such activity and we will waive and renounce any claim
based on such activity. This provision applies even if the business opportunity is one that we might reasonably be deemed to have
pursued or had the ability or desire to pursue if granted the opportunity to do so. These potential conflicts of interest could have a
material adverse effect on our business, financial condition, results of operations or prospects if attractive business opportunities
are allocated by Freeman Spogli & Co. to itself or its other affiliates instead of to us. The terms of our certificate of incorporation
are more fully described in "Description of capital stock—Corporate opportunity".
We will initially be a "controlled company" within the meaning of the NYSE rules, and, as a result, we may rely on
exemptions from certain corporate governance requirements. You will not have the same protection afforded to
stockholders of companies that are subject to these corporate governance requirements.
As long as Freeman Spogli & Co. continues to control more than 50% of the total voting power of our common stock, we will be
considered a "controlled company" under the NYSE corporate governance listing standards. As a controlled company, we will be
exempt from the obligation to comply with certain NYSE corporate governance requirements, including the following:
•

that a majority of our board of directors consist of independent directors, as defined under the rules of the NYSE;

•

that we have a corporate governance and nominating committee that is composed entirely of independent directors with a
written charter addressing the committee's purpose and responsibilities;

•

that we have a compensation committee that is composed entirely of independent directors with a written charter
addressing the committee's purpose and responsibilities; and

•

that there be an annual performance evaluation of our corporate governance and nominating committee and compensation
committee.

Although we generally intend to comply with these listing requirements even though we will be a controlled company, we will take
advantage of some of these exemptions for a limited time following this offering and may take advantage of these or other
exemptions in the future. Accordingly, our stockholders may not have the same protections afforded to stockholders of companies
that are subject to all of the NYSE corporate governance requirements.
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There has been no public market for our common stock and an active trading market for our common stock may never
develop following the offering.
Prior to this offering, there has been no public market for our common stock and we cannot guarantee that an active trading
market will develop or be sustained after the offering. If an active market does not develop or is not sustained, it may be difficult
for you to sell your common stock at a favorable price or at all. We cannot predict the future value of our common stock. The initial
public offering price will be based upon negotiations between us and the underwriters and may not bear any relationship to the
market price of our common stock after this offering. As a result, the value of our common stock may decline below the initial
public offering price, based upon the market for our common stock or changes in our financial condition or results of operations,
and you may be unable to resell your shares of our common stock at or above the initial public offering price.
Future sales of our common stock by existing stockholders could cause the price of our common stock to decline.
The market price for our common stock may decline as a result of sales of a substantial number of shares of our common stock in
the public market after this offering, or the perception that such sales might occur. Upon the completion of this offering, we will
have
s hares of common stock outstanding, excluding 110,100 shares of common stock issuable upon
the exercise of outstanding stock options. All of these shares, other than the
sh ares held
by
, will be freely tradable without restriction under the Securities Act. The shares held
by
and our directors, officers and their affiliates are restricted securities under the Securities Act, and
may not be sold in the public market unless the sale is registered under the Securities Act or an exemption from registration is
available.
Each of our executive officers and directors and our existing stockholders have agreed, subject to certain exceptions, to be bound
by a lock-up agreement that prevents us and them from selling or transferring shares of our common stock during the 180-day
period following this offering. However, these shares will be freely tradable, subject to the limitations of Rule 144, in the public
markets after the expiration of the lock-up period, which could depress the value of our common stock. Moreover, J.P. Morgan
Securities LLC, Piper Jaffray & Co. and Jefferies LLC may, in their sole discretion, release any of the shares held by our executive
officers or directors or other current stockholders from the restrictions of the lock-up agreement at any time without notice, which
would allow the immediate sale of these shares in the market, subject to the limitations of Rule 144. See "Underwriting".
Anti-takeover provisions in our corporate organizational documents and credit facilities and under Delaware law may
delay, deter or prevent a takeover of us and the replacement or removal of our management, even if such a change of
control would benefit our stockholders.
The anti-takeover provisions under Delaware law, as well as the provisions contained in our corporate organizational documents,
may make an acquisition of us more difficult. For example:
•

our certificate of incorporation includes a provision authorizing our board of directors to issue blank check preferred stock
without stockholder approval, which, if issued, would increase the number of outstanding shares of our capital stock and
make it more difficult for a stockholder to acquire us;

•

our bylaws provide that director vacancies and newly created directorships can only be filled by an affirmative vote of a
majority of directors then in office;

•

our bylaws require advance notice of stockholder proposals and director nominations;
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•

our certificate of incorporation provides that our board of directors may adopt, amend, add to, modify or repeal our bylaws
without stockholder approval;

•

our bylaws do not permit our stockholders to act by written consent without a meeting unless that action is taken with
regard to a matter that has been approved by our board of directors or requires the approval only of certain classes or
series of our stock;

•

our certificate of incorporation contains a requirement that, to the fullest extent permitted by law, certain proceedings
against or involving us or our directors, officers or employees must be brought exclusively in the Court of Chancery of the
State of Delaware unless we consent in writing to an alternative forum;

•

our bylaws do not permit our stockholders to call special meetings; and

•

the General Corporation Law of the State of Delaware, or the DGCL, may prevent any stockholder or group of stockholders
owning at least 15% of our common stock from completing a merger or acquisition of us.

Our debt instruments also contain provisions that could have the effect of making it more difficult or less attractive for a third party
to acquire control of us. Specifically under our term loan facility a fee is payable in connection with a mandatory prepayment on a
change of control. In addition, each of our credit facilities provides that a change of control constitutes an event of default under
that credit facility and would permit the lenders under such credit facility to declare the indebtedness to be immediately due. Our
future debt agreements may contain similar provisions. The need to repay all of this indebtedness may deter potential third parties
from acquiring us.
Under these various provisions in our certificate of incorporation, bylaws and credit facilities, a takeover attempt or third-party
acquisition of us, including a takeover attempt that may result in a premium over the market price for shares of our common stock,
could be delayed, deterred or prevented. In addition, these provisions may prevent the market price of our common stock from
increasing in response to actual or rumored takeover attempts and may also prevent changes in our management. As a result,
these anti-takeover and change of control provisions may limit the price that investors are willing to pay in the future for shares of
our common stock.
Our failure to maintain adequate internal controls over our financial and management systems may cause errors in our
financial reporting. These errors may cause a loss of investor confidence and result in a decline in the price of our
common stock.
Our public company reporting obligations and our anticipated growth will likely strain our financial and management systems,
internal controls and employees. In addition, pursuant to Section 404 of the Sarbanes-Oxley Act, which we refer to as
Section 404, we are required to finish documenting and testing our internal controls so that our management can certify the
effectiveness of our internal controls over financial reporting by the time our annual report for fiscal 2016 is due and annually
thereafter.
We are currently taking the necessary steps to comply with Section 404. However, this process is time consuming and costly. If,
during this process, we identify one or more material weaknesses in our internal controls, it is possible that our management may
be unable to certify that our internal controls are effective by the certification deadline. We cannot be certain we will be able to
successfully complete the implementation and certification requirements of Section 404 within the time period allowed.
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Moreover, if we identify any material weaknesses or deficiencies that aggregate to a material weakness in our internal controls,
we will have to implement appropriate changes to these controls, which may require specific compliance training for our directors,
officers and employees, require the hiring of additional finance, accounting, legal and other personnel, entail substantial costs to
modify our existing accounting systems and take a significant period of time to complete. Such changes may not, however, be
effective in maintaining the adequacy of our internal controls, and any failure to maintain that adequacy, or consequent inability to
produce accurate financial statements on a timely basis, could increase our operating costs and could materially impair our ability
to operate our business. Effective internal controls are necessary for us to produce reliable financial reports and are important to
prevent fraud. As a result, our failure to satisfy the requirements of Section 404 on a timely basis could result in us being subject
to regulatory action and a loss of investor confidence in the reliability of our financial statements, both of which in turn could cause
the market value of our common stock to decline and affect our ability to raise capital.
We will incur significant expenses as a result of being a publicly traded company, which would negatively impact our
earnings.
As a public company we expect to incur significant incremental legal, accounting, insurance and other expenses. Compliance with
the Sarbanes-Oxley Act and the rules implemented by the SEC and the stock exchanges requires changes to our corporate
governance practices that did not apply to us before becoming a public company. In addition, the reporting requirements of the
Exchange Act will require, among other things, that we file annual, quarterly and current reports with respect to our business and
financial condition. Our compliance with these laws, rules and regulations has increased, and will continue to increase, our
expenses, including legal and accounting costs, and has made, and will continue to make, some of our operations more costly
and time consuming. In addition, it may also be more difficult for us to find and retain qualified persons to serve on our board of
directors or as executive officers. Further, any additional expenses in legal, accounting, insurance and other related expenses
could reduce our earnings and have a material adverse effect on our financial condition and results of operations.
If securities or industry analysts do not publish research and reports or publish inaccurate or unfavorable research and
reports about our business, the price and trading volume of our common stock could decline.
The trading market for our common stock will be influenced by the research and reports that securities or industry analysts publish
about us or our business. We do not currently have and may never obtain research coverage by securities and industry analysts.
If no securities or industry analysts commence coverage of us following this offering, the trading price for our common stock would
likely be negatively impacted. If we obtain securities or industry analyst coverage and if one or more of the analysts who covers us
downgrades our common stock or publishes inaccurate or unfavorable research about our business, the price of our common
stock would likely decline. If one or more of these analysts ceases coverage of us or fails to publish reports on us regularly,
demand for our common stock could decrease, which could cause the price of our common stock and trading volume to decline.
We do not currently intend to pay cash dividends on our common stock, which may make our common stock less
desirable to investors and decrease its value.
We intend to retain all of our available funds for use in the operation and expansion of our business and do not anticipate paying
any cash dividends on our common stock for the foreseeable future. Any future determination to pay cash dividends on our
common stock will be at the discretion of our board of
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directors and will depend upon many factors, including our financial condition, results of operations and liquidity, legal
requirements and restrictions that may be imposed by the terms of our credit facilities and in any future financing instruments.
Therefore, you may only receive a return on your investment in our common stock if the market price increases above the price at
which you purchased it, which may never occur. See "Dividend policy".
You will experience immediate and substantial dilution.
If you purchase shares of our common stock in this offering, you will incur immediate and substantial dilution of $
per
share based on an assumed initial public offering price of $
per share, which is the midpoint of the price range set forth on
the cover page of this prospectus, and our net tangible book value immediately after this offering. This dilution arises because
purchasers of our common stock in this offering will pay a price per share that is substantially higher than the as adjusted net
tangible book value per share of our outstanding common stock immediately after this offering. See "Dilution".
We will take advantage of the reduced disclosure requirements applicable to "emerging growth companies", which may
make our common stock less attractive to investors.
The JOBS Act provides that, so long as a company qualifies as an "emerging growth company", it will, among other things:
•

be permitted to report only two years of audited financial statements and to present management's discussion and analysis
of financial condition and results of operations for only those two years;

•

be exempt from the provisions of Section 404(b) of the Sarbanes-Oxley Act requiring that its independent registered public
accounting firm provide an attestation report on the effectiveness of its internal controls over financial reporting;

•

be exempt from the "say on pay" and "say on golden parachute" advisory vote requirements of the Dodd-Frank Act;

•

be exempt from certain disclosure requirements of the Dodd-Frank Act relating to compensation of its executive officers
and be permitted to omit the detailed compensation discussion and analysis from proxy statements and reports filed under
the Exchange Act; and

•

be permitted to provide a reduced level of disclosure concerning executive compensation and be exempt from any rules
that may be adopted by the Public Company Accounting Oversight Board requiring mandatory audit firm rotations or a
supplement to the auditor's report on the financial statements.

If we remain an emerging growth company, we may take advantage of these exemptions. We cannot predict if investors will find
our common stock less attractive if we elect to rely on these exemptions, or if taking advantage of these exemptions would result
in less active trading or more volatility in the price of our common stock. Also, as a result of our intention to take advantage of
some or all of the reduced regulatory and reporting requirements that will be available to us as long as we qualify as an emerging
growth company, our financial statements may not be comparable to companies that fully comply with regulatory and reporting
requirements upon the public company effective dates.
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Special note regarding forward-looking statements
This prospectus contains forward-looking statements that are subject to risks and uncertainties. All statements other than
statements of historical or current fact included in this prospectus are forward-looking statements. Forward-looking statements
refer to our current expectations and projections relating to, by way of example and without limitation, our financial condition,
liquidity, profitability, results of operations, margins, plans, objectives, strategies, future performance, business and industry. You
can identify forward-looking statements by the fact that they do not relate strictly to historical or current facts. These statements
may include words such as "anticipate", "estimate", "expect", "project", "plan", "intend", "believe", "may", "might", "will", "could",
"should", "can have", "likely" and other words and terms of similar meaning in connection with any discussion of the timing or
nature of future operating or financial performance or other events, but not all forward-looking statements contain these identifying
words. For example, all statements we make relating to our estimated and projected earnings, revenues, costs, expenditures,
cash flows, growth rates and financial results, our plans and objectives for future operations, growth or initiatives, strategies or the
expected outcome or impact of pending or threatened litigation are forward-looking statements. We believe the risks attending any
forward-looking statements include, but are not limited to, those described under "Risk factors" and include, among other things:
•

declines in consumer confidence and decreases in consumer spending or changes in consumer preferences;

•

our ability to successfully open a significant number of new stores and adapt to the preferences of new geographic markets
in which those stores open;

•

our ability to maintain and enhance a strong brand image;

•

our ability to attract customers in the various retail venues and geographic markets in which our stores are currently located
or in which we may open stores in the future;

•

our ability to compete effectively in an environment of intense competition;

•

our ability to generate adequate cash from our existing stores to support our growth;

•

our ability to effectively adapt to our rapid expansion in recent years and our planned future expansion;

•

our ability to successfully integrate any new distribution model into our operations;

•

our dependence on third-party suppliers to provide us with sufficient quantities of merchandise at acceptable prices;

•

our ability to improve and expand our exclusive product offerings;

•

our ability to balance our private brand merchandise with third-party branded merchandise;

•

price reductions or inventory shortages resulting from failure to purchase the appropriate amount of inventory in advance of
the season in which it will be sold;

•

increases in the costs of fabrics, raw materials, labor or transportation;

•

failure of our suppliers and their manufacturing sources to use acceptable labor or other practices;

•

our inability to hire or retain key executive management and other talent required for our business;
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•

failure of our management information systems to support our current and growing business;

•

our reliance upon third-party transportation providers for our e-commerce merchandise shipments;

•

risks relating to our e-commerce website, such as diversion of traffic from our stores, liability for online content and
government regulation of the Internet;

•

disruptions in our internal operations or management information systems due to system security failures;

•

litigation costs and the outcomes of litigation;

•

the impact of changes in or violations of laws or regulations;

•

our ability to manage strategic transactions that may impact our liquidity, increase our expenses and distract our
management; and

•

the possibility that our goodwill might become impaired.

We derive many of our forward-looking statements from our current operating budgets and forecasts, which are based upon
detailed assumptions. While we believe that our assumptions are reasonable, we caution that it is very difficult to predict the
impact of known factors, and it is impossible for us to anticipate all factors that could affect our actual results. For these reasons,
we caution readers not to place undue reliance on these forward-looking statements.
See "Risk factors" for a more complete discussion of the risks and uncertainties mentioned above and for a discussion of other
risks and uncertainties. It is not possible for our management to predict all risks, nor can we assess the impact of all factors on our
business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those
contained in any forward-looking statements we may make. All forward-looking statements attributable to us are expressly
qualified in their entirety by these cautionary statements as well as others made in this prospectus and hereafter in our other SEC
filings and public communications. You should evaluate all forward-looking statements made by us in the context of these risks
and uncertainties.
We caution you that the risks and uncertainties identified by us may not be all of the factors that are important to you.
Furthermore, the forward-looking statements included in this prospectus are made only as of the date hereof. Our forward-looking
statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments that
we may make. We undertake no obligation to publicly update or revise any forward-looking statement as a result of new
information, future events or otherwise, except as otherwise required by law.
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Use of proceeds
We estimate that we will receive net proceeds from the sale of the shares of our common stock in this offering of approximately
$
million (or $
million if the underwriters exercise in full their option to purchase additional shares), assuming an
initial public offering price of $
per share, which is the midpoint of the price range set forth on the cover page of this
prospectus, and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by
us.
A$
increase or decrease in the assumed initial public offering price of $
per share would increase or decrease,
respectively, the net proceeds to us from this offering by approximately $
million (or $
million if the underwriters
exercise in full their option to purchase additional shares), assuming that the number of shares offered by us, as set forth on the
cover page of this prospectus, remains the same and after deducting estimated the underwriting discounts and commissions and
estimated offering expenses payable by us.
We intend to use all of the net proceeds from this offering to repay a portion of our existing term loan facility, including applicable
prepayment penalties and fees, in the amount of approximately $
million. Our term loan facility matures on May 31, 2019
and bears interest at LIBOR or at a base rate, plus an applicable margin. The applicable margin rate is 5.75% with respect to a
LIBOR loan and 4.75% with respect to a base rate loan. On April 14, 2014, we amended our term loan facility to, among other
things, increase our borrowings under that facility by approximately $30.8 million. We used the net proceeds from those additional
borrowings to fund a portion of the $39.9 million dividend that was paid to our stockholders on April 17, 2014. See "Management's
discussion and analysis of financial condition and results of operations—Liquidity and capital resources—Financing activities". As
of June 28, 2014, there were $130.0 million in borrowings under this facility. See "Management's discussion and analysis of
financial condition and results of operations—Liquidity and capital resources—Debt and other obligations—Our credit facilities".
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Dividend policy
On April 17, 2014, we paid a special pro rata cash dividend of approximately $39.9 million in the aggregate to record holders of
the outstanding shares of our common stock as of the record date of April 14, 2014. See "Management's discussion and analysis
of financial condition and results of operations—Liquidity and capital resources—Financing activities". However, we do not
anticipate paying any cash dividends on our common stock in the foreseeable future. We anticipate that we will retain all of our
available funds to repay existing indebtedness and for use in the operation and expansion of our business.
Any future determination as to the payment of cash dividends on our common stock will be at the discretion of our board of
directors and will depend on our financial condition, operating results, current and anticipated cash needs, plans for expansion,
legal requirements and other factors that our board of directors considers to be relevant. In addition, financial and other covenants
in our credit facilities and in any credit facilities, debt instruments or other agreements that we enter into in the future may restrict
our ability to pay cash dividends on our common stock. See "Management's discussion and analysis of financial condition and
results of operations—Liquidity and capital resources—Debt and other obligations—Our credit facilities". As a result, capital
appreciation, if any, of our common stock will be your sole source of gain from your purchase of our common stock for the
foreseeable future.
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Capitalization
The table below sets forth our cash and cash equivalents and capitalization as of June 28, 2014, as follows:
•

on an actual basis; and

•

on an as adjusted basis to give effect to (i) the sale by us of
sha res of our common stock in this
offering, assuming an initial public offering price of $
per share, which is the midpoint of the price range set forth on
the cover page of this prospectus, after deducting estimated underwriting discounts and commissions and estimated
offering expenses payable by us, (ii) the application of the net proceeds of this offering as described under "Use of
proceeds", and (iii) the incremental number of shares, based on the assumed offering price of $
, that would have
been required to be issued to generate sufficient proceeds to pay the portion of the dividend that exceeds earnings for
fiscal 2014.

You should read the information in this table together with "Use of proceeds", "Selected consolidated financial data" and
"Management's discussion and analysis of financial condition and results of operations" and our consolidated financial statements,
condensed consolidated financial statements and accompanying notes appearing elsewhere in this prospectus.
As of June 28, 2014
As adjusted
(1)
Actual
(unaudited) (unaudited)

(in thousands)

Cash and cash equivalents
Debt:
Revolving credit facility (2)
Term loan facility
Total debt

$

1,115
42,594
130,000
172,594

Stockholders' equity:
Common stock, $0.001 par value; 1,500,000 shares
authorized, 797,174 shares issued and outstanding,
actual;
shares authorized,
shares issued
and outstanding, as adjusted
Additional paid-in capital
Retained earnings
Noncontrolling interest
Total stockholders' equity
Total capitalization

$

1
43,720
1,409
—
45,130
217,724

(1) Each $
increase or decrease in the assumed initial public offering price of $
per share, which is the midpoint of the price
range set forth on the cover page of this prospectus, would increase or decrease, as applicable, our cash and cash equivalents, additional paid-in
capital and total stockholders' equity by approximately $
million, assuming that the number of shares offered by us, as set forth on the cover
page of this prospectus, remains the same and after deducting the estimated underwriting discounts and commissions and estimated offering
expenses payable by us. Similarly, each increase or decrease of $1.0 million in the number of shares of common stock offered by us would
increase or decrease, as applicable, our cash and cash equivalents, additional paid-in capital and total stockholders' equity by approximately
$ million, assuming that the assumed initial public offering price remains the same and after deducting the estimated underwriting discounts and
commissions and estimated offering expenses payable by us.
(2)

As of September 27, 2014, a total of $51.9 million was outstanding under our revolving credit facility.
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Dilution
Dilution is the amount by which the offering price paid by the purchasers of our common stock in this offering exceeds the net
tangible book value per share or deficit per share of our common stock after giving effect to this offering. Net tangible book value
or deficit per share of our common stock is determined at any date by subtracting our total liabilities from our total assets less our
intangible assets and dividing the difference by the number of shares of our common stock deemed to be outstanding at that date.
If you invest in our common stock, your investment will be diluted immediately to the extent of the difference between the initial
public offering price per share of our common stock and the net tangible book value or deficit per share of our common stock after
giving effect to this offering.
Our net tangible book deficit as of June 28, 2014 was $
million, or $
per share (based on
shares of
common stock outstanding immediately prior to this offering). After giving effect to (i) the sale of the
sh
ares of common stock offered by us, assuming an initial public offering price of $
per share, which is the midpoint of the
price range set forth on the cover page of this prospectus, less estimated underwriting discounts and commissions of
$
million and estimated net offering expenses of $
million payable by us, (ii) the application of the estimated net
proceeds from this offering as described under "Use of proceeds" and (iii) the incremental number of shares, based on the
assumed offering price of $
, that would have been required to be issued to generate sufficient proceeds to pay the portion of
the dividend that exceeds earnings for fiscal 2014, our net tangible book deficit, as adjusted, as of June 28, 2014, would have
been approximately $
million, or $
per share. This represents an immediate increase in net tangible book value of
$
per share to our existing stockholders and an immediate dilution of $
per share to new investors.
The following table illustrates this dilution.
Assumed initial public offering price per share
Net tangible book deficit per share as of June 28, 2014
Increase in net tangible book value per existing share attributable to
this offering
Net tangible book deficit per share as of June 28, 2014, as adjusted
Dilution per share to new investors

$

 $

 



 

 



 

 $



The following table summarizes, as of June 28, 2014, and as adjusted for this offering, the difference between our existing
stockholders and new investors with respect to the number of shares of common stock issued in this offering, and the total
consideration paid and the average price paid per share. The table assumes an initial public offering price of $
per share,
which is the midpoint of the price range set forth on the cover page of this prospectus.

Shares purchased
Percent
Number
Existing stockholders
New investors in this
offering
Total
40

Total consideration
Amount

Percent

Average
price
per share
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The foregoing discussion and tables do not give effect to shares of our common stock that we will sell if the underwriters exercise
their option to purchase additional shares.
Assuming no change in the number of shares of common stock offered by us as set forth on the cover page of this prospectus, a
$
increase (decrease) in the assumed initial public offering price of $
per share, which is the midpoint of the price
range set forth on the cover page of this prospectus, would increase (decrease) our as adjusted net tangible book value or deficit
by approximately $
million, or $
per share, and the dilution per share to investors in this offering by approximately
$
per share, after deducting estimated underwriting discounts and commissions and estimated offering expenses payable
by us.
We may also increase or decrease the number of shares of common stock we are offering. A
million
increase (decrease) in the number of shares offered by us would increase (decrease) our as adjusted net tangible book value or
deficit by approximately $
million, or $
per share, assuming an initial public offering price of $
per share,
which is the midpoint of the price range set forth on the cover page of this prospectus, and the dilution per share to investors in
this offering by approximately $
per share, and after deducting estimated underwriting discounts and commissions and
estimated offering expenses payable by us.
If the underwriters exercise their option to purchase additional shares of common stock in this offering in full, the number of shares
of our common stock held by new investors would increase to
, or approximately
% of the total number of
shares of our common stock outstanding after this offering, and the percentage of shares held by our existing stockholders would
decrease to approximately
% of the total number of shares of our common stock outstanding after this offering.
The as adjusted information discussed above is illustrative only.
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Selected consolidated financial data
The following tables present our selected consolidated financial and other data as of and for the periods indicated, as well as
certain "as adjusted" financial data. We have derived the selected consolidated statement of operations data for the years ended
March 29, 2014 and March 30, 2013, the Successor Period and the Predecessor Period and the consolidated balance sheet data
as of March 29, 2014 and March 30, 2013 from the audited consolidated financial statements included elsewhere in this
prospectus. The selected consolidated statements of operations data for the thirteen weeks ended June 28, 2014 and June 29,
2013 and the consolidated balance sheet data as of June 28, 2014 have been derived from our unaudited interim condensed
consolidated financial statements included elsewhere in this prospectus. The unaudited interim condensed consolidated financial
statements were prepared on the same basis as our audited consolidated financial statements. In our opinion, such financial
statements reflect all adjustments that are of a normal and recurring nature necessary to fairly present our financial position and
results of operations in all material respects as of the dates and for the periods presented. The results of operations presented in
the unaudited interim condensed consolidated financial statements are not necessarily indicative of the results that may be
expected for a full fiscal year or in any future period.
The as adjusted consolidated balance sheet data as of June 28, 2014 is presented after giving effect to the offering contemplated
by this prospectus and the application of the net proceeds received by us in the offering to repay outstanding indebtedness as
described under "Use of proceeds", as though this offering and the application of net proceeds had occurred as of such date. The
unaudited as adjusted financial data does not purport to represent what our results will be in future periods.
The consolidated statement of operations data and consolidated balance sheet data include the financial position, results of
operations and cash flows of RCC and Baskins since their respective dates of acquisition in August 2012 and May 2013.
You should read the following selected consolidated financial and other data together with the sections of this prospectus titled
"Use of proceeds", "Capitalization" and "Management's discussion and analysis of financial condition and results of operations"
and the consolidated financial statements, condensed consolidated financial statements and related notes included elsewhere in
this prospectus.
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Fiscal year ended (1)
(in
thousands,
except per
March 29,
March 30,
share data)
2014
2013
Consolidated
statement
of
operations
data:
Net sales
$ 345,868 $ 233,203
Cost of goods
sold
231,796
151,357
Amortization
of inventory
fair value
adjustment
867
9,199
Total cost
of goods
sold
232,663
160,556
Gross profit
113,205
72,647
Operating
expenses:
Selling,
general and
administrative
expenses
91,998
62,609
Acquisitionrelated
expenses
(2)
671
1,138
Total
operating
expenses
92,669
63,747
Income
(loss)
from
operations
20,536
8,900
Interest
expense,
net
11,594
7,415
Other income,
net
39
21
Income
(loss)
before
income
taxes
8,981
1,506
Income tax
expense
(benefit)
3,321
826
Net income
(loss)
5,660
680
Net income
(loss)
attributed to
noncontrolling
interest
283
34
Net income
(loss)
attributed to
Boot Barn
Holdings, Inc. $
5,377 $
646
Net income
(loss) per
share: (3)
Basic
shares
$
7.10 $
0.86
Diluted
shares
$
7.01 $
0.86
Weighted
average
shares
outstanding:
Basic
shares
757
750

Period (1)

Thirteen weeks ended

(Successor)
December 12, 2011
to March 31, 2012

(Predecessor)
April 3, 2011 to
December 11, 2011

$

$

58,267

110,429

June 28,
2014

$

82,497

June 29,
2013

$

64,574

37,313

72,129

55,607

42,146

9,369

—

—

145

46,682
11,585

72,129
38,300

55,607
26,890

42,291
22,283

12,769

28,145

21,497

18,845

3,027

7,336

—

671

15,796

35,481

21,497

19,516

(4,211)

2,819

5,393

2,767

1,442

3,684

2,757

5,078

5

70

18

8

(5,648)

(795)

2,654

(2,303)

(1,047)

(135)

1,241

(858)

(4,601)

(660)

1,413

(1,445)

4

(72)

(230)

—

$

(4,371) $

(660) $

1,409

$

(1,373)

$

(5.87) $

(3.82) $

(0.05)

$

(1.81)

$

(5.87) $

(3.82) $

(0.05)

$

(1.81)

745

173

766

757

Diluted
shares
As adjusted
net income
(loss) per
share: (4)
Basic
shares
$
Diluted
shares
$
As adjusted
weighted
average
shares
outstanding:
Basic
shares
Diluted
shares

767

750

745

173

766

757

$

$

$

$

$

$

$

$

$

$
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Fiscal year ended (1)
(in
thousands,
except
selected
March 29,
March 30,
store data)
2014
2013
Other
financial
data
(unaudited):
EBITDA (5)
$
28,704 $
14,509
Adjusted
EBITDA
(5)
$
40,271 $
28,933
Capital
expenditures $
11,400 $
3,848
Selected
store data
(unaudited):
Same store
sales
growth
Stores
operating
at end of
period
Total retail
store
square
footage,
end of
period (in
thousands)
Average
store
square
footage,
end of
period
Average net
sales per
store (in
thousands)
(6)

$

Period (1)

(Successor)
December 12, 2011
to March 31, 2012

$

Thirteen weeks ended

(Predecessor)
April 3, 2011 to
December 11, 2011

(3,111) $

June 28,
2014

June 29,
2013

4,107

$

7,469

$

4,355

$

9,785

$

11,917

$

7,789

$

5,900

$

698

$

2,055

$

1,803

$

1,909

6.7%

11.9%

17.5%

17.5%

7.7%

8.2%

152

117

86

85

155

149

1,642

1,082

814

804

1,676

1,591

10,801

9,251

9,466

9,456

10,811

10,676

2,162

$

1,861

$

(in thousands)
Consolidated balance sheet data:
Cash and cash equivalents
Working capital
Total assets
Total debt
Stockholders' equity

644

$

1,210

March 29,

March 30,

2014

2013

$

$

June 28,
2014

511

$

419

As of
As adjusted
June 28,
2014 (7)

1,118 $
1,190 $
1,115
56,786
37,174
61,813
291,863
224,282
301,339
128,124
88,410
172,594
84,575
77,624
45,130

(1) We operate on a fiscal calendar that results in a 52- or 53-week fiscal year ending on the Saturday closest to March 31. In a 52-week fiscal
year, each quarter includes 13 weeks of operations; in a 53-week fiscal year, the first, second and third quarters each include 13 weeks of
operations and the fourth quarter includes 14 weeks of operations. The data presented contains references to fiscal 2014, fiscal 2013, the
Successor Period and the Predecessor Period, which represent our fiscal years ended March 29, 2014 and March 30, 2013, and our fiscal periods
from December 12, 2011 to March 31, 2012 and from April 3, 2011 to December 11, 2011, respectively. Fiscal 2014 and fiscal 2013 were each 52week periods, the Successor Period consisted of approximately 16 weeks and the Predecessor Period consisted of approximately 36 weeks.
Same store sales growth presented for each of the Predecessor Period and the Successor Period was calculated by comparing same store sales
for such period against same store sales for the corresponding period in fiscal 2011. The data includes the activities of RCC from August 2012 and
Baskins from May 2013, their respective dates of acquisition.
(2)

Represents costs incurred in connection with the acquisitions of RCC and Baskins, as well as the Recapitalization.

(3) Net loss per share for the thirteen weeks ended June 28, 2014 reflects the deduction from net income, for purposes of determining the net
income available to common stockholders, of the cash payment of $1.4 million made in April 2014 to holders of vested stock options. See
"Management's discussion and analysis of financial condition and results of operations—Liquidity and capital resources—Financing activities".

(4) As adjusted per share data gives effect to (i) the sale by us of
shares of our common stock in this offering, assuming an initial public
offering price of $
per share, which is the midpoint of the price range set forth on the cover of this prospectus, after deducting estimated
underwriting discounts and commissions and estimated offering expenses payable by us, and (ii) the application of the net proceeds of this
offering as described under "Use of proceeds", in each case assuming such events occurred on June 28, 2014. Basic and diluted as adjusted net
income per share consists of as adjusted net income divided by the basic and diluted as adjusted weighted average number of shares of common
stock outstanding. As adjusted net income per share reflects the net decrease in interest expense of $
resulting from our intended
repayment of debt under our credit facilities as described in "Use of proceeds". Interest expense is calculated as though we repaid a portion of our
outstanding indebtedness under our credit facilities with the net proceeds from this offering on June 28, 2014.
(5) EBITDA and Adjusted EBITDA are financial measures that are not calculated in accordance with GAAP. We define EBITDA as net income
(loss) adjusted to exclude income tax expense (benefit), net interest expense and depreciation and intangible asset amortization. We define
Adjusted EBITDA as EBITDA adjusted to exclude non-cash stock-based compensation, the non-cash accrual for future award redemptions,
recapitalization expenses, acquisition expenses, acquisition-related integration and reorganization costs, amortization of inventory fair value
adjustment, loss on disposal of assets and other unusual or non-recurring expenses. We include EBITDA and Adjusted EBITDA in this prospectus
because they are important financial measures which our management, board of directors and lenders use to assess our operating performance.
EBITDA and Adjusted EBITDA should not be considered in isolation or as alternatives to net income or any other measure of
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financial performance calculated and presented in accordance with GAAP. Given that EBITDA and Adjusted EBITDA are measures not deemed to
be in accordance with GAAP and are susceptible to varying calculations, our EBITDA and Adjusted EBITDA may not be comparable to similarly
titled measures of other companies, including companies in our industry, because other companies may calculate EBITDA and Adjusted EBITDA
in a different manner than we calculate these measures. See "Non-GAAP financial measures" at the beginning of this prospectus. The following
table presents a reconciliation of EBITDA and Adjusted EBITDA to our net income, the most directly comparable financial measure calculated and
presented in accordance with GAAP, for each of the periods indicated:
Fiscal year ended (1)

March 29, March 30,
(in thousands)
2014
2013
EBITDA
reconciliation:
Net income (loss) $
5,660 $
680 $
Income tax
expense
(benefit)
3,321
826
Interest
expense, net
11,594
7,415
Depreciation
and
intangible
asset
amortization
8,129
5,588
EBITDA
28,704
14,509
Non-cash
stock-based
compensation
(a)
1,291
787
Non-cash
accrual for
future award
redemptions
(b)
591
219
Recapitalization
expenses (c)
—
—
Acquisition
expenses (d)
671
1,138
Acquisitionrelated
integration
and
reorganization
costs (e)
6,167
2,061
Amortization of
inventory fair
value
adjustment (f)
867
9,199
Loss on
disposal of
assets (g)
1,980
322
Other unusual
or nonrecurring
expenses (h)
—
698
Adjusted EBITDA $ 40,271 $ 28,933 $
(a)

Period (1)
Thirteen weeks ended
(Successor)
(Predecessor)
December 12,
April 3, 2011 to
2011
December 11,
June 28,
June 29,
to March 31, 2012
2011
2014
2013

(4,601) $

(660) $

1,413

(1,047)

(135)

1,241

$

(1,445)
(858)

1,442

3,684

2,757

5,078

1,095
(3,111)

1,218
4,107

2,058
7,469

1,580
4,355

99

—

442

210

384

470

(184)

180

3,027

7,336

—

—

—

—

—

667

—

—

—

343

9,369

—

—

145

17

4

62

—

—
9,785 $

—
11,917 $

—
7,789

$

—
5,900

Represents non-cash compensation expenses related to stock options granted to certain of our employees.

(b) Represents non-cash accrual for future award redemptions in connection with our customer loyalty program.
(c)

Represents non-capitalized costs associated with the Recapitalization.

(d) Represents direct costs and fees related to the acquisitions of RCC and Baskins, which we acquired in August 2012 and May 2013,
respectively.
(e) Represents certain store integration, remerchandising and corporate consolidation costs incurred in connection with the integrations
of RCC and Baskins, which we acquired in August 2012 and May 2013, respectively.
(f)

Represents the amortization of purchase-accounting adjustments that increased the value of inventory acquired to its fair value.

(g) Represents loss on disposal of assets in connection with the rebranding of RCC and Baskins acquired stores and store closures, as
well as other costs.

(h) Represents professional fees and expenses incurred in connection with other acquisition activity.
(6) Average net sales per store is calculated by dividing net sales for the applicable period by the number of stores operating at the end of the
period. For the purpose of calculating net sales per store, e-commerce sales and certain other revenues are excluded from net sales.
(7) As adjusted balance sheet data as of June 28, 2014 gives effect to (i) the sale by us of
sha res of our common stock
in this offering, assuming an initial public offering price of $
per share, which is the midpoint of the price range set forth on the cover page
of this prospectus, and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us and
(ii) the application of the net proceeds of this offering as described under "Use of proceeds".
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Management's discussion and analysis of financial condition and results of operations
You should read the following discussion in conjunction with the consolidated financial statements, condensed consolidated
financial statements and the accompanying notes included elsewhere in this prospectus, as well as the information presented
under "Selected consolidated financial data". The statements in the following discussion and analysis regarding expectations
about our future performance, liquidity and capital resources and any other non-historical statements in this discussion and
analysis are forward-looking statements. These forward-looking statements are subject to numerous risks and uncertainties,
including, but not limited to, those described under "Risk factors" and "Special note regarding forward looking statements"
elsewhere in this prospectus. Our actual results could differ materially from those contained in or implied by any forward-looking
statements.

Overview
We are the largest and fastest-growing lifestyle retail chain devoted to western and work-related footwear, apparel and
accessories in the U.S. As of September 27, 2014, we operated 158 stores in 24 states, as well as a growing e-commerce
website, bootbarn.com. Our stores feature a comprehensive assortment of approximately 200 brands and more than 1,500 styles
on average, coupled with attentive, knowledgeable store associates. Our product offering is anchored by an extensive selection of
western and work boots and is complemented by a wide assortment of coordinating apparel and accessories. Many of the items
that we offer are basics or necessities for our customers' daily lives and typically represent enduring styles that are not impacted
by changing fashion trends.
We strive to offer an authentic, one-stop shopping experience that fulfills the everyday lifestyle needs of our customers, and as a
result, many of our customers make purchases in both the western and work wear sections of our stores. We target a broad and
growing demographic, ranging from passionate western and country enthusiasts, to workers seeking dependable, high-quality
footwear and clothing. Our broad geographic footprint, which comprises more than twice as many stores as our nearest direct
competitor that sells primarily western and work wear, provides us with significant economies of scale, enhanced supplier
relationships, the ability to recruit and retain high quality store associates and the ability to reinvest in our business at levels that
we believe exceed those of our competition.

Growth strategies and outlook
We plan to continue to expand our business, increase our sales growth and profitability and enhance our competitive position by
executing the following strategies:
•
•
•
•
•

expanding our store base;
driving same store sales growth;
enhancing brand awareness;
growing our e-commerce business; and
increasing profitability.

Since the founding of Boot Barn in 1978, we have grown both organically and through successful strategic acquisitions of
competing chains. We have rebranded and remerchandised the acquired chains under the Boot Barn banner, resulting in sales
and profit increases over their original concepts. We believe that our business model and scale provide us with competitive
advantages that have contributed to our consistent and strong financial performance, generating sufficient cash flow to support
national growth.
46

Table of Contents

Factors affecting comparability of results of operations
Recapitalization
On December 12, 2011, we consummated a recapitalization with Freeman Spogli & Co., which we refer to as the Recapitalization,
to provide liquidity for certain existing stockholders, to repay existing indebtedness and to help us achieve our long-term growth
objectives by partnering with a private equity firm with expertise in assisting retail companies in executing their growth strategies.
Funds affiliated with Freeman Spogli & Co. purchased shares of our common stock representing a 90.4% equity interest in our
subsidiary, Boot Barn Holding Corporation. In connection with the Recapitalization, management and other investors purchased
shares of our common stock and common stock of Boot Barn Holding Corporation, collectively representing a 9.6% equity interest
in Boot Barn Holding Corporation. In addition, on December 12, 2011, we entered into an amended and restated revolving credit
facility and term loan facility and issued $25.0 million in mezzanine notes. The purchase price associated with the Recapitalization
has been allocated to assets acquired and liabilities assumed based on their fair values as of the date of the Recapitalization,
which has resulted in the recognition of goodwill.
RCC Acquisition
On August 31, 2012, we acquired RCC, a western and work-related retail chain of 29 stores located in 12 states. We refer to our
acquisition of RCC as the RCC Acquisition. In connection with the RCC Acquisition, we amended our revolving credit facility and
our then-existing term loan facility to increase the size of both facilities. We also raised an additional $25.5 million by issuing new
mezzanine notes and issued 11,869 shares of our common stock to one of our mezzanine lenders, which represented a 1.5%
equity interest in Boot Barn Holding Corporation immediately following the RCC Acquisition. Upon the closing of the RCC
Acquisition, we used borrowings under our revolving credit facility and our then-existing term loan facility, as well as the new
mezzanine notes, to, among other things, pay the cash portion of the acquisition consideration, as well as related fees and
expenses incurred in connection with the RCC Acquisition. Commencing on August 31, 2012, our consolidated financial
statements and condensed consolidated financial statements include the financial position, results of operations and cash flows of
RCC. The purchase price has been allocated to assets acquired and liabilities assumed based on their fair values as of the
closing date of the RCC Acquisition, which has resulted in the recognition of goodwill.
Through the RCC Acquisition, we increased our store base by 33% and expanded our geographic footprint into the Midwest and
Southeast. In addition, we have achieved significant benefits from the RCC Acquisition as a result of improved purchasing
efficiencies from suppliers and corporate support efficiencies. All of the RCC stores have been rebranded under the Boot Barn
banner.
Baskins Acquisition
As of May 25, 2013, we acquired Baskins, a western and work-related retail chain of 30 stores located in Texas and Louisiana.
We refer to our acquisition of Baskins as the Baskins Acquisition. In connection with the Baskins Acquisition, we amended our
revolving credit facility to increase the size of the facility to $60.0 million and entered into our term loan facility. Upon the closing of
the Baskins Acquisition, we used borrowings under our revolving credit facility and our term loan facility, to, among other things,
pay the cash portion of the acquisition consideration, repay our then-existing term loan facility and mezzanine notes, including
prepayment penalties, and pay fees and expenses incurred in connection with the Baskins Acquisition. Commencing on May 25,
2013, our consolidated financial statements and condensed consolidated financial statements include the financial position,
results of operations and cash flows of Baskins. The purchase price has been allocated to assets acquired and liabilities assumed
based on their
47

Table of Contents
fair values as of the closing date of the Baskins Acquisition, which has resulted in the recognition of goodwill.
Through the Baskins Acquisition, we entered the attractive Texas market, which is the number one market for western boots,
apparel and accessories. In addition, both Texas and Louisiana have benefited from increased output and employment in the oil
and gas industries, which have positively impacted the demand for the work-related products that we offer. All of the Baskins
stores have been rebranded under the Boot Barn banner and have been merchandised to be consistent with our existing stores.
We have seen an increase in both sales and profitability since rebranding and remerchandising the stores acquired in the Baskins
Acquisition.
Reorganization
As of June 8, 2014, WW Top Investment Corporation held all of the outstanding shares of common stock of WW Holding
Corporation, which held 95.0% of the outstanding shares of common stock of Boot Barn Holding Corporation. Boot Barn Holding
Corporation held all of the outstanding shares of common stock of Boot Barn, Inc., which is our primary operating subsidiary. To
simplify our organizational structure, we completed a reorganization on June 9, 2014, whereby WW Holding Corporation was
merged with and into WW Top Investment Corporation and then Boot Barn Holding Corporation was merged with and into WW
Top Investment Corporation. As a result of this reorganization, Boot Barn, Inc. became a direct wholly owned subsidiary of WW
Top Investment Corporation, and the minority stockholders that formerly held 5.0% of Boot Barn Holding Corporation became
holders of 5.0% of WW Top Investment Corporation. The legal name of WW Top Investment Corporation was subsequently
changed to Boot Barn Holdings, Inc.

How we assess the performance of our business
In assessing the performance of our business, we consider a variety of performance and financial measures. The key indicators
we use to evaluate the financial condition and operating performance of our business are net sales and gross profit. In addition,
we also review other important metrics, such as same store sales, new store openings, SG&A expenses, EBITDA and Adjusted
EBITDA. See "Non-GAAP financial measures" at the beginning of this prospectus for our definition of EBITDA and Adjusted
EBITDA and why we present EBITDA and Adjusted EBITDA, and see "Prospectus summary—Summary consolidated financial
and other data" for a reconciliation of our EBITDA and Adjusted EBITDA to net income, the most directly comparable financial
measure calculated and presented in accordance with GAAP.
Net sales
Net sales reflect revenue from the sale of our merchandise at retail locations, as well as sales of merchandise through our ecommerce website. We recognize revenue upon the purchase of merchandise by customers at our stores and upon delivery of the
product in the case of our e-commerce website. Net sales also include shipping and handling fees for e-commerce shipments that
have been delivered to the customer. Net sales are net of returns on sales during the period as well as an estimate of returns and
award redemptions expected in the future stemming from current period sales. Revenue from the sale of gift cards is deferred until
the gift cards are used to purchase merchandise.
Our business is moderately seasonal and as a result our revenues fluctuate from quarter to quarter. In addition, our revenues in
any given quarter can be affected by a number of factors including the timing of holidays and weather patterns. The third quarter
of our fiscal year, which includes the Christmas shopping season, has historically produced stronger sales and disproportionately
stronger operating results than the other quarters of our fiscal year.
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Same store sales
Same store sales generally consist of net sales from stores that have been open at least 13 full fiscal months as of the end of the
current reporting period, which is when we believe comparability is achieved. For a complete description of the manner in which
we calculate same store sales see "Same store sales" at the beginning of this prospectus.
Retail store sales, e-commerce sales, e-commerce shipping and handling revenue and actual sales returns are included in same
store sales. Measuring the change in year-over-year same store sales allows us to evaluate how our store base is performing.
Numerous factors affect our same store sales, including:
•
•
•
•
•
•
•
•

national and regional economic trends;
our ability to identify and respond effectively to regional consumer preferences;
changes in our product mix;
changes in pricing;
competition;
changes in the timing of promotional and advertising efforts;
holidays or seasonal periods; and
weather.

Opening new stores is an important part of our growth strategy and we anticipate that a significant percentage of our net sales in
the near future will come from stores not included in our same store sales calculation. Accordingly, same store sales are only one
measure we use to assess the success of our business and growth strategy. Some of our competitors and other retailers may
calculate "same" or "comparable" store sales differently than we do. As a result, data in this prospectus regarding our same store
sales may not be comparable to similar data made available by other retailers.
New store openings
New store openings reflect the number of stores, excluding acquired stores, that are opened during a particular reporting period.
In connection with opening new stores, we incur pre-opening costs. Pre-opening costs consist of costs incurred prior to opening a
new store and primarily consist of manager and other employee payroll, travel and training costs, marketing expenses, initial
opening supplies and costs of transporting initial inventory and certain fixtures to store locations, as well as occupancy costs
incurred from the time that we take possession of a store site to the opening of that store. Occupancy costs are included in cost of
goods sold and the other pre-opening costs are included in SG&A expenses. All of these costs are expensed as incurred.
New stores often open with a period of high sales levels, which subsequently decrease to normalized sales volumes. In addition,
we experience typical inefficiencies in the form of higher labor, advertising and other direct operating expenses, and as a result,
store-level profit margins at our new stores are generally lower during the start-up period of operation. The number and timing of
store openings has had, and is expected to continue to have, a significant impact on our results of operations. In assessing the
performance of a new store, we review its actual sales against the sales that we projected that store to achieve at the time we
initially approved its opening. We also review the actual number of stores opened in a fiscal year against the number of store
openings that we included in our budget at the beginning of that fiscal year.
Gross profit
Gross profit is equal to our net sales less our cost of goods sold. Cost of goods sold includes the cost of merchandise,
obsolescence and shrinkage provisions, store and warehouse occupancy costs (including rent,
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depreciation and utilities), inbound and outbound freight, supplier allowances, occupancy-related taxes, compensation costs for
merchandise purchasing and warehouse personnel, and other inventory acquisition-related costs. These costs are significant and
can be expected to continue to increase as we grow. The components of our reported cost of goods sold may not be comparable
to those of other retail companies, including our competitors. As a result, data in this prospectus regarding our gross profit may not
be comparable to similar data made available by other retailers.
Our gross profit is variable in nature and generally follows changes in net sales. We regularly analyze the components of gross
profit, as well as gross profit as a percentage of net sales. Specifically, we examine the initial markup on purchases, markdowns
and reserves, shrinkage, buying costs, distribution costs and occupancy costs. Any inability to obtain acceptable levels of initial
markups, or a significant increase in our use of markdowns or in inventory shrinkage, or a significant increase in freight and other
inventory acquisition costs could have an adverse impact on our gross profit and results of operations.
Gross profit is also impacted by shifts in the proportion of sales of our private brand products compared to third-party brand
products, as well as by sales mix shifts within and between brands and between major product categories such as footwear,
apparel or accessories.
Selling, general and administrative expenses
Our selling, general and administrative expenses, or SG&A expenses, are composed of labor and related expenses, other
operating expenses and general and administrative expenses not included in cost of goods sold. Specifically, our SG&A expenses
include the following:
•

Labor and related expenses —Labor and related expenses include all store-level salaries and hourly labor costs, including
salaries, wages, benefits and performance incentives, labor taxes and other indirect labor costs.

•

Other operating expenses —Other operating expenses include all operating costs, including those for advertising,
marketing campaigns, operating supplies, utilities, and repairs and maintenance, as well as credit card fees and costs of
third-party services.

•

General and administrative expenses —General and administrative expenses comprise expenses associated with
corporate and administrative functions that support the development and operations of our stores, including compensation
and benefits, travel expenses, corporate occupancy costs, stock compensation costs, legal and professional fees,
insurance and other related corporate costs.

The components of our SG&A expenses may not be comparable to those of our competitors and other retailers. We expect that
our SG&A expenses will increase in future periods due to our store growth strategy and, in part, due to additional legal,
accounting, insurance and other expenses that we expect to incur as a result of being a public company. In addition, we expect
that compliance with the Sarbanes-Oxley Act and related rules and regulations could result in significant incremental legal,
accounting and other overhead costs after we cease to be an emerging growth company.
EBITDA and Adjusted EBITDA
EBITDA and Adjusted EBITDA are important financial measures used by our management, board of directors and lenders to
assess our operating performance. We use EBITDA and Adjusted EBITDA as key performance measures because we believe
that they facilitate operating performance comparisons from period to period by excluding potential differences primarily caused by
the impact of variations from period to period in tax positions, interest expense and depreciation and amortization, as well as, in
the
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case of Adjusted EBITDA, excluding non-cash expenses, such as stock-based compensation and the non-cash accrual for future
award redemptions, and unusual or non-recurring costs and expenses that are not directly related to our operations, including
recapitalization expenses, acquisition expenses, acquisition-related integration and reorganization costs, amortization of inventory
fair value adjustment, loss on disposal of assets and other unusual or non-recurring expenses. Because EBITDA and Adjusted
EBITDA facilitate internal comparisons of our historical operating performance on a more consistent basis, we also use EBITDA
and Adjusted EBITDA (or some variations thereof) for business planning purposes, in calculating covenant compliance for our
credit facilities, in determining incentive compensation for members of our management and in evaluating acquisition
opportunities. In addition, we believe that EBITDA and Adjusted EBITDA and similar measures are widely used by investors,
securities analysts, ratings agencies and other parties in evaluating companies in our industry as a measure of financial
performance and debt-service capabilities.

Results of operations
We operate on a fiscal calendar which results in a 52- or 53-week fiscal year ending on the Saturday closest to March 31. In a 52week fiscal year, each quarter includes 13 weeks of operations; in a 53-week fiscal year, the first, second and third quarters each
include 13 weeks of operations and the fourth quarter includes 14 weeks of operations. For ease of reference, we identify our
fiscal years by reference to the calendar year in which the fiscal year ends.
The following table summarizes key components of our results of operations for the periods indicated, both in dollars and as a
percentage of our net sales. The following discussion contains references to fiscal 2014, fiscal 2013, the Successor Period and
the Predecessor Period, which represent our fiscal years ended March 29, 2014 and March 30, 2013, and our fiscal periods from
December 12, 2011 to March 31, 2012 and from April 3, 2011 to December 11, 2011, respectively. Fiscal 2014 and fiscal 2013
were each 52-week periods, the Successor Period consisted of approximately 16 weeks and the Predecessor Period consisted of
approximately 36 weeks. The data include the activities of RCC from August 2012 and Baskins from May 2013, their respective
dates of acquisition.
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Fiscal year ended
(Successor)
December 12, 2011
(in thousands)
Consolidated
statements
of
operations
data:
Net sales
Cost of goods
sold
Amortization of
inventory fair
value
adjustment
Total cost of
goods sold
Gross profit
Operating
expenses:
Selling, general
and
administrative
expenses
Acquisitionrelated
expenses
Total
operating
expenses
Income (loss)
from
operations
Interest
expense, net
Other income,
net
Income (loss)
before
income
taxes
Income tax
expense
(benefit)
Net income
(loss)
Percentage of
net sales:
Net sales
Cost of goods
sold
Amortization of
inventory fair
value
adjustment
Total cost of
goods sold
Gross profit
Operating
expenses:
Selling, general
and
administrative
expenses
Acquisitionrelated
expenses
Total
operating
expenses
Income (loss)
from
operations

Period
(Predecessor)
April 3, 2011 to
December 11, 2011

Thirteen weeks ended

June 28,
2014

June 29,
2013

$

110,429

$ 82,497

$ 64,574

March 29,
2014

March 30,
2013

$ 345,868

$ 233,203

231,796

151,357

37,313

72,129

55,607

42,146

867

9,199

9,369

—

—

145

232,663
113,205

160,556
72,647

46,682
11,585

72,129
38,300

55,607
26,890

42,291
22,283

91,998

62,609

12,769

28,145

21,497

18,845

671

1,138

3,027

7,336

—

671

92,669

63,747

15,796

35,481

21,497

19,516

20,536

8,900

(4,211)

2,819

5,393

2,767

11,594

7,415

1,442

3,684

2,757

5,078

39

21

5

70

18

8

8,981

1,506

(5,648)

(795)

2,654

(2,303)

3,321

826

(1,047)

(135)

1,241

(858)

5,660

680

(4,601)

(660)

1,413

(1,445)

100.0%

100.0%

100.0%

100.0%

100.0%

100.0%

67.0%

64.9%

64.0%

65.3%

67.4%

65.3%

0.3%

3.9%

16.1%

0.0%

0.0%

0.2%

67.3%
32.7%

68.8%
31.2%

80.1%
19.9%

65.3%
34.7%

67.4%
32.6%

65.5%
34.5%

26.6%

26.8%

21.9%

25.5%

26.1%

29.2%

0.2%

0.5%

5.2%

6.6%

0.0%

1.0%

26.8%

27.3%

27.1%

32.1%

26.1%

30.2%

5.9%

3.8%

(7.2%)

2.6%

6.5%

4.3%

to March 31, 2012

$

58,267

Interest
expense, net
Other expense
(income), net
Income (loss)
before
income
taxes
Income tax
expense
(benefit)
Net income
(loss)

3.4%

3.2%

2.5%

3.3%

3.3%

7.9%

0.0%

0.0%

0.0%

0.1%

0.0%

0.0%

2.6%

0.6%

(9.7%)

(0.7%)

3.2%

(3.6%)

1.0%

0.4%

(1.8%)

(0.1%)

1.5%

(1.4%)

1.6%

0.3%

(7.9%)

(0.6%)

1.7%

(2.2%)

Thirteen weeks ended June 28, 2014 compared to thirteen weeks ended June 29, 2013
Net sales. Net sales increased by $17.9 million, or 27.8%, to $82.5 million for the thirteen weeks ended June 28, 2014
compared to $64.6 million for the thirteen weeks ended June 29, 2013. The increase in net sales was due to an increase in same
store sales of $5.5 million, or 7.7%, and partially due to contributions from nine new store openings. We opened three stores
during the thirteen weeks ended June 28, 2014 and nine stores in fiscal 2014 (including two in the thirteen weeks ended June 29,
2013). Same store sales during the thirteen weeks ended June 28, 2014 included $14.5 million in net sales realized from the 30
stores that we acquired in the Baskins Acquisition in fiscal 2013.
Gross profit. Gross profit increased by $4.6 million, or 20.7%, to $26.9 million for the thirteen weeks ended June 28, 2014 from
$22.3 million for the thirteen weeks ended June 29, 2013. The increase in gross profit was primarily the result of increased overall
net sales and a decrease in the amortization of acquisition-related inventory fair value adjustments, which are recorded in cost of
goods sold. The stores
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acquired in the Baskins Acquisition contributed $4.1 million and $1.2 million of gross profit for the thirteen weeks ended June 28,
2014 and June 29, 2013, respectively. There was no amortization of these adjustments for the thirteen weeks ended June 28,
2014. As a percentage of net sales, gross profit was 32.6% and 34.5% for the thirteen weeks ended June 28, 2014 and June 29,
2013, respectively. This decrease was largely driven by competitive pressures in certain markets resulting in lower merchandise
margins earned, as well as an increase in other cost of goods sold-related expenses.
Selling, general and administrative expenses. SG&A expenses increased by $2.7 million, or 14.1%, to $21.5 million for the
thirteen weeks ended June 28, 2014 from $18.8 million for the thirteen weeks ended June 29, 2013. As a percentage of net sales,
SG&A expenses were 26.1% and 29.2% for the thirteen weeks ended June 28, 2014 and June 29, 2013, respectively. Labor and
related expenses, operating expenses and general and administrative expenses all increased as a result of the Baskins
Acquisition, additional investment in our corporate organization to support our planned growth for fiscal 2014 as well as the net
addition of six new stores since the end of the thirteen weeks ended June 29, 2013.
Acquisition-related expenses. Acquisition-related expenses for the thirteen weeks ended June 29, 2013 were $0.7 million,
which related to the Baskins Acquisition. There were no acquisition-related expenses during the thirteen weeks ended June 28,
2014.
Income from operations. Income from operations increased by $2.6 million, or 94.9%, to $5.4 million for the thirteen weeks
ended June 28, 2014 from $2.8 million for the thirteen weeks ended June 29, 2013. As a percentage of net sales, income from
operations was 6.5% and 4.3% for the thirteen weeks ended June 28, 2014 and June 29, 2013, respectively. The change in
income from operations was attributable to the factors noted above.
Interest expense. Interest expense decreased by $2.3 million, or 45.7%, to $2.8 million for the thirteen weeks ended June 28,
2014 from $5.1 million for the thirteen weeks ended June 29, 2013. The decrease in interest expense was primarily due to a
$2.0 million write-off of deferred loan costs and loan termination costs in the first quarter of fiscal 2013 in connection with our
refinancing our debt.
Income tax expense (benefit). Income tax expense increased to $1.2 million for the thirteen weeks ended June 28, 2014 from
an income tax benefit of $0.9 million for the thirteen weeks ended June 29, 2013. The increase in our income tax expense was
due to our achieving income before taxes in the thirteen weeks ended June 28, 2014 as opposed to a net loss before taxes for the
thirteen weeks ended June 29, 2013. Our effective tax rate was 46.8% for the thirteen weeks ended June 28, 2014 compared to
37.3% for the thirteen weeks ended June 29, 2013. The increase in the effective tax rate for the thirteen weeks ended June 28,
2014 was due to an increase in the overall federal tax rate from 34% to 35% and the corresponding deferred tax liability as a
result of our increased earnings projections.
Net income (loss). Net income was $1.4 million for the thirteen weeks ended June 28, 2014, compared to a net loss of
$1.4 million for the thirteen weeks ended June 29, 2013. The change in net income was attributable to the factors noted above.
Adjusted EBITDA. Adjusted EBITDA increased by $1.9 million, or 32.0%, to $7.8 million for the thirteen weeks ended June 28,
2014 from $5.9 million for the thirteen weeks ended June 29, 2013. This increase was primarily due to the increase in net income
noted above, together with increases in the following non-cash adjustments, which are added to net income to arrive at Adjusted
EBITDA: increased income tax expense offset by lower interest expense, as discussed above, plus additional depreciation and
amortization expense resulting from the assets acquired in the Baskins Acquisition and the net addition of six new stores. These
increases in non-cash expenses were offset in part by a reduction in the amortization of
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inventory fair value adjustment, acquisition expenses and acquisition-related integration and reorganization costs. See
"Prospectus summary—Summary consolidated financial and other data" for a discussion and reconciliation of Adjusted EBITDA to
net income.
Fiscal 2014 compared to fiscal 2013
Net sales. Net sales in fiscal 2014 increased by $112.7 million, or 48.3%, to $345.9 million compared to $233.2 million in fiscal
2013. The increase in net sales was partially due to an increase in same store sales of $19.8 million, or 6.7%, during fiscal 2014
and partially due to contributions from nine new store openings during fiscal 2014. Same store sales in fiscal 2014 included
$63.4 million in net sales realized from the 30 stores that we acquired in the Baskins Acquisition during the ten full fiscal months in
fiscal 2014 in which we owned those stores, but only to the extent that those stores had been opened for 13 full fiscal months. The
percentage increase in same store sales was lower in fiscal 2014 than in previous years because of the high growth in same store
sales in prior fiscal years and maturation of our store base. We closed four stores in fiscal 2014. Three of those stores were
acquired in the RCC Acquisition and were consolidated into one new store located in the same market. The fourth store reached
the end of its lease and was consolidated into a store operating in the same market. On an as adjusted basis, giving effect to the
net sales of Baskins and RCC in each period as though those entities were acquired on the first day of such period, net sales in
fiscal 2014 increased $41.4 million, or 13.2%, to $354.2 million compared to $312.8 million in fiscal 2013 (see Note 3 to the
consolidated financial statements included elsewhere in this prospectus).
Gross profit. Gross profit increased by $40.6 million, or 55.9%, to $113.2 million in fiscal 2014 from $72.6 million in fiscal 2013.
The increase in gross profit was primarily the result of increased overall net sales, increased sales of higher margin merchandise
including our private brands, and a decrease in the amortization of acquisition-related inventory fair value adjustments, which are
recorded in cost of goods sold. The stores acquired in the Baskins Acquisition contributed $16.4 million of gross profit in fiscal
2014. Amortization of acquisition-related inventory fair value adjustments recorded in cost of goods sold was $0.9 million in fiscal
2014 compared to $9.2 million in fiscal 2013. Gross profit as a percentage of net sales increased to 32.7% in fiscal 2014 from
31.2% in fiscal 2013. However, gross profit as a percentage of net sales, exclusive of amortization of acquisition related inventory
fair value, decreased 2.0% from fiscal 2013. The decrease was largely driven by larger markdowns and liquidation of inventory
acquired in the Baskins Acquisition. The larger markdowns reduced gross profit by $0.9 million and a reserve for the liquidation of
remaining unsold acquired inventory as of March 29, 2014 reduced gross profit by $1.4 million. The unsold acquired inventory was
subsequently sold to a broker in April 2014. These events are directly related to the Baskins Acquisition and the remerchandising
of the Baskins stores and are non-recurring. The impact to gross profit in fiscal 2013 related to the acquired inventory in the RCC
Acquisition was immaterial.
Selling, general and administrative expenses. SG&A expenses increased by $29.4 million, or 47.0%, to $92.0 million in fiscal
2014 from $62.6 million in fiscal 2013. As a percentage of net sales, SG&A expenses were 26.6% for fiscal 2014 compared to
26.8% for fiscal 2013. Labor and related expenses, operating expenses and general and administrative expenses all increased as
a result of the Baskins Acquisition and the related integration of the Baskins stores, the cost to consolidate the corporate offices as
well as the net addition of five new stores during the fiscal year. During fiscal 2014, we invested in our corporate organization to
support the larger number of stores. In addition, we incurred one-time expenses associated with the closure of Baskins' corporate
headquarters, the termination of certain contracts, severance and retention payments, and fees and expenses to integrate the
Baskins' store operations under our management. The total cost associated with these additional one-time expenses was
$3.5 million. Additionally, the Baskins Acquisition agreement included an earn out provision. The fair value of the
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earn-out as of the acquisition date was $1.7 million. Subsequent to the acquisition date the fair value of the earn out increased
$0.4 million. This non-recurring expense is included in SG&A expenses in fiscal 2014. As a result of these actions, we expect to
realize ongoing efficiencies from the consolidation of the Baskins operations that may reduce some future SG&A expenses.
Acquisition-related expenses. Acquisition-related expenses in fiscal 2014 were $0.7 million compared to $1.1 million in fiscal
2013. We completed the Baskins Acquisition and RCC Acquisition in May 2013 and August 2012, respectively. Costs associated
with these acquisitions have been reflected in their respective fiscal years.
Income (loss) from operations. Income from operations increased by $11.6 million, or 130.3%, to $20.5 million in fiscal 2014
from $8.9 million in fiscal 2013. As a percentage of net sales, income from operations was 5.9% and 3.8% during fiscal 2014 and
2013, respectively. The change in income from operations was attributable to the factors noted above.
Interest expense. Interest expense increased by $4.2 million, or 56.8%, to $11.6 million in fiscal 2014 from $7.4 million in fiscal
2013. The increase in interest expense was primarily a result of the additional debt incurred in connection with the RCC
Acquisition and the Baskins Acquisition, which was partially offset by more favorable borrowing rates on our credit facilities. Also
included in interest expense are deferred loan costs that were expensed at the time of the refinancing of our debt in fiscal 2014.
Income tax expense (benefit). Income tax expense was $3.3 million in fiscal 2014 compared to $0.8 million in fiscal 2013. The
increase in our income tax expense was due primarily to an increase in our income before taxes to $9.0 million in fiscal year 2014
from $1.5 million in fiscal 2013. Our effective tax rate was 37.0% in fiscal 2014, compared to 54.8% in fiscal 2013. The high
effective tax rate in fiscal 2013 was mainly due to acquisition costs.
Net income (loss). Net income increased to $5.7 million in fiscal 2014 from a net income of $0.7 million in fiscal 2013. The
change in net income was attributable to the factors noted above.
Adjusted EBITDA. Adjusted EBITDA increased by $11.3 million, or 39.2%, to $40.3 million in fiscal 2014 from $28.9 million in
fiscal 2013. This increase was primarily due to the increase in net income noted above, together with increases in the following
non-cash expenses, which are added to net income to arrive at Adjusted EBITDA: increased income tax expense and additional
interest expense, as discussed above, plus additional depreciation and amortization expense resulting from the RCC Acquisition
and Baskins Acquisition and the net addition of five new stores, additional acquisition-related integration and reorganization costs
for the Baskins Acquisition, and additional loss on disposal of assets in connection with the rebranding of RCC and Baskins
acquired stores. These increases in non-cash expenses were offset in part by a reduction in the amortization of inventory fair
value adjustment. See "Prospectus summary—Summary consolidated financial and other data" for a discussion and reconciliation
of Adjusted EBITDA to net income.
Fiscal 2013
Net sales. Net sales in fiscal 2013 were $233.2 million. Same store sales increased $22.9 million, or 11.9%, during fiscal 2013,
and there were additional sales due to the opening of four new stores during fiscal 2013. Net sales in fiscal 2013 included
$35.5 million in net sales realized from the 29 stores that we acquired in the RCC Acquisition during the seven full months in fiscal
2013 in which we owned those stores. We closed two stores in fiscal 2013, one of which was acquired in the RCC Acquisition.
Both stores reached the end of their respective leases and were consolidated with other stores operating in the same
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markets. On an as adjusted basis, giving effect to the net sales of Baskins and RCC in each period as though those entities were
acquired on the first day of such period, net sales in fiscal 2013 were $312.8 million (see Note 3 to the consolidated financial
statements included elsewhere in this prospectus).
Gross profit. Gross profit in fiscal 2013 was $72.6 million. The stores acquired in the RCC Acquisition contributed $12.1 million
of gross profit in fiscal 2013. Amortization of acquisition-related inventory fair value adjustments recorded in cost of goods sold
was $9.2 million in fiscal 2013. Gross profit as a percentage of net sales was 31.2% in fiscal 2013.
Selling, general and administrative expenses. SG&A expenses in fiscal 2013 were $62.6 million. As a percentage of net sales,
SG&A expenses were 26.8%. Labor and related expenses, operating expenses and general and administrative expenses all
include expenses resulting from the RCC Acquisition and the related integration of the RCC stores and consolidation of corporate
offices, as well as the net addition of two new stores during the fiscal year. During fiscal 2013, we invested in our corporate
organization to support the operations of the stores acquired in the RCC Acquisition. In addition, we incurred one-time expenses
associated with the closure of RCC's corporate headquarters, the termination of certain contracts, severance and retention
payments, and fees and expenses to integrate the RCC store operations under our management. The total costs associated with
these additional one-time expenses related to the RCC Acquisition were $2.1 million. In addition, we incurred $0.7 million in
professional fees and expenses related to other acquisition activity.
Acquisition-related expenses. Acquisition-related expenses in fiscal 2013 were $1.1 million. We completed the RCC Acquisition
in August 2012. As a result, costs associated with the RCC Acquisition have been reflected in fiscal 2013.
Income (loss) from operations. Income from operations in fiscal 2013 was $8.9 million. As a percentage of net sales, income
from operations was 3.8% in fiscal 2013.
Interest expense, net. Interest expense in fiscal 2013 was $7.4 million. We incurred additional debt in connection with the RCC
Acquisition during fiscal 2013. Included in interest expense are deferred loan costs that were expensed at the time of the
refinancing of our debt in fiscal 2013.
Income tax expense (benefit). Income tax expense was $0.8 million in fiscal 2013. Our effective tax rate was 54.8% in fiscal
2013. The high effective tax rate was primarily due to costs related to the RCC Acquisition.
Net income (loss).

Net income in fiscal 2013 was $0.7 million.

Adjusted EBITDA. Adjusted EBITDA in fiscal 2013 was $28.9 million, and was primarily impacted by $3.2 million of RCC
Acquisition expenses in fiscal 2013 and $9.2 million of amortization of the inventory fair value adjustment resulting from the
Recapitalization. See "Prospectus Summary—Summary consolidated financial and other data" for a discussion and reconciliation
of Adjusted EBITDA to net income.
December 12, 2011 to March 31, 2012 (Successor)
Net sales. Net sales were $58.3 million during the Successor Period. Same stores sales increased $8.5 million, or 17.5%,
during the Successor Period as compared to the corresponding period in fiscal 2011, and there were additional sales due to the
opening of one new store during the Successor Period.
Gross profit. Gross profit was $11.6 million during the Successor Period. Amortization of acquisition-related inventory fair value
adjustments recorded in cost of goods sold relating to the Recapitalization was
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$9.4 million during the Successor Period. Gross profit as a percentage of net sales was 19.9% during the Successor Period, which
was low primarily due to the aforementioned amortization of the inventory fair value adjustment.
Selling, general and administrative expenses. SG&A expenses were $12.8 million in the Successor Period. As a percentage of
net sales, SG&A expenses were 21.9%, which was low primarily due to the Successor Period including the Christmas shopping
season.
Acquisition-related expenses. Acquisition-related expenses were $3.0 million during the Successor Period. These costs were
related to the Recapitalization on December 12, 2011.
Income (loss) from operations. Loss from operations was $4.2 million during the Successor Period. As a percentage of net
sales, loss from operations was 7.2% during the Successor Period.
Interest expense, net. Interest expense was $1.4 million during the Successor Period. We incurred additional debt in connection
with the Recapitalization on December 12, 2011.
Income tax expense (benefit). Income tax benefit was $1.0 million during the Successor Period. Our effective tax rate was
18.5% during the Successor Period. The lower effective tax rate was primarily due to acquisitions costs relating to the
Recapitalization that were incurred during the period.
Net income (loss).

Net loss was $4.6 million during the Successor Period.

Adjusted EBITDA. Adjusted EBITDA was $9.8 million during the Successor Period. Adjusted EBITDA was primarily impacted by
$3.0 million of Recapitalization expenses and $9.4 million of amortization of the inventory fair value adjustment during the period.
See "Prospectus Summary—Summary consolidated financial and other data" for a discussion and reconciliation of Adjusted
EBITDA to net income.
April 3, 2011 to December 11, 2011 (Predecessor)
Net sales. Net sales were $110.4 million during the Predecessor Period. Same stores sales increased $15.4 million, or 17.5%,
during the Predecessor Period as compared to the corresponding period in fiscal 2011, and there were additional sales due to the
opening of four new stores during the Predecessor Period.
Gross profit. Gross profit was $38.3 million during the Predecessor Period. Gross profit as a percentage of net sales was 34.7%
during the Predecessor Period.
Selling, general and administrative expenses.
of net sales, SG&A expenses were 25.5%.

SG&A expenses were $28.1 million in the Predecessor Period. As a percentage

Acquisition-related expenses. Acquisition-related expenses were $7.3 million during the Predecessor Period. These costs
primarily related to the Recapitalization on December 12, 2011.
Income (loss) from operations. Income from operations was $2.8 million during the Predecessor Period. As a percentage of net
sales, income from operations was 2.6% during the Predecessor Period.
Interest expense, net.

Interest expense was $3.7 million during the Predecessor Period.

Income tax expense (benefit). Income tax benefit was $0.1 million during the Predecessor Period. Our effective tax rate was
17.0% during the Predecessor Period. The lower effective tax rate was primarily due to acquisition costs relating to the
Recapitalization that were incurred during the period.
Net income (loss).

Net loss was $0.7 million during the Predecessor Period.

Adjusted EBITDA. Adjusted EBITDA was $11.9 million during the Predecessor Period. Adjusted EBITDA was primarily
impacted by $7.3 million of Recapitalization expenses incurred during the period. See "Prospectus Summary—Summary
consolidated financial and other data" for a discussion and reconciliation of Adjusted EBITDA to net income.
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Quarterly financial data
The following table sets forth selected unaudited quarterly statements of operations and other data for each of our most recent
nine fiscal quarters. The unaudited quarterly information has been prepared on a basis consistent with the audited financial
statements included elsewhere herein. In our opinion, such financial statements reflect all adjustments that are of a normal and
recurring nature necessary to fairly present our results of operations in all material respects for the periods presented.
In a 52-week fiscal year, each quarter includes 13 weeks of operations; in a 53-week fiscal year, the first, second and third
quarters each include 13 weeks of operations and the fourth quarter includes 14 weeks of operations. Each quarter ends on the
last Saturday of the 13-week period (or the 14-week period in a 53-week fiscal year). Fiscal 2015, fiscal 2014 and fiscal 2013 are
all 52-week periods.
This information should be read in conjunction with our consolidated financial statements, condensed consolidated financial
statements and accompanying notes included elsewhere in this prospectus. The operating results for any fiscal quarter are not
indicative of the operating results for a full fiscal year or for any future period and there can be no assurance that any trend
reflected in such results will continue in the future.
Fiscal 2015
(in
thousands,
except
selected
store data)
Net sales
$
Gross profit
Income
(loss)
from
operations
Net income
(loss)

First
quarter

Selected
store
data:
Stores
operating
at end of
quarter
Same store
sales
growth

Fourth
quarter

Third
quarter

Fiscal 2013

Second
quarter

First
quarter

Fourth
quarter

Third
quarter

Second
quarter

First
quarter

82,497 $ 88,486 $ 115,438 $ 77,370 $ 64,574 $ 58,329 $ 83,895 $ 49,020 $ 41,959
26,890
27,517
39,676
23,729
22,283
19,742
28,211
15,903
8,791

5,393

4,829

13,072

(132)

1,413

1,892

6,673

(1,460)

(1,445)

25.6%
24.3%

33.4%
35.0%

22.4%
21.0%

18.7%
19.7%

25.0%
27.2%

36.0%
38.8%

21.0%
21.9%

18.0%
12.1%

23.5%

63.7%

(0.6%)

13.5%

27.1%

90.7%

9.8%

(27.5%)

33.4%

117.9%

(25.8%)

(25.5%)

(19.3%)

514.9%

(64.6%)

(331.0%)

32.6%

31.1%

34.4%

30.7%

34.5%

33.8%

33.6%

32.4%

21.0%

6.5%

5.5%

11.3%

(0.2%)

4.3%

4.1%

9.6%

1.8%

(5.8%)

1.7%

2.1%

5.8%

(1.9%)

(2.2%)

(0.2%)

4.2%

(0.9%)

(5.4%)

155

152

155

151

149

117

116

116

87

7.7%

9.3%

3.6%

7.1%

8.2%

7.5%

10.7%

14.3%

17.8%

Percentage
of
annual
results:
Net sales
Gross profit
Income
(loss)
from
operations
Net income
(loss)
Percentage
of net
sales:
Gross profit
Income
(loss)
from
operations
Net income
(loss)

Fiscal 2014

2,767

2,409
(131)

8,068

868

(2,445)

3,501

(439)

(2,251)

Liquidity and capital resources
We rely on cash flows from operating activities and our revolving credit facility as our primary sources of liquidity. Our primary

cash needs have been for inventories, operating expenses, capital expenditures associated with opening new stores and
remodeling or refurbishing existing stores, improvements to our distribution facilities, marketing and information technology
expenditures, debt service and taxes. We have also used cash for the RCC Acquisition and the Baskins Acquisition, the
subsequent rebranding and integration of the stores acquired in those acquisitions and costs to consolidate the corporate offices.
In addition to cash and cash equivalents, the most significant components of our working capital are accounts receivable,
inventories, accounts payable and accrued expenses and other current liabilities. We believe that cash flows from operating
activities and the availability of cash under our revolving credit facility or
58

Table of Contents
other financing arrangements will be sufficient to cover working capital requirements, anticipated capital expenditures and other
anticipated cash needs for at least the next 12 months.
Our liquidity is moderately seasonal. Our cash requirements generally increase in our third fiscal quarter as we incur additional
marketing expenses and increase our inventory in advance of the Christmas shopping season. Our cash flows from operations
increased in fiscal 2014 as a result of efficiencies realized upon our integration of the operations of stores that we acquired in the
RCC Acquisition and the Baskins Acquisition, and from an increase in our private brand products as a percentage of our overall
product mix, which has incrementally increased our margins, in addition to our general growth.
Although we did not have any material capital expenditure commitments as of the end of fiscal 2014, we are planning to open new
stores, remodel and refurbish our existing stores at a greater rate than we have typically done in the past, and make
improvements to our information technology infrastructure, which will result in increased capital expenditures. We estimate that
our capital expenditures in fiscal 2015 will be between approximately $13.0 million and $15.0 million (of which $1.8 million has
been spent through June 28, 2014), and we anticipate that we will use cash flows from operations to fund these expenditures.
Following the completion of this offering and the application of the net proceeds of this offering as described under "Use of
proceeds", our outstanding indebtedness (assuming debt balances as of June 28, 2014 and a per share offering price equal to
$
, which is the midpoint of the range set forth on the cover of this prospectus) will be reduced by approximately
$
million, or
%, and our annualized interest expense will decline by approximately $
(including the
elimination of approximately $
million of annual interest expense relating to our term loan facility), which would have
represented a reduction of approximately
% of our $11.6 million of interest expense for fiscal 2014.
As of June 28, 2014, a total of $42.6 million was outstanding under our revolving credit facility (including letters of credit) and there
was $25.4 million of unused availability under the borrowing base formula.
Cash and cash equivalents were $1.1 million as of June 28, 2014 compared to $1.1 million as of March 29, 2014 and $1.2 million
as of March 30, 2013.
The following table present summary cash flow information for the periods indicated:
Fiscal year ended

Period Thirteen weeks ended
(Predecessor)

(Successor)
December 12, April 3, 2011
(in
March 29, March 30,
2011
to
thousands)
to March 31, December 11,
2014
2013
2012
2011

Net cash
provided
by (used
in):
Operating
activities $ 12,780 $ 11,924 $
Investing
activities (27,272) (45,699)
Financing
activities
14,420
34,373
Net
increase
(decrease)
in cash
$
(72) $
598 $

(4,037) $

June 28,
June 29,
2014
2013
(unaudited) (unaudited)

6,122 $

(669) $

(7,911)

(86,272)

(2,051)

(1,803)

(15,693)

90,901

(2,103)

2,469

24,747

592 $

1,968 $

(3) $

1,143

(1) The cash flow activity includes $2.5 million of cash generated in the Predecessor Period that was offset against the proceeds paid in the
acquisition by Freeman Spogli & Co. This cash was excluded from the Successor Period's beginning cash balance in the consolidated statement
of cash flows.
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Operating activities
Cash provided by (used in) operating activities consists primarily of net income adjusted for non-cash items that include
depreciation, amortization and stock-based compensation, plus the effect on cash of changes during the year in our assets and
liabilities.
Net cash used in operating activities decreased $7.2 million in the thirteen weeks ended June 28, 2014 as compared to the
thirteen weeks ended June 29, 2013. The significant components of cash flows used in operating activities were net income of
$1.4 million, the add-back of non-cash depreciation and amortization expense of $2.1 million, stock-based compensation expense
of $0.4 million, amortization of deferred loan fees of $0.2 million and an increase in deferred taxes of $0.4 million. Accounts
payable and accrued expenses and other current liabilities decreased by a total of $10.6 million due to the timing of payments and
the Baskins Acquisition in the thirteen weeks ended June 29, 2013. The above was offset by an increase in inventories of
$5.1 million due to the growth of the Company.
Net cash provided by operating activities increased $0.9 million in fiscal 2014 as compared to fiscal 2013. The significant
components of cash flows from operating activities were net income of $5.7 million, the add-back of non-cash depreciation and
amortization expense of $8.1 million, amortization of deferred loan fees of $2.5 million and loss on disposal of assets of
$2.0 million. Accounts payable and accrued expenses and other current liabilities increased by a total of $9.1 million due to the
growth of the Company. The above were offset by an increase in inventories of $14.1 million in fiscal 2014 as compared to
$4.8 million in fiscal 2013 due primarily to the Baskins Acquisition, and increases in deferred taxes and prepaid expenses and
other current assets of $2.7 million in fiscal 2014 as compared to $3.1 million in fiscal 2013 due primarily to increases in deferred
taxes and prepaid rent as the Company's income and store count grew.
Net cash provided by operating activities was $11.9 million in fiscal 2013. The significant components of cash provided by
operating activities in fiscal 2013 were net income of $0.7 million, the add-back of non-cash depreciation and amortization
expense of $5.6 million and amortization of the fair value inventory adjustment of $9.2 million. Accounts payable and accrued
expenses and other current liabilities increased in fiscal 2013 by a total of $7.4 million due to the growth of the company. The
above were offset by an increase in inventories of $4.8 million in fiscal 2013 due primarily to the RCC Acquisition and an increase
in deferred taxes and prepaid expenses and other current assets of $3.1 million due to the growth of the company.
Net cash used in operating activities was $4.0 million during the Successor Period. The significant components of cash used in
operating activities during the Successor Period were a net loss of $4.6 million, an increase in non-cash deferred taxes of
$2.4 million and a decrease in accounts payable and accrued expenses and other current liabilities totaling $11.5 million due to
the timing of payments. The above were offset by the add-back of non-cash depreciation and amortization expense of $1.1 million
and amortization of the fair value inventory adjustment of $9.4 million. Inventories decreased $3.5 million during the Successor
Period as a result of increased sales of merchandise during the Christmas shopping season.
Net cash provided by operating activities was $6.1 million during the Predecessor Period. The significant components of cash
provided by operating activities during the Predecessor Period were the add-back of non-cash depreciation and amortization
expense of $1.2 million and an increase in accounts payable and accrued expenses and other current liabilities of $15.1 million
due to the growth of the company and an increase in inventory in preparation for the Christmas shopping season. The above were
offset by a net
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loss for the Predecessor Period of $0.7 million, an increase in inventories of $9.4 million and an increase in accounts receivable of
$0.9 million.
Investing activities
Cash provided by (used in) investing activities consists primarily of purchases of property and equipment but also includes funds
used to effect the Recapitalization, the RCC Acquisition and the Baskins Acquisition.
Net cash used in investing activities decreased $13.9 million in the thirteen weeks ended June 28, 2014 as compared to the
thirteen weeks ended June 29, 2013. This decrease was primarily due to the $13.8 million investment related to the Baskins
Acquisition which occurred during the first quarter of fiscal 2013.
Net cash used in investing activities decreased $18.4 million in fiscal 2014 as compared to fiscal 2013, primarily due to the
$15.7 million investment related to the Baskins Acquisition, including subsequent fixed asset purchases, in fiscal 2014 compared
to the $41.9 million investment related to the RCC Acquisition in fiscal 2013. This was largely offset by purchases of property and
equipment of $11.4 million in fiscal 2014 compared to $3.8 million in fiscal 2013. The increase in purchases of property and
equipment was primarily related to rebranding stores acquired in the Baskins and RCC Acquisitions in fiscal 2014 and 2013,
respectively, integrating Baskins and RCC stores onto our management systems, opening new stores and remodeling existing
stores.
Net cash used in investing activities was $45.7 million in fiscal 2013, primarily due to the $41.9 million investment related to the
RCC Acquisition. In addition, cash paid for purchases of property and equipment totaled $3.8 million in fiscal 2013.
Net cash used in investing activities was $86.3 million during the Successor Period, primarily due to the $85.6 million investment
related to the Recapitalization which occurred on December 11, 2011. In addition, cash paid for purchases of property and
equipment totaled $0.7 million during the Successor Period.
Net cash used in investing activities was $2.1 million during the Predecessor Period, entirely due to cash paid for purchases of
property and equipment totaling $2.1 million.
Financing activities
Cash provided by (used in) financing activities consists primarily of advances and repayments on our credit facilities, payment of
assumed contingent consideration and debt from acquisitions and issuance of stock.
On April 17, 2014, we paid a pro rata cash dividend of approximately $39.9 million in the aggregate to record holders of the
outstanding shares of our common stock as of the record date of April 14, 2014. We also made a payment to holders of our
outstanding vested stock options with exercise prices below the value of our common stock, for an aggregate payment to those
option holders of approximately $1.4 million. These dividend and other payments were funded entirely from additional borrowings
under our credit facilities. In addition, we reduced the per-share exercise price of each of our unvested stock options outstanding
as of the record date by the per-share dividend amount. Those stock options will, upon vesting, be exercisable for 76,742 shares
of our common stock. The payments made in respect of, and the decrease in the exercise price of, options were mandated by the
antidilution provisions of our 2011 Equity Incentive Plan.
Net cash provided by financing activities decreased $22.3 million in the thirteen weeks ended June 28, 2014 as compared to the
thirteen weeks ended June 29, 2013. During the thirteen weeks ended June 29, 2013, we obtained $100.0 million from our credit
facility with Golub Capital LLC and repaid $69.5 million in debt and capital lease obligations, as well as repaying debt in
connection with the Baskins Acquisition
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totaling $20.1 million. We also incurred net borrowings under our revolving credit facility of $17.6 million. During the thirteen weeks
ended June 28, 2014, we obtained $30.8 million of additional financing under our term loan facility with Golub Capital LLC and
had net borrowings of $14.0 million under our revolving credit facility. The new debt was used to fund the dividend to stockholders
and related payment to option holders noted above.
Net cash provided by financing activities decreased $20.0 million in fiscal 2014 as compared to fiscal 2013, primarily due to the
payment of contingent consideration and assumed debt of $21.8 million in fiscal 2014 compared to $5.4 million in fiscal 2013
related to the Baskins and RCC Acquisitions, respectively. This was partially offset by a net increase in debt of $39.6 million in
fiscal 2014 compared to $38.9 million in fiscal 2013. The company received $2.0 million from the issuance of common stock in
fiscal 2013, and no common stock was issued in 2014.
Net cash provided by financing activities was $34.4 million in fiscal 2013. Net proceeds from loan borrowings and drawings on our
revolving credit facility totaled $38.9 million, including $25.5 million of related party borrowings during the year. The company also
received proceeds of $2.0 million for the issuance of common stock. These increases were offset by debt issuance fees of
$1.2 million and the payment of assumed consideration and debt of $5.4 million related to the RCC Acquisition.
Net cash provided by financing activities was $90.9 million during the Successor Period, which included the issuance of
$76.0 million of common stock related to the Recapitalization. Net proceeds from loan borrowings and drawings on our revolving
credit facility totaled $16.3 million. These increases were offset by debt issuance fees of $1.4 million.
Net cash used in financing activities was $2.1 million during the Predecessor Period, which was primarily due to $2.2 million of
repayments on debt. This was offset by $0.1 million of net drawings on our revolving credit facility.
Debt and other obligations
Our credit facilities. As of June 28, 2014, the terms of our revolving credit facility are set forth in a Second Amended and
Restated Revolving Credit and Security Agreement with PNC Bank, N.A., as amended, which we refer to as the revolving credit
agreement, and the terms of our term loan facility are set forth in a Term Loan and Security Agreement with Golub Capital LLC, as
amended, which we refer to as the term loan agreement. Our primary operating subsidiary, Boot Barn, Inc., is the borrower under
both of our credit facilities.
The revolving credit agreement currently provides for a $70.0 million revolving credit facility, including a $5.0 million sub-limit for
letters of credit. Subject to certain terms and conditions, PNC is committed to increase the facility by an additional $10.0 million at
our request. Borrowings under the revolving credit agreement are subject to a borrowing base tied to specified percentages of
eligible inventory and credit card receivables. Interest on borrowings is payable, at our election, at a rate based on an alternative
base rate (the rate equal to the highest of (1) PNC's publicly announced commercial lending rate, (2) the daily federal funds open
rate plus 0.50% or (3) the one month LIBOR rate plus 1.00%) or LIBOR (for one, two, three or six month periods at our election),
plus applicable margins of 0.75% or 1.00% for alternative base rate loans and 1.75% or 2.00% for LIBOR advances, in each case
determined by reference to availability under the borrowing base formula. In addition, we pay a commitment fee on the unused
portion of the revolving credit facility equal to (1) 0.375% if our average utilization of the revolving facility over the preceding
calender quarter was equal to or less than 60% of borrowing base availability or (2) 0.25% if average utilization exceeded 60% of
borrowing base availability. The revolving credit agreement matures
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on May 31, 2018. As of June 28, 2014, a total of $42.6 million was outstanding under the revolving credit agreement (including
letters of credit) and there was $25.4 million of unused availability under the borrowing base formula.
The term loan agreement currently provides for a $130.0 million term loan that matures on May 31, 2019, and bears interest, at
our election, at a base rate (the rate equal to the greater of (1) the higher of the "prime rate" as published by the Wall Street
Journal or the overnight Federal Funds Rate plus 0.50% and (2) the one month LIBOR rate (but not less than 1.25%) plus 1.00%)
or at LIBOR for a period of one, two, three, six or, if available to all lenders, nine or 12 months, at our election (with a floor of
1.25%), plus applicable margins of 4.75% for base rate advances and 5.75% for LIBOR advances. The term loan agreement
requires amortization of $0.3 million per fiscal quarter, with the remaining balance due at maturity, as well as certain customary
mandatory prepayments including a specified portion of annual "excess cash flow". As of June 28, 2014, there were $130.0 million
in borrowings under our term loan facility. We intend to use the net proceeds of this offering to repay a portion of our term loan
facility, including applicable prepayment penalties and fees. See "Use of proceeds". Amounts repaid under this facility will no
longer be available for future borrowings.
The revolving credit agreement and the term loan agreement were amended in April 2014 to, among other things, permit the
payment of a dividend to our stockholders in that month and to increase the amount of borrowings permitted under each of those
agreements. An additional $30.8 million in term loans provided under the amendment to the term loan agreement was used to
fund a portion of the dividend paid to our stockholders. See "—Financing activities" for more information about the dividend and
certain related payments and adjustments.
The obligations of Boot Barn, Inc. under the revolving credit agreement and the term loan agreement are guaranteed by Boot Barn
Holdings, Inc. and each of its current and future domestic subsidiaries. All obligations of Boot Barn, Inc. and the guarantors under
the revolving credit agreement and the term loan agreement are secured by a lien on all of the assets (subject to customary
exclusions) of Boot Barn, Inc. and the guarantors (including equity interests), provided that under the terms of a customary
intercreditor agreement, the revolving credit agreement has a senior lien in our accounts receivable, inventory and certain other
current assets and the term loan agreement has a senior lien in all of our other assets.
Our credit facilities contain a number of covenants that restrict, among other things and subject to certain exceptions, our ability to:
•
•
•
•
•
•
•
•
•

incur additional indebtedness;
create liens on assets;
engage in mergers or consolidations;
sell assets;
make investments, loans or advances;
make certain acquisitions;
engage in certain transactions with affiliates;
authorize or pay dividends; and
change our line of business or fiscal year.

In addition, the term loan agreement requires us to maintain a specified minimum interest coverage ratio and not to exceed a
specified maximum total leverage ratio during each specified measurement period. The term loan agreement also limits the
amount we can spend on capital expenditures per year. Under the revolving credit agreement, we will become subject to a
minimum fixed charge coverage ratio if our
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"excess availability" falls below specified floor levels. As of the date of this prospectus, our excess availability exceeded the
triggers specified in the revolving credit agreement and we were in compliance with the financial covenants in the term loan
agreement. The revolving credit agreement and term loan agreement contain customary events of default (subject to an "equity
cure" provision in the case of financial covenant defaults), including a change of control. As of June 28, 2014, we were in
compliance with all of our debt covenants.
Contractual obligations. We enter into long-term contractual obligations and commitments in the normal course of business,
primarily non-cancelable capital and operating leases.
As of March 29, 2014, our contractual cash obligations over the next several periods are set forth below.

(In thousands)
Capital lease obligations
Operating lease obligations
Debt and line of credit
Interest expense on debt
Total

Total
$

88
96,402
128,124
37,960
$ 262,574

Payments due by period
Less than
More than
1-2
3-5
1 year
years
years
5 years
$
61 $
27 $
— $
—
19,632
31,108
21,691
23,971
1,000
2,000
30,624
94,500
7,735
15,278
13,829
1,118
$ 28,428 $ 48,413 $ 66,144 $ 119,589

Capital lease obligations relate to equipment leases that expire at various dates through fiscal 2017. We lease our stores, facilities
and certain other equipment under non-cancelable operating leases. These operating leases expire at various dates through fiscal
2025 and contain various provisions for rental adjustments, including, in certain cases, adjustments based on increases in the
Consumer Price Index. They also generally contain renewal provisions for varying periods. Our future operating lease obligations
would change if we were to exercise these renewal provisions or if we were willing to enter into additional operating leases.
Debt consists of $130.0 million outstanding under our term loan facility and $42.6 million outstanding under our revolving credit
facility as of June 28, 2014. Our term loan facility provides for regularly scheduled principal payments. Payments with respect to
our revolving credit facility are due on May 31, 2018, which is the maturity date of that facility. We intend to use the net proceeds
of this offering to repay a portion of our existing term loan facility. See "Use of proceeds".
Interest expense on debt consists of scheduled interest payments under our term loan facility and our revolving credit facility. As
of June 28, 2014, the interest expense relating to our term loan facility is calculated using a 7.0% interest rate for $99.3 million of
the term loan balance and an 8.0% interest rate for the remaining $30.7 million balance. The interest expense relating to our
revolving credit facility is calculated using the current 4.0% interest rate applicable to base rate loans, which applies to
approximately 4% of the amounts outstanding under this facility, and the current 1.9% interest rate applicable to LIBOR loans,
which applies to approximately 96% of the amounts outstanding under this facility.
Off-balance sheet arrangements.
discussed above.

We are not a party to any off-balance sheet arrangements, except for the operating leases
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Quantitative and qualitative disclosure of market risks
Interest rate risk
We are subject to interest rate risk in connection with borrowings under our revolving credit facility and our term loan facility, which
bear interest at variable rates. As of June 28, 2014, we had $42.6 million in outstanding borrowings under our revolving credit
facility and $130.0 million under our term loan facility. On January 30, 2012, we entered into an interest rate cap transaction
pursuant to which we will receive from the counterparty to that transaction an amount equal to a notional principal amount of
$5.0 million multiplied by any amount by which LIBOR exceeds 3.0% in periods prior to February 1, 2015. We do not currently
engage in any other interest rate hedging activity and have no plans to do so in the foreseeable future. Based on the amounts
outstanding under our revolving credit facility and term loan facility as of June 28, 2014, a hypothetical change in the respective
blended interest rates applicable to these facilities of 1.0% would result in a change in interest expense of $1.7 million,
disregarding the LIBOR floor of 1.25% under our term loan facility.
Foreign exchange rate risk
We currently purchase all of our merchandise through domestic and international suppliers on a U.S. dollar-denominated basis.
We do not hedge using any derivative instruments and historically have not been impacted by changes in exchange rates.
Impact of inflation
Our results of operations and financial condition are presented based on historical cost. While it is difficult to accurately measure
the impact of inflation due to the imprecise nature of the estimates required, we believe that the effects of inflation, if any, on our
results of operations and financial condition have been immaterial.

Critical accounting policies and estimates
The preparation of financial statements in conformity with GAAP requires the appropriate application of certain accounting
policies, some of which require us to make estimates and assumptions about future events and their impact on amounts reported
in our financial statements. Since future events and their impact cannot be determined with absolute certainty, our actual results
will inevitably differ from our estimates.
We believe that the application of our accounting policies, and the estimates inherently required therein, are reasonable. Our
accounting policies and estimates are reevaluated on an ongoing basis and adjustments are made when facts and circumstances
dictate a change.
The policies and estimates discussed below involve the selection or application of alternative accounting policies that are material
to our financial statements. With respect to critical accounting policies, even a relatively minor variance between actual and
expected experience can potentially have a materially favorable or unfavorable impact on subsequent results of operations.
However, our historical results for the periods presented in our financial statements have not been materially impacted by such
variances. Our accounting policies are more fully described in Note 2 to our consolidated financial statements and Note 2 to our
condensed consolidated financial statements included elsewhere in this prospectus. Management has discussed the development
and selection of these critical accounting policies and estimates with our board of directors.
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We have certain accounting policies that require more significant management judgment and estimates than others. These
include our accounting policies with respect to revenue recognition, inventories, goodwill, intangible and long-lived assets, stockbased compensation, stock option re-pricing and income taxes, which are more fully described below.
Revenue recognition
Sales are recognized at the time of purchase by customers at our retail store locations. Sales are recorded net of taxes collected
from customers. For e-commerce sales, revenue is recognized at the estimated time that the customer takes title of the
merchandise and assumes the risk of loss, collection of the relevant receivable is reasonably assured, persuasive evidence of an
arrangement exists, and the sales price is fixed or determinable, which generally occurs upon receipt by the customer of the
goods. On average, customers receive goods within approximately five days of being ordered. The estimate of the transit times for
these shipments is based on shipping terms and historical delivery times. Shipping and handling fees billed to customers for
online sales are included in net sales and the related shipping and handling costs are classified as cost of goods sold in the
consolidated statements of operations.
We reserve for projected merchandise returns based upon historical experience and various other assumptions that we believe to
be reasonable. Customers can return merchandise purchased in-store within 30 days of the original purchase date, and can return
merchandise purchased online within 45 days of the original purchase date. Merchandise returns are often resalable merchandise
and the purchase price is generally refunded by issuing the same tender used in the original purchase. Merchandise exchanges of
the same product and price are not considered merchandise returns and, therefore, are not included in the population when
calculating our sales returns reserve. We record the impact of adjustments to our sales return reserve quarterly within total net
sales. Should the returns rate as a percentage of net sales significantly change in future periods, it could have a material impact
on our results of operations.
We maintain a customer loyalty program. Under the program, customers accumulate points based on purchase activity. For
customers to maintain their active point balance, they must make a qualifying purchase of merchandise at least once in a 365-day
period. Once a loyalty program member achieves a certain point level, the member earns awards that may be redeemed for
credits on merchandise purchases. To redeem awards, the member must make a qualifying purchase of merchandise within
60 days of the date the award was granted. Unredeemed awards and accumulated partial points are accrued as unearned
revenue and as an adjustment to net sales. If actual redemptions ultimately differ from accrued redemption levels, or if we further
modify the terms of the program in a way that affects expected redemption value and levels, we could record adjustments to the
unearned revenue accrual, which would affect net sales.
We recognize the sales from gift cards, gift certificates and store credits as they are redeemed for merchandise. Prior to
redemption, we maintain an unearned revenue liability for gift cards, gift certificates and store credits until we are released from
such liability, including potential obligations arising under state escheatment laws. Our gift cards, gift certificates and store credits
do not have expiration dates, and unredeemed gift cards, gift certificates and store credits are subject to state escheatment laws.
We retain the percentage of the value of such unredeemed gift cards, gift certificates and store credits not escheated and
recognize these amounts in net sales.
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Inventories
Inventories, which consist primarily of general consumer merchandise held for sale, are valued at the lower of cost or market
value. Cost is determined on the first-in, first-out method and includes the cost of merchandise and import related costs, including
freight, duty and agent commissions.
During each accounting period, we record adjustments to our inventories, which are reflected in cost of goods sold, if the cost of
specific inventory items on hand exceeds the amount that we expect to realize from the ultimate sale or disposal of the inventory.
A periodic review of inventory is performed in order to determine if inventory is properly stated at the lower of cost or market value.
This adjustment calculation requires us to make assumptions and estimates, which are based on factors such as average selling
cycle and seasonality of merchandise, the historical rate at which merchandise has sold below cost during the average selling
cycle, and the value and nature of merchandise currently priced below original cost. A provision is recorded to reduce the cost of
inventories to the estimated net realizable values, if appropriate.
To the extent that management's estimates differ from actual results, additional markdowns may be required that could reduce our
gross margin, operating income and the carrying value of inventories.
We also record an inventory shrinkage reserve calculated as a percentage of net sales for estimated merchandise losses for the
period between the last physical inventory count and the balance sheet date. These estimates are based on historical
percentages and can be affected by changes in merchandise mix and changes in shrinkage trends. We perform periodic physical
inventory counts for our entire chain of stores and our distribution center and adjust the inventory shrinkage reserve accordingly. If
actual physical inventory losses differ significantly from the estimate, our results of operations could be adversely impacted. The
inventory shrinkage reserve reduces the value of total inventory and is a component of inventories on the consolidated balance
sheets.
Goodwill, intangible and long-lived assets
Goodwill and indefinite lived intangible assets. Goodwill is recorded as the difference, if any, between the aggregate
consideration paid for an acquisition and the fair value of the acquired net tangible and intangible assets. Intangible assets with
indefinite lives include the Boot Barn trademark that was acquired as part of the Recapitalization. We test goodwill and indefinitelived intangible assets for impairment at least annually or more frequently if indicators of impairment exist. The annual impairment
test is performed as of the first day of our fourth fiscal quarter. We evaluate the fair value of the reporting unit by using marketbased analysis to review market capitalization and by reviewing a discounted cash flow analysis using management's
assumptions. We conduct a two-step goodwill impairment test. The first step of the impairment test involves comparing the fair
value of the reporting unit with its carrying value. Our entire operations represent one reporting unit. We determine the fair value of
our reporting unit using the income approach and market approach to valuation, as well as other generally accepted valuation
methodologies. If the carrying amount of the reporting unit exceeds the reporting unit's fair value, we perform the second step of
the goodwill impairment test. The second step of the goodwill impairment test involves comparing the implied fair value of the
reporting unit's goodwill with the carrying value of that goodwill. The amount, by which the carrying value of the goodwill exceeds
its implied fair value, if any, will be recognized as an impairment loss.
Definite-lived intangible assets and long-lived assets. Definite-lived intangible assets consist of certain trademarks, customer
lists, non-compete agreements, and below-market leases. Definite-lived intangible assets are recorded at their fair value as of the
acquisition date with amortization computed utilizing the
67

Table of Contents
straight-line method over the assets' estimated useful lives, with the exception of customer lists, which are amortized based on the
estimated attrition rate. The period of amortization for trademarks is six months, non-compete agreements is four to five years,
customer lists is five years, and below-market leases is two to 17 years.
Long-lived assets consist of leasehold improvements, machinery and equipment, furniture and fixtures and vehicles. Long-lived
assets are subject to depreciation and amortization. We assess potential impairment of our definite-lived intangible assets and
long-lived assets whenever events or changes in circumstances indicate that the asset's carrying value may not be recoverable.
Factors that are considered important that could trigger an impairment review include a current-period operating or cash flow loss
combined with a history of operating or cash flow losses and a projection or forecast that demonstrates continuing losses or
insufficient income associated with the use of a long-lived asset or asset group. Other factors include a significant change in the
manner of the use of the asset or a significant negative industry or economic trend. This evaluation is performed based on
estimated undiscounted future cash flows from operating activities compared with the carrying value of the related assets. If the
undiscounted future cash flows are less than the carrying value, an impairment loss is recognized, measured by the difference
between the carrying value and the estimated fair value of the assets, with such estimated fair values determined using the best
information available and in accordance with Financial Accounting Standards Board (FASB) Accounting Standards Codification
(ASC) Topic 820, Fair Value Measurements ("ASC 820").
We do not believe there is a reasonable likelihood that there will be a material change in the estimates or assumptions we use to
calculate long-lived asset impairment losses. However, if actual results are not consistent with our estimates and assumptions, our
operating results could be adversely affected.
Stock-based compensation
We account for employee stock options in accordance with relevant authoritative literature. We employ a reputable independent
third party to help us assess the grant date fair value of our stock price. Stock options are granted with exercise prices equal to or
greater than the estimated fair market value of the underlying stock on the date of grant as authorized by our board of directors.
Stock options granted have five year vesting provisions. Stock option grants are generally subject to forfeiture if employment
terminates prior to vesting. We have selected the Black-Scholes option pricing model for estimating the grant date fair value of
stock option awards granted. We have considered the retirement and forfeiture provisions of the options and utilized the simplified
method to estimate the expected life of the options. We base the risk-free interest rate on the yield of a zero-coupon U.S. Treasury
security with a maturity equal to the expected life of the option from the date of the grant. We estimate the volatility of the share
price of our common stock by considering the historical volatility of the stock of similar public entities. In determining the
appropriateness of the public entities included in the volatility assumption, we considered a number of factors, including the
entity's life cycle stage, growth profile, size, financial leverage and products offered. Stock-based compensation cost is measured
at the grant date based on the value of the award, net of estimated forfeitures, and is recognized as expense over the requisite
service period based on the number of years for which the requisite service is expected to be rendered.
To value our common stock, we utilized a discounted cash flow analysis, a market approach of comparable companies in our
industry and a comparable acquisitions analysis in order to determine our enterprise value. The discounted cash flow method
involves cash flow projections that are discounted at an appropriate rate. The market approach involves companies in our industry
that we determine to be comparable. Comparable acquisitions analysis involves analyzing sales of controlling interests in
companies that we determine are comparable. Estimates used in our valuation of share-based compensation are
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highly complex and subjective. Valuations and estimates of our common stock value will no longer be necessary once we are a
publicly traded company, at which point we will rely on market price to determine the market value of our common stock.
Income taxes
We account for income taxes in accordance with FASB ASC Topic 740, Income Taxes ("ASC 740"), which requires the asset and
liability approach for financial accounting and reporting of income taxes. Deferred tax assets and liabilities are attributable to
differences between financial statement and income tax reporting. Deferred tax assets, net of any valuation allowances, represent
the future tax return consequences of those differences and for operating loss and tax credit carryforwards, which will be
deductible when the assets are recovered. Deferred tax assets are reduced by a valuation allowance if it is deemed more likely
than not that some or all of the deferred tax assets will not be realized. In assessing the realizability of deferred tax assets, we
consider whether it is more likely than not that some portion or all of the deferred tax assets will not be realized. The ultimate
realization of deferred tax assets is dependent upon the generation of future taxable income during the periods in which those
temporary differences become deductible. We consider the scheduled reversal of deferred tax liabilities, projected future taxable
income and tax planning strategies in making this assessment.
We account for uncertain tax positions in accordance with ASC 740, which clarifies the accounting for uncertainty in income taxes
recognized in an enterprise's financial statements. It prescribes a recognition threshold and measurement attribute for the financial
statement recognition and measurement of a tax position taken or expected to be taken in a tax return. ASC 740 also provides
guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure and transition. Such
changes in recognition or measurement might result in the recognition of a tax benefit or an additional charge to the tax provision
in the period.
We recognize interest and penalties related to unrecognized tax benefits within the income tax expense line in the accompanying
statement of operations. See Note 13 to our consolidated financial statements and Note 7 to our condensed consolidated financial
statements included elsewhere in this prospectus for further information regarding our tax disclosures.

Recent accounting pronouncements
In July 2013, the FASB issued Accounting Standards Update (ASU) No. 2013-11, "Income Taxes (Topic 740): Presentation of an
Unrecognized Tax Benefit when a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists (a
consensus of the FASB Emerging Issues Task Force)" . The amendments in this ASU provide guidance on the financial statement
presentation of an unrecognized tax benefit when a net operating loss carryforward, a similar tax loss or a tax credit carryforward
exists. An unrecognized tax benefit should be presented in the financial statements as a reduction to a deferred tax asset for a net
operating loss carryforward, a similar tax loss or a tax credit carryforward with certain exceptions, in which case such an
unrecognized tax benefit should be presented in the financial statements as a liability. The amendments in this ASU do not require
new recurring disclosures. The amendments in this ASU are effective for fiscal years, and interim periods within those years,
beginning after December 15, 2013. Companies may choose to apply this guidance retrospectively to each prior reporting period
presented. We adopted this ASU on March 30, 2014, and the adoption of this guidance did not have a material impact on our
consolidated financial statements.
In April 2014, the FASB issued amended guidance on the presentation of financial statements and reporting discontinued
operations and disclosures of disposals of components of an entity within property, plant and
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equipment. This guidance amends the definition of a discontinued operation and requires entities to disclose additional information
about disposal transactions that do not meet the discontinued-operations criteria. The effective date is for disposals that occur in
annual periods (and interim periods therein) beginning on or after December 15, 2014. Early adoption is permitted, and we intend
to early adopt.
In May 2014, the FASB and the IASB jointly issued a new revenue recognition standard that will supersede nearly all existing
revenue recognition guidance under GAAP. The revenue recognition standard will allow for the recognition of revenue when a
company transfers promised goods or services to customers in an amount that reflects the consideration to which the company
expects to be entitled in exchange for those goods or services. The standard is effective for public entities for annual and interim
periods beginning after December 15, 2016. Early adoption is not permitted under GAAP. We are currently evaluating the impact
that the adoption of this guidance will have on our consolidated financial statements.
In August 2014, the FASB issued a new accounting standard which requires management to evaluate whether there is substantial
doubt about an entity's ability to continue as a going concern for each annual and interim reporting period. If substantial doubt
exists, additional disclosure is required. This new standard will be effective for us for annual and interim periods beginning after
December 15, 2016. Early adoption is permitted. We expect to adopt this new standard for the fiscal year ending March 31, 2018
and we will continue to assess the impact on our financial statements.
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Business
Our company
We are the largest and fastest-growing lifestyle retail chain devoted to western and work-related footwear, apparel and
accessories in the U.S. With 158 stores in 24 states as of September 27, 2014, we have over twice as many stores as our nearest
direct competitor that sells primarily western and work wear, and believe we have the potential to grow our store base to at least
400 domestic locations. Our stores, which are typically freestanding or located in strip centers, average 10,800 square feet and
feature a comprehensive assortment of approximately 200 brands and more than 1,500 styles on average, coupled with attentive,
knowledgeable store associates. We target a broad and growing demographic, ranging from passionate western and country
enthusiasts to workers seeking dependable, high-quality footwear and clothing. We strive to offer an authentic, one-stop shopping
experience that fulfills the everyday lifestyle needs of our customers and, as a result, many of our customers make purchases in
both the western and work wear sections of our stores. Our store environment, product offering and marketing materials represent
the aesthetics of the true American West, country music and rugged, outdoor work. These threads are woven together in our
motto, "Be True", which communicates the genuine and enduring spirit of the Boot Barn brand.
Our product offering is anchored by an extensive selection of western and work boots and is complemented by a wide assortment
of coordinating apparel and accessories. Many of the items that we offer are basics or necessities for our customers' daily lives
and typically represent enduring styles that are not impacted by changing fashion trends. Accordingly, approximately 70% of our
inventory is kept in-stock through automated replenishment programs. The majority of our merchandise is sold at full price and is
not subject to typical inventory markdowns. Our boot selection, which comprises approximately one-third of each store's selling
square footage space, is merchandised on self-service fixtures with western boots arranged by size and work boots arranged by
brand. This allows us to display the full breadth of our inventory and deliver a convenient shopping experience. We also carry
market-leading assortments of denim, western shirts, cowboy hats, belts and belt buckles, western-style jewelry and accessories.
Our western assortment includes many of the industry's most sought-after brands, such as Ariat , Dan Post , Justin , Levi Strauss ,
Lucchese , Miss Me , Montana Silversmiths , Resistol and Wrangler . Our work assortment includes rugged footwear, outerwear,
overalls, denim and shirts for the most physically demanding jobs where durability, performance and protection matter, including
safety-toe boots and flame-resistant and high-visibility clothing. Among the top work brands sold in our stores are Carhartt ,
Dickies , Timberland Pro and Wolverine . Our merchandise is also available on our e-commerce website, www.bootbarn.com.
Boot Barn was founded in 1978 and, over the past 36 years, has grown both organically and through successful strategic
acquisitions of competing chains. We have rebranded and remerchandised the acquired chains under the Boot Barn banner,
resulting in sales and profit increases over their original concepts. We believe that our business model and scale provide us with
competitive advantages that have contributed to our consistent and strong financial performance, generating sufficient cash flow
to support national growth, as evidenced by:
•

19 consecutive quarters of positive same store sales growth averaging 11.3% per quarter and same store sales growth of
6.7% in fiscal 2014;

•

store base expansion to 158 stores as of September 27, 2014 from 86 stores as of March 31, 2012, with 17 new stores
resulting from organic growth and 55 new stores resulting from strategic acquisitions;
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•

net sales of $345.9 million in fiscal 2014, an increase of $177.2 million since fiscal 2012, representing a CAGR of 43.2%;
and

•

Adjusted EBITDA of $40.3 million in fiscal 2014, an increase of $18.6 million since fiscal 2012, representing a 36.2% CAGR
(see "—Summary consolidated financial and other data" for a discussion and reconciliation of Adjusted EBITDA to net
income).

Our competitive strengths
We believe the following strengths differentiate us from our competitors and provide a solid foundation for future growth:
Powerful lifestyle brand. The Boot Barn brand is built on western lifestyle values that are core to American culture. Our deep
understanding of this lifestyle enables us to create long-lasting relationships with our customers who embody these ideals. Our
brand is highly visible through our sponsorship of rodeos, stock shows, concerts and country music artists. In fiscal 2014, we
sponsored 257 local community rodeos, 9 national rodeos and 89 other country and western events. We sell our products through
pop-up shops at several of the largest events that we sponsor. We believe these grassroots marketing efforts make our brand
synonymous with the western lifestyle, validate our brand's authenticity and establish Boot Barn as the trusted specialty retailer for
all of our customers' everyday needs.
Largest and fastest growing specialty retailer of western and work wear in the U.S. Our broad geographic footprint, which
currently spans 24 states and is comprised of more than twice as many stores as our nearest direct competitor that sells primarily
western and work wear, provides us with significant economies of scale, enhanced supplier relationships, the ability to recruit and
retain high quality store associates and the ability to reinvest in our business at levels that we believe exceed those of our
competition. Over the past two fiscal years, we have grown our stores at a 32.9% CAGR.
Attractive, loyal customer base. Our customers come to us for many aspects of their everyday footwear and clothing needs
because of the breadth and availability of our product offering. In fiscal 2011 we implemented our customer loyalty program, B
Rewarded, to enhance our connection and relationship with our customers. Our loyalty program has grown rapidly since inception
and includes approximately 2.2 million members who have purchased merchandise from us as of September 27, 2014.
Approximately 90% of our sales in fiscal 2014 were generated by customers who were already in our loyalty program or signed up
to participate in our loyalty program at the time of their purchase. We leverage this database, which provides useful information
about our customers, to enhance our marketing activities across our channels, refine our merchandising and planning efforts and
assist in our selection of sites for new stores.
Differentiated shopping experience. We deliver a one-stop shopping experience that engages our customers and, we
believe, fulfills their lifestyle needs. Our stores are designed to create an inviting and engaging experience and include prominent
storefront signage, a simple and easy-to-shop layout and a large and conveniently arranged self-service selection of boots. We
offer significant inventory breadth and depth across a range of boots, apparel and accessories. We believe that our strong, longlasting supplier relationships enhance our ability to provide a compelling merchandise assortment with a strong in-stock position
both in-store and online. Our knowledgeable store associates are passionate about our merchandise and deliver a high level of
service to our customers. These elements help promote customer loyalty and drive repeat visits.
Compelling merchandise assortment and strategy. We believe we offer a diverse merchandise assortment that features the
most sought-after western and work wear brands, well-regarded niche brands
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and exclusive private brands across a range of boots, apparel and accessories. We have a core assortment of styles that serves
as a foundation for our merchandising strategy and we augment and tailor that assortment by region to cater to local preferences.
In fiscal 2014, the vast majority of our merchandise sales were at full price, which, we believe, demonstrates the strength of our
brand and the less discretionary nature of our product offering.
Portfolio of exclusive private brands. We have leveraged our scale, merchandising experience and customer knowledge to
launch a portfolio of private brands exclusive to us, including Shyanne , Cody James , American Worker and BB Ranch . Our
private brands offer high-quality western and work boots as well as apparel and accessories for men, ladies and kids. Each of our
private brands, which address product and price segments that we believe are underserved by third-party brands, offers exclusive
products to our customers and achieves better merchandise margins. Customer receptivity and demand for our private brands has
been strong, demonstrated by the private brands' increasing penetration and significant sales momentum across our store base
and online.
Versatile store model with compelling unit economics. We have successfully opened and currently operate stores that
generate strong cash flow, consistent store-level financial results and an attractive return on investment across a variety of
geographies, markets, store sizes and location types. As of the end of fiscal 2014, all of our stores included in same store sales
were profitable. We successfully operate stores in markets characterized as agribusiness centers, ranch regions, oil and gas
markets, as well as in various geographies in the U.S., such as California, the Southwest, the Midwest and the South. Our stores
are successful in small, rural towns as well as major metropolitan areas, such as Houston, Los Angeles, Nashville and Phoenix.
Our new store model requires an average net cash investment of approximately $670,000 and targets an average payback period
of less than three years. Our lean operating structure, coupled with our strong supplier relationships, has allowed us to grow with
minimal supply chain investments as most of our products ship directly from our suppliers to our stores. We believe that our
proven retail model and attractive unit economics support our ability to grow our store footprint in both new and existing markets
across the U.S.
Highly experienced management team and passionate organization. Our senior management team has extensive
experience across all key retail disciplines. With an average of approximately 25 years of experience in their respective functional
areas, our senior management team has been instrumental in developing a robust and scalable infrastructure to support our
growth. In addition to playing an important role in developing our long-term growth initiatives, our senior management team
embraces the genuine and enduring qualities of the western lifestyle and has created a positive culture of enthusiasm and
entrepreneurial spirit which is shared by team members throughout our entire organization. Our strong company culture is
exemplified by the long tenure of our employees at all levels. For example, our district and regional managers have an average of
eight years of service with us and our store managers have an average of more than five years of service with us, including the
companies acquired by us.

Our growth strategies
We are pursuing several strategies to continue our profitable growth, including:
Expanding our store base. Driven by our compelling store economics, we believe that there is a significant opportunity to
expand our store base in the U.S. Based on an extensive internal analysis, we believe that we have the potential to grow our
domestic store base from 158 stores as of September 27,
73

Table of Contents
2014 to at least 400 domestic locations. We currently plan to target new store openings in both existing markets and new,
adjacent and underserved markets that we believe will be receptive to our concept. Over the past several years, we have made
significant investments in personnel, information technology, warehouse infrastructure and an e-commerce platform to support the
expansion of our operations. We believe that we can grow our store base in the U.S. by at least 10% annually for the next several
years.
Driving same store sales growth. We have delivered 19 consecutive quarters of positive same store sales growth and
averaged same store sales growth of 6.6% during the last 12 full fiscal years. We believe that we can continue to grow our same
store sales by increasing our brand awareness, driving additional traffic to our stores and increasing the amount of merchandise
purchased by customers while visiting our stores. Our management team has launched several initiatives to accelerate growth,
enhance our store associates' selling skills, drive store-level productivity and increase customer engagement through our loyalty
program.
Enhancing brand awareness. We intend to enhance our brand awareness and customer loyalty in a number of ways, such as
continuing to grow our store base and our online and social media initiatives. We use broadcast media such as radio, television
and outdoor advertisements to reach customers in new and existing markets. We also maintain our strong market position through
our grassroots marketing efforts, including sponsorship of rodeos, stock shows and other western industry events as well as our
association with country music and partnerships with up-and-coming country musicians. We have an effective social media
strategy with high customer engagement, as evidenced by our Facebook fan base. According to Internet Retailer, we were ranked
number one for having the fastest growing fan base of all merchants covered by their survey released in January 2014. (2) As of
September 27, 2014, our Facebook fan base eclipsed 2.1 million fans.
Growing our e-commerce business. Our growing national footprint, expansive Facebook following and broader marketing
efforts drive traffic to our e-commerce website. We continue to make investments aimed at increasing traffic to our e-commerce
website, which reached over 7.5 million visits in fiscal 2014, and increasing the amount of merchandise purchased by customers
who visit our website, while improving the shopping experience for our customers. Since re-launching our e-commerce website
with a new platform in fiscal 2011, our e-commerce sales have grown at a 38.2% CAGR. Although our e-commerce sales
accounted for only 4.1% of our net sales in fiscal 2014, our e-commerce business allows us to reach customers outside our
geographic footprint, with 32.7% of our domestic e-commerce sales during fiscal 2014 being made to customers in states where
we do not operate stores. We recently added an e-commerce portal to each of our store locations, offering our in-store customers
an "endless aisle" with additional styles, colors and sizes not carried in stores or not currently in stock.
Increasing profitability. We believe that we have a variety of opportunities to increase the profitability of our business over
time. Our ability to leverage our infrastructure and drive store-level productivity due to economies of scale is expected to be a
primary driver of our improvement in profitability. We intend to continually refine our merchandise mix and increase the penetration
of our private brands to help differentiate us from our competitors and achieve higher merchandise margins. We also expect to
capitalize on additional economies of scale in purchasing and sourcing as we grow our geographic footprint and online presence.

(2) Source: Stefany Moore, How Boot Barn uses Facebook to build a national brand , Internet Retailer (January 9, 2014),
http://www.internetretailer.com/2014/01/09/how-boot-barn-uses-facebook-build-national-brand.
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Our market opportunity
We participate in the large, growing and highly fragmented western and work wear markets of the broader apparel and footwear
industry. We offer a variety of boots, apparel and accessories that are basics or necessities for our customers' daily lives. Many of
our customers are employed in the agriculture, oil and gas, manufacturing and construction industries, and are often country and
western enthusiasts.
The following data regarding these markets is derived from the Mōd study referenced at the beginning of this prospectus. See
"Industry and market data". The U.S. western and work wear markets represented approximately $8 billion and $12 billion in retail
sales, respectively, in calendar year 2013. The western wear market is composed of footwear, apparel and accessories, which in
2013 represented approximately $3.0 billion, $3.5 billion and $1.5 billion in retail sales, respectively. The work wear market is
composed of footwear and apparel, which in 2013 represented approximately $3.0 billion and $9.0 billion in retail sales,
respectively. Between 2009 and 2013, the western and work wear markets experienced estimated annual retail sales growth of
approximately 6% to 8% and 1% to 3%, respectively. Over the next three to five years, Mōd estimates that retail sales in the
western and work wear markets will grow annually at approximately 3% to 5% and 2% to 4%, respectively. We believe that growth
in the western wear market has been and will continue to be driven by the growth of western events, such as rodeos, the
popularity of country music and the continued strength and endurance of the western lifestyle. We believe that growth in the work
wear market has been and will continue to be driven by increased output and employment in the oil and gas industries, increasing
activity in the construction sector and the return of domestic manufacturing. Additionally, government regulations for workplace
safety have driven and, we believe, will continue to drive, sales in specific categories, such as safety-toe boots and flame-resistant
and high-visibility clothing for various industrial and outdoor occupations.

Our sales channels
Our stores
As a lifestyle retail concept, our stores offer a broad array of merchandise to outfit an entire family, while working during the week,
relaxing on the weekend, or dressing up for an evening out. Our stores are easy to navigate with clear sight lines to all major
product categories. Our preferred store layout has ladies' and children's apparel on the right side of the store and men's western
and men's work apparel on the left side. Our basic denim is usually merchandised on shelving placed on the exterior walls, while
our premium-priced, more stylized denim and clothing are prominently displayed on floor fixtures and mannequins. We utilize the
space in the front of the store for accessories such as hats, belts, jewelry, handbags, home merchandise, gifts and various
impulse purchase items.
Boots, our signature category, anchor the rear of the store with an expansive assortment displayed on fixtures up to six shelves in
height. We offer virtually all of our boots in pairs out on the sales floor. To reflect the typical purchasing decision process of each
of our customer segments, we arrange all western boots by size and all work boots by brand. While our knowledgeable and
friendly store associates are readily available to assist our customers, the store design facilitates a self-service shopping
experience.
Our stores are generally located in or near power and large neighborhood shopping centers with trade areas of five or more miles,
and we have also successfully opened stores in malls and outlet center locations. Our stores generally average 10,800 square
feet and feature a comprehensive assortment of approximately 200 brands and more than 1,500 styles on average, coupled with
attentive, knowledgeable store associates. On average, each of our stores typically has 10 full- and part-time employees, with our
larger stores having over 20 employees and smaller stores having as few as five employees. Our stores are
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designed and managed to drive profitability and, we believe, create a compelling customer shopping experience.
As of September 27, 2014, our retail footprint included 158 stores in the U.S. Two of our stores are operated under the "American
Worker" name. Our American Worker stores primarily feature work-related footwear, apparel and accessories. We do not currently
intend to open additional American Worker stores.
The below map shows our store footprint as of September 27, 2014:
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The following table shows the number of stores in each of the 24 states in which we operated as of September 27, 2014:
State
Arizona
California
Colorado
Florida
Georgia
Idaho
Illinois
Indiana
Iowa
Louisiana
Minnesota
Missouri
Montana
Nevada
New Mexico
North Carolina
North Dakota
Oregon
South Dakota
Tennessee
Texas
Utah
Wisconsin
Wyoming
Total

Number of stores
14
37
8
4
1
3
1
1
3
5
2
1
3
8
7
2
6
3
3
5
28
1
1
11
158

bootbarn.com
Our e-commerce website is a natural extension of our brand and in-store experience, allowing us to further build awareness in our
current markets and to reach customers not served by our current geographic footprint. Our e-commerce platform is highly
scalable and has exhibited strong growth with e-commerce sales growing at a 38.2% CAGR from fiscal 2011 to fiscal 2014.
During fiscal 2014, we had over 7.5 million visits to our website and we sold merchandise to customers in all 50 states. During the
same fiscal year, 32.7% of our domestic e-commerce sales were from customers in states where we do not operate any stores,
with another 11.9% coming from states where we have only one store.
Our growing national footprint and broader marketing efforts drive traffic to our e-commerce website, which in turn also drives
traffic to our stores. We believe that many customers, especially those shopping for boots, browse online and then visit our stores
to make their purchases to ensure a proper fit. As a multi-channel retailer, we are implementing technology initiatives that
integrate in-store and e-commerce platforms into one seamless customer experience. As an example, we recently added an ecommerce portal to each of our store locations, offering our in-store customers an "endless aisle" with additional styles, colors and
sizes not carried in the store. In fiscal 2015, we expect to enhance customer service by improving real-time inventory sharing
among our stores and e-commerce business.
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We also communicate information on current promotions and upcoming events on our e-commerce website, which helps drive
purchases online and traffic to our stores. We are working toward making our B Rewarded loyalty program multi-channel, allowing
our members who currently earn points, check balances and redeem awards in our stores to also do so online.

Store expansion opportunities and site selection
We have substantial experience in opening stores in new geographic markets and as of September 27, 2014 have successfully
added, on a net basis, 72 new stores through a combination of organic growth and strategic acquisitions since March 31, 2012.
We evaluate potential new locations in light of a variety of criteria, including local demographics and population, the area's
industrial base, the existing competitive landscape, occupancy costs, store visibility, traffic, co-tenancy and accessibility. We also
consider a region's total store potential to help ensure efficiencies in store management and media spending. Most of our stores
are in high-traffic and highly visible locations and many have freeway signage. Stores located in metropolitan areas are typically
established in high-density neighborhoods, and stores located in rural areas are established near highways or major
thoroughfares.
Based on an extensive internal analysis of our current customer base, store performance drivers and competitor penetration, we
believe that the U.S. market can support at least 400 locations. We utilized multiple methods for measuring market size, including
a review of demographic and psychographic factors on a state-by-state basis. We supplemented that data by analyzing our share
of the geographic markets in which we currently operate and extrapolating that share to new geographic markets. Based on our
market analysis, we have created a regional and state-by-state development plan to strategically extend our store portfolio.
Careful consideration was given to operational constraints and merchandising differences in new and existing markets, while
balancing the relevant risks associated with opening stores in those markets.
Over the past several years, we have invested in real estate and construction resources, information technology and warehouse
infrastructure to support the expansion of our operations. In addition, we have developed a model for new stores that assumes a
leased 8,000 to 12,000 square foot space, requires an average net cash investment of approximately $670,000 and targets an
average payback period of less than three years. We believe that under this model we can grow our store base by at least 10%
annually over the next several years without substantially modifying our current resources and infrastructure.

Store management and training
We have a strong culture focused on providing superior customer service. We believe that our store associates and managers
form the foundation of the Boot Barn brand. We recruit people who are welcoming, friendly and service-oriented, and who often
live the western lifestyle or have a genuine affinity for it. We have a positive culture of enthusiasm and entrepreneurial spirit
throughout the Company, which is particularly strong in our stores. Given the lifestyle nature of the Boot Barn brand, we have
developed a natural connection between our customers and our store associates.
The strength of our culture results in a store management team with more longevity and lower turnover than traditional specialty
retail industry standards. On average, our store managers have an average of more than five years of service with the Company
and our voluntary turnover of full-time store associates is only 10% annually.
Given the importance of both fit and function in selling much of our product, we utilize a well-developed sales, service and product
training program. We provide over 20 hours of training for new store associates,
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as well as ongoing product, sales and leadership training. Additionally, we provide home office and supplier-led workshops on
products, selling skills and leadership at our annual three-day store manager meeting. Our store management training programs
emphasize building skills that lead to effective store management and overall leadership. Our store managers are responsible for
hiring and staffing our stores and are empowered with the sales, customer service and operational tools necessary to monitor
employee and store performance. We believe that our continued investments in training our employees help drive loyalty from our
store associates and, in turn, our customers.
We are committed to providing the right merchandise solution for each of our customers based on the ultimate end use of our
products. Our goal is to train each of our store associates to be able to guide a customer throughout a store and provide helpful
knowledge on product fit, functions and features across our departments. Rather than rely heavily on sales commissions and
supplier-specific incentive programs, we utilize a system under which the vast majority of a store associate's compensation is
based on an hourly wage. We believe that this produces a team-oriented culture, creates a less pressured selling environment
and helps ensure that our store associates are focused on the specific needs of our customers.

Merchandising
Strategy
We seek to establish our stores as a one-stop destination for western and work-related footwear, apparel and accessories, with
approximately 200 brands and more than 1,500 styles on average. Our merchandising strategy is to offer a core assortment of
products, brands and styles by store, department and price point. We augment and tailor this assortment by region to cater to
local preferences such as toe profiles for western boots, styling for western apparel, and functions and features for work apparel
and work boots depending on climate and the local industries served. In addition, we actively maintain a balance between third
party brands and our own brands that, we believe, offers our customers a compelling mix between selection, product and value.
We believe that our sales throughout the year are more consistent than most other specialty retail chains. As a result of the
dispersion of various western events throughout the year, we rely less on Christmas results, which impact our third fiscal quarter,
than other specialty retail chains. Over the last three fiscal years we have generated approximately 33.6% of our net sales during
our third fiscal quarter, on average.
Historically, neither the western nor the work component of our business has been meaningfully impacted by fashion trends or
seasonality. We believe that many of our customers are driven primarily by utility and brand, and our best-selling styles tend to be
items that carry over from year to year with only minor updates. We have a minimal amount of seasonal merchandise that could
necessitate significant markdowns. This allows us to implement automated replenishment systems for approximately 70% of our
merchandise, meaning that, as sales are captured in a store's POS system, recommended purchase orders are systematically
generated for approval by our merchandising group, ensuring our strong in-stock inventory position. As a result, demand and
margins for the majority of our products are fairly predictable which reduces our inventory risk.
Our products
During fiscal 2014, our products contributed to overall sales in the following manner:
•

Gender: Men's merchandise accounted for approximately 58% of our sales with the balance being ladies, kids and unisex
merchandise.
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•

Styling: Western styles comprised approximately 68% of our sales, with work-related and other styles making up the
balance.

•

Product category: Boots accounted for nearly half of our sales, with apparel comprising an additional 34% and the balance
consisting of hats, gifts, accessories and home merchandise.

Throughout our long history we have maintained collaborative relationships with our key suppliers. These relationships, coupled
with our scale, have allowed us to carry a wide selection of popular and niche brands, including Ariat , Carhartt Workwear , Cinch ,
Corral , Dan Post , Georgia Boot , Harley-Davidson , Justin Boots , Levi Strauss & Co. , Lucchese , Old Gringo , Rocky , Stetson ,
Timberland , Tony Lama , Wolverine and Wrangler. In many cases, we are one of the largest accounts of our suppliers and have
become important as the largest specialty retailer of western and work wear in the U.S. As a result, we have several advantages
relative to our competitors, including increased buying power and access to first-to-market or limited edition products. This
provides us with competitive differentiation and greater merchandise margins.
Our scale has also allowed us to introduce our own proprietary western wear brands, Shyanne and Cody James, which offer highquality western boots, shirts, jackets and hats for women and men, respectively. We also develop private brand merchandise for
our work wear business under the name American Worker , and for our home and gift category under the name BB Ranch . We
created these brands to address segments that we believe are underserved by third-party brands. We have a dedicated product
development team that designs and sources merchandise from suppliers around the world. These product assortments are
exclusive to Boot Barn and are merchandised and marketed as if they were third-party brands both in our stores and on our ecommerce website. In fiscal 2014, sales from our private brand products accounted for approximately 7% of our overall sales.
These private brands differentiate us from our competitors and produce higher incremental merchandise margins than the thirdparty brands that we carry.
Planning and allocation
We believe that we have assembled a talented and experienced team in both the buying and merchandise planning functions. The
experience of our team is critical to understanding the technical requirements of our merchandise based on region and use, such
as the appropriate safety toe regulations for work boots in a particular industry. The team is constantly managing our
replenishment model to ensure a high in-stock position by stock keeping unit, or SKU, on a store-by-store basis. Our
merchandising team optimizes the product selection, mix and depth across our stores by analyzing demand on a market-bymarket basis, continuously reviewing our sell-through results, communicating with our suppliers about local market preferences
and new products, shopping our competitors' stores, and immersing themselves in trade and western lifestyle events including
rodeos, country music concerts and other industry-specific activities. Our merchandising team also makes frequent visits to our
stores and partners with our regional, district and store managers to refine the merchandise assortment by region. Our team has
demonstrated the ability to effectively manage merchandising, pricing and promotional strategies across our store base.
To keep the product assortment fresh, we reposition a small portion of our merchandise on the sales floor every four to six weeks.
To drive traffic to our stores and create in-store energy and excitement, we execute a promotional calendar that showcases select
brands or merchandise categories throughout the year and rotates on a monthly cadence. Our promotional activity also enables
us to consistently engage with our customers both online and in-store, as well as through our various marketing media. While our
promotional activity is important for customer engagement, the vast majority of our merchandise sales are
80

Table of Contents
at full price. In addition, we have the ability to optimize the price for each merchandise category on a market-by-market basis,
which helps us to maximize profitability while remaining price competitive.

Marketing and advertising
Our marketing strategy is designed to build brand awareness, acquire new customers, enhance customer loyalty and drive instore and online transactions. We customize our marketing mix for each of our markets and purposes. For example, for store
grand openings we engage in additional local community outreach and advertise in local print media in select markets. We
primarily use the following forms of media:
Radio and television —We purchase spots on regional radio stations, primarily country music channels, to draw customers to
nearby locations. We also maintain relationships with several country music artists in order to capitalize on the popularity of
country music, using our stores and marketing communications to promote their album sales or concerts. In return, these country
music artists often make in-store appearances or mention us on social media and occasionally give private performances. We
have also started purchasing television spots to create awareness in new markets and occasionally help support grand openings
of new stores.
Direct mail —We conduct several direct mail campaigns, sending out approximately 4.5 million mailers during fiscal 2014, which
range in size from postcards to catalogs of over 70 pages.
E-mail —We e-mail our e-commerce customers and members of our B Rewarded loyalty program as part of our cross-channel
effort to drive traffic to our stores and website. We currently plan to send 350 million e-mails in fiscal 2015.
Social media —We also have a marketing strategy that has produced a fast-growing social media presence. As of September 27,
2014, we had 2.1 million fans on Facebook and often have more than 15,000 fans per day actively engaged in conversation. Our
posts celebrate country and western life and humor, and routinely get thousands of likes, hundreds of shares and dozens of
comments each. We maintain a social media presence in other key channels, including Instagram and Twitter.
Event sponsorship —We typically sponsor over 300 community-based, western events each year within the regional footprint of
our store locations. Houston Livestock Show and Rodeo, a well-known 20-day celebration of western heritage, is one of our most
prominent sponsorships and attracts more than two million visitors to Houston, Texas, where we operate nine stores. Other
prominent sponsorships include Cheyenne Frontier Days, the largest outdoor rodeo in the U.S., the Professional Rodeo Cowboys
Association and related National Finals Rodeo in Las Vegas, Nevada, Professional Bull Riders and the National High School
Rodeo Association, which supports rodeos for competitors in high school and junior high school. At more prominent events, we
often set up pop-up shops as large as 9,000 square feet, which allows participants to purchase our merchandise.

Distribution
During fiscal 2014, our suppliers shipped approximately 94% of our in-store merchandise units directly to our stores and
approximately 46% of our e-commerce merchandise units directly to our e-commerce customers. The remaining units were
shipped from our 43,646 square foot distribution center that is co-located with our corporate headquarters in Irvine, California. Our
distribution center is used to fulfill e-commerce orders and to distribute our private brand purchases and bulk purchases to our
stores. In addition, our distribution center also helps to provide inventory for sponsored events and new store openings. In
accordance with our automated replenishment programs, third-party suppliers typically deliver
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merchandise to our stores daily, ensuring in-stock merchandise availability and a steady flow of new inventory for our customers.

Competition
The retail industry for western and work wear is highly fragmented and characterized by primarily regional competitors. We
estimate that there are thousands of independent specialty stores scattered across the country. We believe that we compete
primarily with smaller regional chains and independents on the basis of product quality, brand recognition, price, customer service
and the ability to identify and satisfy consumer demand. However, we also compete with farm supply stores, online retailers and,
to a lesser degree, mass merchants, some of which are significantly larger than us, but most of which realize only a small
percentage of their total revenues from the sale of western and work wear. We have more than twice as many stores as our
nearest direct competitor that sells primarily western and work wear and we believe that our nationally recognized lifestyle brand,
economies of scale, breadth and depth of inventory across a variety of categories, strong in-stock position, portfolio of authentic
private brands, enhanced supplier partnerships, exclusive offerings and ability to recruit and retain high quality store associates
favorably differentiate us from our competitors.

Properties
Our e-commerce operations, corporate offices and distribution center are housed in three buildings in Irvine, California, which we
have leased through October 2015. Of the largest of these buildings, our corporate offices account for 27,076 square feet and our
distribution center accounts for the remaining 43,646 square feet. We have 49,905 square feet of additional warehouse space and
13,442 square feet of additional office space located in our other two buildings. Our distribution center and additional warehouse
space contain inventory to support our e-commerce operations, and provides staging and storage space to support our private
brand initiatives, bulk purchasing programs, event sales and new store openings. All of our stores are occupied under operating
leases. The store leases generally have a base lease term of five or 10 years, with multiple renewal periods of five years, on
average, exercisable at our option. As of September 27, 2014, 8 of our 158 store leases will reach their termination date during
the remainder of fiscal 2015 and none of these leases contain an option to automatically extend the lease term. We are generally
responsible for the payment of property taxes and insurance, utilities and common area maintenance fees.

Information technology
We have made significant investments to create a scalable information technology platform to support growth in our retail and ecommerce sales without further near-term investments in our information technology infrastructure. In 2008, we installed a new
Enterprise Resource Planning system, which we refer to as Epicor Retail. We use this system for integrated point-of-sale,
merchandising, planning, sales audit, customer relationship management, inventory control, loss prevention, purchase order
management and business intelligence. We operate Epicor Retail on a software-as-a-service platform. This approach allows us to
regularly upgrade to the most recent software release with minimal operational disruption, nominal systems infrastructure
investment and with a relatively small in-house information technology department. Epicor Retail also interfaces with our
accounting system, Microsoft Dynamics.
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Intellectual property
We regard our trademarks as having value and as being important to our marketing efforts. We have registered our trademarks in
the U.S., including our brand name "Boot Barn" and our private label brands. We have not sought foreign trademark protection
because we do not actively conduct business outside of the U.S. We also own the domain name for our website,
www.bootbarn.com. Our policy is to pursue registration of our trademarks and to oppose their infringement by third parties.

Our employees
As of September 27, 2014, we employed approximately 725 full-time and 1,075 part-time employees, of which approximately 175
were employed at our corporate office and distribution center and approximately 1,625 were employed at our stores. The number
of employees, especially part-time employees, fluctuates depending upon our seasonal needs and, in fiscal 2014 after the Baskins
Acquisition, which added approximately 150 full-time and 200 part-time employees, varied between approximately 1,500 and
1,825 employees. None of our employees are represented by a labor union and we consider our relationship with our employees
to be good. We have never experienced a strike or significant work stoppage.

Regulation and legislation
We are subject to labor and employment laws, laws governing truth-in-advertising, privacy laws, safety regulations and other laws
at the federal, state and local level, including consumer protection regulations, such as the Consumer Product Safety
Improvement Act of 2008, that regulate retailers and govern the promotion and sale of merchandise and the operation of stores
and warehouse facilities. We monitor changes in these laws and believe that we are in material compliance with all applicable
laws.
We source many of our private brand products from outside the U.S. The U.S. Foreign Corrupt Practices Act and other similar
anti-bribery and anti-kickback laws and regulations generally prohibit companies and their intermediaries from making improper
payments to non-U.S. officials for the purpose of obtaining or retaining business. Our policies and our supplier compliance
agreements mandate compliance with applicable law, including these laws and regulations.

Legal proceedings
We are occasionally a party to legal actions arising in the ordinary course of our business, including employment-related claims
and actions relating to intellectual property. None of these legal actions, many of which are covered by insurance, has had a
material effect on us. Although, as of the date of this prospectus, we are not a party to any material pending legal proceedings and
are not aware of any claims, litigation is inherently unpredictable. Therefore, we could incur judgments or enter into settlements
that could have a material adverse effect on our business, financial condition or results of operations.
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Management
Executive officers and directors
The following table sets forth the names, ages and positions of our directors and executive officers as of September 27, 2014:
Age
Name
James G. Conroy
Paul Iacono
Laurie Grijalva
Peter Starrett
Greg Bettinelli
Brad J. Brutocao
Christian B. Johnson
Brenda I. Morris
J. Frederick Simmons

44
53
56
66
42
40
34
49
59

Position(s)
President, Chief Executive Officer and Director
Chief Financial Officer and Secretary
Chief Merchandising Officer
Chairman of the Board
Director
Director
Director
Director
Director

Executive officers
James G. Conroy. Mr. Conroy has been a director and our President and Chief Executive Officer since 2012. Prior to joining
Boot Barn, Mr. Conroy was with Claire's Stores, Inc. from 2007 to 2012 where Mr. Conroy served as Chief Operating Officer and
Interim Co-Chief Executive Officer in 2012, President from 2009 to 2012 and Executive Vice President from 2007 to 2009. Before
joining Claire's Stores, Inc., Mr. Conroy was also employed by Blockbuster Entertainment Group from 1996 to 1998, Kurt Salmon
Associates from 2003 to 2005 and Deloitte Consulting in various key capacities. Mr. Conroy received a bachelor's degree in
business management and marketing and a master's degree in business administration from Cornell University. We believe
Mr. Conroy is qualified to serve on our board of directors because of his expertise in the strategic and operational aspects of the
retail industry, which he has gained during his 22 years working in the industry.
Paul Iacono. Mr. Iacono has been our Chief Financial Officer since 2009 and our Secretary since 2012. From 2006 to 2009,
Mr. Iacono was a CFO partner with Tatum LLC where he provided interim CFO services to companies in transition including
Logistics Express, Big Train and Kate Somerville. From 2000 to 2006, Mr. Iacono was the Chief Financial Officer of Pinecreek
Capital, a small business investment company (SBIC). Prior to 2000, Mr. Iacono held various financial executive and director level
positions primarily with plastics manufacturing businesses. Mr. Iacono received his bachelor's degree in business administration
from California State University, Fullerton and an executive master's degree in business administration from Pepperdine
University.
Laurie Grijalva. Ms. Grijalva has been our Chief Merchandising Officer since July 2014. From 2004 through July 2014, she
was our Vice President of Buying and Merchandising. Ms. Grijalva joined Boot Barn in 1993 as Senior Merchant and has served in
a variety of capacities since that time. Prior to joining Boot Barn, Ms. Grijalva was employed by LeRoy Knitted Sportswear,
Grunewald Marx Apparel and Shelley's Tall Girl Shops.
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Directors
Biographical information for Mr. Conroy is provided above under "Executive officers". Certain biographical information for our other
directors is set forth below.
Peter Starrett. Mr. Starrett has served as Chairman of the Board since 2012 and as a member of our board of directors since
2011. From May to November of 2012, Mr. Starrett served as our interim Chief Executive Officer. Mr. Starrett has over 30 years of
experience in the retail industry. In 1998, Mr. Starrett founded Peter Starrett Associates, a retail advisory firm, and has served as
its President since that time. From 1990 to 1998, Mr. Starrett served as the President of Warner Bros. Studio Stores Worldwide, a
specialty retailer. Previously, he was Chairman and Chief Executive Officer at The Children's Place, a specialty clothing retailer.
Prior to that, he held senior executive positions at both Federated Department Stores and May Department Stores, each a
department store retailer. Mr. Starrett also serves as Chairman of the board of directors of Pacific Sunwear, Inc., a clothing
retailer, and serves on the boards of directors of Floor & Decor, Inc., a retailer of hard surface flooring, hhgregg, Inc., a retailer of
appliances and consumer electronics, and PETCO Animal Supplies, Inc., a retailer of pet food and supplies. Mr. Starrett also has
served on the board of directors of Guitar Center, a retailer of musical instruments. Mr. Starrett received a bachelor's degree from
the University of Denver and received a master's degree in business administration from Harvard University. We believe that
Mr. Starrett is qualified to serve on our board of directors because of his extensive experience as an officer and director of both
public and private companies in the retail industry.
Greg Bettinelli. Mr. Bettinelli has served as a member of our board of directors since 2012. Mr. Bettinelli has over 15 years of
experience in the Internet and e-commerce industries. Since January 2014, Mr. Bettinelli has been a Venture Partner with Upfront
Ventures, a venture capital firm. From 2009 to 2013, Mr. Bettinelli was the Chief Marketing Officer for HauteLook, a leading online
flash-sale retailer. From 2008 to 2009, Mr. Bettinelli was Executive Vice President of Business Development and Strategy at Live
Nation, a ticketing business. From 2003 to 2008, Mr. Bettinelli held a number of leadership positions at eBay, including Senior
Director of Business Development at StubHub and Director of Event Tickets and Media. Mr. Bettinelli also serves on the board of
directors of hhgregg, Inc., a retailer of appliances and consumer electronics. Mr. Bettinelli received a bachelor's degree from the
University of San Diego and a master's degree in business administration from Pepperdine University. We believe that
Mr. Bettinelli is qualified to serve on our board of directors because of his extensive experience in online retail marketing and ecommerce.
Brad J. Brutocao. Mr. Brutocao has served as a member of our board of directors since 2011. In 1997, Mr. Brutocao joined
Freeman Spogli & Co., a private equity investment firm and our controlling stockholder, and, in 2008, became a partner. From
1995 to 1997, Mr. Brutocao was employed by Morgan Stanley & Co. Incorporated in the Mergers and Acquisitions Group and
Corporate Finance Department. Mr. Brutocao currently serves on the boards of directors of the parent entities of Arhaus LLC, a
home furnishings retailer, Floor & Decor, Inc., a retailer of hard surface flooring, and Paradies Holdings LLC, an operator of retail
stores and restaurants in airports. Mr. Brutocao received his bachelor's degree from the University of California, Los Angeles. We
believe that Mr. Brutocao is qualified to serve on our board of directors because of his experience managing investments in, and
serving on the boards of, companies operating in the retail and consumer industries.
Christian B. Johnson. Mr. Johnson has served as a member of our board of directors since 2011. In 2006, Mr. Johnson joined
Freeman Spogli & Co., a private equity investment firm and our controlling stockholder, and, in December 2011, became a
principal. From 2003 to 2006, Mr. Johnson was employed by Wachovia
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Securities (now Wells Fargo Securities) in the Leveraged Finance Group. Mr. Johnson currently serves on the board of directors
of the parent entity of First Watch Restaurants, Inc., a breakfast, brunch and lunch restaurant chain. Mr. Johnson received his
bachelor's degree from Colgate University. We believe that Mr. Johnson is qualified to serve on our board of directors because of
his experience and insights into strategic expansion opportunities, transactional structuring and debt and equity financing.
Brenda I. Morris. Ms. Morris was appointed to our board of directors in September 2014. Ms. Morris has over 30 years of
experience in finance, accounting and operations roles, with over 20 years in the consumer products, retail and wholesale sectors.
From 2013 to August 2014, Ms. Morris served as Chief Financial Officer for 5.11 Tactical, a tactical gear and apparel wholesaler
and retailer. From 2011 to 2013, Ms. Morris was the Chief Financial Officer for Love Culture, a young women's fashion retailer.
From 2009 to 2011 Ms. Morris was the Chief Financial Officer for Icicle Seafoods, a premium seafood processor and distributor.
Ms. Morris was also Chief Operating Officer and Chief Financial Officer of iFloor.com from 2007 to 2009, Chief Financial Officer at
Zumiez Inc. from 2003 to 2007, Chief Financial Officer at K2 Corporation from 1999 to 2003, Controller at Unionbay Sportswear
from 1995 to 1999, Controller at Bowers Machine from 1992 to 1995 and held various senior accounting roles at UtilX Corporation
from 1987 to 1992 and Wilcox Family Farms from 1984 to 1987. Ms. Morris is a graduate of Pacific Lutheran University, where
she earned a bachelor's degree in business administration with a concentration in accounting, and she earned her master's
degree in business administration from Seattle University. Ms. Morris has served on the Pacific Lutheran University Board of
Regents from May 2011 to present and is the current Vice-Chair of that board. Ms. Morris has served on several non-profit boards
in various capacities, including Treasurer, Audit Chair and Compensation Chair. Ms. Morris is a Certified Public Accountant
(inactive), Certified Management Accountant and Certified Global Management Accountant. We believe that Ms. Morris is
qualified to serve on our board of directors because her extensive experience in accounting and executive management provides
her with the ability to share valuable insights into financial reporting, corporate finance, transactional knowledge and operations.
J. Frederick Simmons. Mr. Simmons has served as a member of our board of directors since 2011. In 1986, Mr. Simmons
joined Freeman Spogli & Co., a private equity investment firm and our controlling stockholder, and became a partner in 1991.
Prior to joining Freeman Spogli & Co., Mr. Simmons was a Vice President at Bankers Trust Company, specializing in lending to
leveraged buyouts. From 1978 to 1984, he held other key positions with Bankers Trust, including responsibility for middle-market
lending in Southern California and serving in the Commercial Banking Group in New York City. Mr. Simmons also serves on the
board of directors of the parent entities of PETCO Animal Supplies, a retailer of pet food and supplies, Smile Brands Group, a
provider of support services to dental practices, and totes ›› Isotoner Holdings Corp., a designer, marketer and distributor of high
quality branded rain products, cold weather products, footwear and related accessories. Mr. Simmons received his bachelor's
degree from Williams College and his master's degree in business administration from New York University. We believe that
Mr. Simmons is qualified to serve on our board of directors because of his extensive experience as a board member of numerous
retail and consumer businesses and his extensive experience and insight into strategic expansion opportunities, capital markets
and capitalization strategies.

Composition of the board of directors after this offering
Currently our board of directors consists of seven directors. Our amended and restated bylaws will provide that our board of
directors will consist of the number of directors that our board of directors may determine from time to time, up to a maximum of
nine directors. Our board of directors has determined that Mr. Bettinelli and Ms. Morris are currently independent for the purpose
of serving on our board of
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directors under the independence standards promulgated by the NYSE. Mr. Starrett will be independent for this purpose under
those standards beginning in December 2014, and Messrs. Brutocao, Johnson and Simmons will be independent for this purpose
under those standards beginning in March 2015. Until that time, we intend to rely on the NYSE's transition rules applicable to
companies completing an initial public offering.
Upon the completion of this offering, Freeman Spogli & Co. will control approximately
% of the total voting power of our
outstanding common stock, assuming no exercise by the underwriters of their option to purchase additional shares of common
stock in this offering. As a result, we will be considered a "controlled company" under the corporate governance listing standards
of the NYSE. As a controlled company, we will be exempt from the obligation to comply with certain NYSE corporate governance
requirements, including the following:
•

that a majority of our board of directors consists of "independent directors", as defined under the rules of the NYSE;

•

that we have a corporate governance and nominating committee that is composed entirely of independent directors with a
written charter addressing the committee's purpose and responsibilities;

•

that we have a compensation committee that is composed entirely of independent directors with a written charter
addressing the committee's purpose and responsibilities; and

•

that there be an annual performance evaluation of our corporate governance and nominating committee and compensation
committee.

These exemptions do not modify the independence requirements for our audit committee, and we intend to comply with the
applicable requirements of the Sarbanes-Oxley Act and rules with respect to our audit committee within the applicable time frame.
Except as specifically noted in this prospectus, we also intend to comply with all of the corporate governance requirements of the
NYSE, regardless of any exemption from those requirements available to us as a controlled company.

Board committees
Prior to the completion of this offering, our board of directors will establish the following committees: an audit committee, a
compensation committee and a corporate governance and nominating committee. The initial composition and responsibilities of
each committee are described below. Members will serve on these committees until their resignation or until otherwise determined
by our board of directors.
Audit committee
Our audit committee will provide oversight of our accounting and financial reporting process, the audit of our financial statements
and our internal control function. Among other matters, the audit committee will be responsible for the following:
•

assisting the board of directors in oversight of the independent auditors' qualifications, independence and performance;

•

the engagement, retention, oversight, evaluation and compensation of the independent auditors;

•

reviewing the scope of the annual audit;
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•

reviewing and discussing with management and the independent auditors the results of the annual audit and the review of
our quarterly financial statements, including the disclosures in our annual and quarterly reports filed with the SEC;

•

reviewing our risk assessment and risk management processes;

•

reviewing and monitoring our accounting principles, accounting policies, financial and accounting controls and compliance
with legal and regulatory requirements;

•

establishing procedures for receiving, retaining and investigating complaints received by us regarding accounting, internal
accounting controls or audit matters; and

•

approving audit and permissible non-audit services provided by our independent auditor.

The initial members of our audit committee will be Brenda I. Morris, who will be the chair of the committee, Peter Starrett and Greg
Bettinelli. All members of our audit committee will meet the requirements for financial literacy under the applicable rules and
regulations of the SEC and the NYSE. Our board of directors has determined that Ms. Morris is an audit committee financial
expert as defined under the applicable rules of the SEC and has the requisite financial sophistication as defined under the
applicable rules and regulations of the NYSE. Ms. Morris and Mr. Bettinelli will be independent directors of our audit committee as
defined under the applicable rules and regulations of the SEC and the NYSE. Our board of directors has determined that Mr.
Starrett will not be independent for purposes of serving on the audit committee until December 2014, and until that time we intend
to rely on the NYSE's transition rules applicable to companies completing an initial public offering. Our audit committee will have a
written charter that sets forth our audit committee's purpose and responsibilities.
Compensation committee
Our compensation committee will adopt, administer and review the compensation policies, plans and benefit programs for our
executive officers and all other members of our executive team. Our compensation committee will also be responsible for the
duties set forth in its written charter, including:
•

evaluating annually the performance of our Chief Executive Officer in consultation with the board of directors;

•

reviewing and approving corporate goals and objectives relevant to compensation of our Chief Executive Officer;

•

determining the compensation of our Chief Executive Officer based on its evaluation and review;

•

reviewing and approving the compensation of all other executive officers;

•

adopting and administering our equity compensation plans;

•

making recommendations regarding non-employee director compensation to the full board of directors;

•

reviewing the performance of the compensation committee, including compliance with its charter; and

•

retaining and supervising compensation consultants and other advisors to the compensation committee and evaluating
independence and conflict of interest issues with respect to these advisors to ensure compliance with applicable laws and
listing standards.
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The initial members of our compensation committee will be Brad J. Brutocao, who will be the chair of the committee, Peter Starrett
and J. Frederick Simmons. Our board of directors has determined that Mr. Starrett will not be independent under the applicable
rules and regulations of the NYSE for the purpose of serving on the compensation committee until December 2014, and
Messrs. Brutocao and Simmons will not be independent under those rules and regulations for this purpose until March 2015, and
until that time we intend to rely on the NYSE's controlled company exemption. The members of our compensation committee,
other than Mr. Starrett, will be "non-employee directors" within the meaning of Rule 16b-3 under the Exchange Act and "outside
directors" within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended, which we refer to as the
Code.
Corporate governance and nominating committee
Our corporate governance and nominating committee will be responsible for, among other things, making recommendations
regarding corporate governance, the composition of our board of directors, identification, evaluation and nomination of director
candidates and the structure and composition of committees of our board of directors. In addition, our corporate governance and
nominating committee will be responsible for:
•
•
•
•
•
•
•
•

identifying individuals qualified to become board members;
overseeing our corporate governance guidelines;
approving our committee charters;
overseeing compliance with our code of business conduct and ethics;
contributing to succession planning;
reviewing actual and potential conflicts of interest of our directors and officers;
overseeing the management evaluation process; and
overseeing the board self-evaluation process.

The initial members of our corporate governance and nominating committee will be Christian B. Johnson, who will be the chair of
the committee, Brad J. Brutocao and Brenda I. Morris. Our board of directors has determined that Ms. Morris is currently
independent for the purpose of serving on our governance and nominating committee under the applicable rules and regulations
of the NYSE, and Messrs. Brutocao and Johnson will be independent under those rules and regulations for this purpose beginning
in March 2015, and until that time we intend to rely on the NYSE's controlled company exemption. Our corporate governance and
nominating committee will have a written charter that sets forth the committee's purpose and responsibilities.

Code of business conduct and ethics
Prior to the completion of this offering, we will adopt a code of business conduct and ethics that applies to all of our employees,
including our executive officers and directors, and those employees responsible for financial reporting. As required under the
applicable rules and regulations of the SEC and the NYSE, our code of business conduct and ethics addresses, among other
things, conflicts of interest, public disclosure, corporate opportunities, confidentiality, fair dealing, protection and proper use of
listed company assets, compliance with laws, rules and regulations, whistleblowing and enforcement provisions. Any waiver of our
code of business conducts and ethics with regard to our Chief Executive Officer, Chief Financial Officer, or persons performing
similar functions may only be authorized by our audit committee. The code of business conduct and ethics will be available on our
website. We intend to disclose any amendments to the code, or any waivers of its requirements, on our website.
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Executive and director compensation
Summary compensation table
The following table presents information regarding the total compensation of our principal executive officer and our two other most
highly compensated executive officers for services rendered during fiscal 2014. We refer to these executive officers as our
"named executive officers".
Non-equity
incentive plan
All other
compensation compensation
Name & principal
position
James G. Conroy
President, Chief
Executive Officer
and Director

Salary
Year
($)
2014 $ 600,000

$

($) (1)
419,368

$

Total
($) (2)
($)
— $ 1,019,368

Paul Iacono
Chief Financial Officer
and Secretary

2014 $ 259,020

$

161,038

$

10,200 $ 430,258

Laurie Grijalva
Chief Merchandising
Officer

2014 $ 229,615

$

75,033

$

27,585 $ 332,233

(1) Amounts shown represent the annual cash performance-based bonus earned by the named executive officer for fiscal 2014 pursuant to the
achievement of certain company and, in the case of Ms. Grijalva, individual performance objectives.
(2) Amounts shown represent matching contributions to our 401(k) plan for the named executive officers and, in the case of Ms. Grijalva, the
cash-out of accrued vacation time.

Narrative disclosure to summary compensation table
Salaries and non-equity incentive awards
Our board of directors assesses salary recommendations made by our senior management after reviewing those
recommendations alongside our performance and financial condition for the fiscal year and carefully evaluating each executive
officer's performance during the fiscal year, subject to the requirements set forth in any applicable employment agreement. Our
board of directors also establishes an annual incentive bonus program designed to reward our senior executives for achieving
targeted amounts of a variation of Adjusted EBITDA set at the beginning of the fiscal year, as well as additional individual
performance goals in the case of one of our senior executives. Regardless of any bonus criteria set forth in their employment
agreements, our board of directors, with the consent of Messrs. Conroy and Iacono, determined that the annual incentive bonus
for fiscal 2014 for Messrs. Conroy and Iacono would be based entirely on the achievement of the variation of Adjusted EBITDA
target set by our board of directors at the beginning of the fiscal year. If that target was achieved, Mr. Conroy and Mr. Iacono
would be awarded bonuses equal to 60% and 50%, respectively, of their base salaries, and if that target were exceeded, then
their bonuses would be increased, as a percentage of their base salary, on a sliding scale based on the amount by which the
target was exceeded, up to 120% and 100%, respectively, of their base salaries. The annual incentive bonus for fiscal 2014 for
Ms. Grijalva was based on the achievement of targets more closely related to individual performance, which consisted of a
merchandise margin target and sales targets for our private brands, in addition to that variation of Adjusted EBITDA target, in each
case set by our board of directors at the beginning of fiscal 2014. Each of these three bonus components was weighted equally
with respect to the determination of Ms. Grijalva's total target bonus amount of 30% of her base salary. In addition, if the Adjusted
EBITDA target or the merchandise margin target was exceeded, then the portion of her bonus based on that target, in each case
consisting of 10% of her base salary if the target was met, would be
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increased on a sliding scale based on the amount by which the target was exceeded, up to a maximum amount in each case of
20% of her base salary. No corresponding additional bonus was possible with respect to the bonus component based on sales
targets set for our private brands, and therefore the maximum aggregate bonus available to Ms. Grijalva for fiscal 2014 was 50%
of her base salary. See "Non-GAAP financial measures" at the beginning of this prospectus.
Employment agreements in effect during fiscal 2014
The following descriptions of the employment agreements that we have entered into with Messrs. Conroy and Iacono are
summaries only. They do not contain complete descriptions of all provisions of those employment agreements and we encourage
you to read in their entirety the copies of these agreements that are filed as exhibits to the registration statement of which this
prospectus forms a part.
James G. Conroy
We entered into an employment agreement with Mr. Conroy on November 12, 2012 pursuant to which Mr. Conroy serves as our
President and Chief Executive Officer. Mr. Conroy's employment agreement has a term of three years, after which it will
automatically renew each year for successive one-year terms unless either party provides written notice of non-renewal or his
employment is otherwise terminated, in each case pursuant to the terms of his employment agreement.
Mr. Conroy's employment agreement provides him with a base salary of $600,000 per year. He is also eligible to receive a bonus
of 60% of his base salary each year if we achieve our budget, with the opportunity to receive a maximum aggregate bonus of up
to 120% of his base salary if we achieve additional performance targets established by our board of directors. For fiscal 2014, his
performance target was based on achieving a budgeted variation of Adjusted EBITDA, with the opportunity to earn an additional
bonus based on any amount by which that budget was exceeded, as described above. Pursuant to this agreement, Mr. Conroy
participates in our health and welfare benefit plans that are generally available to our executives.
If we terminate Mr. Conroy's employment without "Cause" or if he resigns for "Good Reason" (as those terms are defined in his
employment agreement), or if we fail to renew his employment agreement, he is entitled to receive, subject to his execution of a
valid release of claims, severance pay equal to his base salary for a period of 12 months. If Mr. Conroy's employment is
terminated without Cause within one year following a change of control (as defined in his employment agreement), then in addition
to the foregoing payments, he is entitled to receive a bonus equal to 60% of his base salary.
Paul Iacono
We entered into an employment agreement with Mr. Iacono on November 23, 2011 pursuant to which Mr. Iacono served as our
Chief Financial Officer, which agreement was terminated and replaced by a new employment agreement in January 2, 2014.
Prior employment agreement. Mr. Iacono's prior employment agreement provided him with a base salary of $250,000 per year.
He was also eligible to participate in our bonus plan and to receive a bonus of up to 50% of his base salary each year if we
achieved performance goals (including revenue and EBITDA targets) established by our board of directors.
Current employment agreement. Mr. Iacono's current employment agreement provides him with a base salary of $261,363 per
year. He is also eligible to participate in our bonus plan upon achieving certain revenue targets and other goals established by our
board of directors from time to time. Mr. Iacono is
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eligible to earn a target bonus of 50% of his base salary. For fiscal 2014, his performance target was based on achieving a
budgeted variation of Adjusted EBITDA, with the opportunity to earn an additional bonus based on any amount by which that
budget was exceeded, as described above. Mr. Iacono is eligible to participate in our benefit plans and programs that are
generally available to our executives.
If we terminate Mr. Iacono's employment without "Cause" or if he resigns for "Good Reason" (as those terms are defined in his
employment agreement), he is entitled to receive, subject to his execution of a valid release of claims, severance pay equal to his
base salary for a period of nine months and a prorated bonus payment. If Mr. Iacono's employment terminates due to his death or
Disability (as defined in his employment agreement), he or his personal representatives or heirs are entitled to receive, subject to
execution of a valid release of claims, severance pay equal to his base salary for three months and a prorated bonus payment.
Restrictive covenants
Each of our named executive officers are subject to certain non-solicitation restrictions while employed and after termination of
employment. In addition, each of our named executive officers is subject to confidentiality and non-disparagement restrictions.
Laurie Grijalva
Ms. Grijalva was not party to a written employment agreement in fiscal 2014, but her compensation arrangements for that fiscal
year were formalized in an employment agreement, effective May 11, 2014, pursuant to which Ms. Grijalva serves as our Vice
President of Buying and Merchandising. The following description of the Ms. Grijalva's employment agreement is a summary only.
It does not contain a complete description of all provisions of her employment agreement and we encourage you to read in its
entirety the copies of this agreement that is filed as an exhibit to the registration statement of which this prospectus forms a part.
That employment agreement provides her with a base salary of $245,000 per year. She is eligible to participate in our bonus plan,
and her potential target bonus compensation is 30% of her base salary each year, based upon meeting goals (including targets
based on individual performance and a budgeted variation of Adjusted EBITDA) established by us, with the opportunity to earn an
additional bonus based on any amount by which certain targets are exceeded, as described above. Ms. Grijalva is eligible to
participate in our sponsored health and welfare benefit plans available to other similarly situated officers of the Company.
Ms. Grijalva receives reimbursement for reasonable business expenses of the type authorized by the Company.
If we terminate Ms. Grijalva's employment without "Cause" (as defined in her employment agreement), then she is entitled to
receive, subject to her execution of a valid release of claims, severance pay equal to her base salary for a period of six months.
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Outstanding equity awards at fiscal year end
The following table sets forth information regarding outstanding equity awards held by our named executive officers as of
March 29, 2014.

Number of securities underlying
unexercised options (1)
Name
James G.
Conroy
(3)

Paul
Iacono (4)

Exercisable (#)

Unexercisable (#)

Option
exercise
price ($)

Option
expiration date

2,392

9,566 $

2,392

9,566 $

December 21,
186.76(2) 2022
December 21,
280.14(2) 2022

1,570
1,570

2,355 $
2,355 $

100.00(2) January 27, 2022
200.00(2) January 27, 2022

645(5)
1,570
1,570

— $
2,355 $
2,355 $

0.04
March 24, 2018
100.00(2) January 27, 2022
200.00(2) January 27, 2022

Laurie
Grijalva
(4)

(1) All of the options reflected in this table were granted pursuant to our 2011 Equity Incentive Plan, except for 645 options granted to
Ms. Grijalva under our 2007 Stock Incentive Plan. Under the 2011 Equity Incentive Plan, there is no automatic acceleration of vesting upon a
change of control. All options granted under our 2007 Stock Incentive Plan are fully vested. Our right to repurchase shares of common stock
issued upon exercise of options upon termination of employment will terminate upon consummation of this offering.
(2) Reflects the exercise price as applicable to the options as of March 29, 2014. In connection with the special dividend that was paid to our
stockholders on April 17, 2014, the exercise price of these options was reduced by $50.00 per share, which was the amount of the dividend paid to
our stockholders. No modifications were made to any other terms of the previously issued stock options. See "Management's discussion and
analysis of financial condition and results of operations—Liquidity and capital resources—Financing activities".
(3) Stock options granted to Mr. Conroy vested or vest in five equal annual installments beginning December 21, 2013, subject to his continued
employment with us.
(4) Except as otherwise indicated, stock options granted to Mr. Iacono and Ms. Grijalva vested or vest in five equal annual installments beginning
January 27, 2013, subject to his or her continued employment with us.
(5)

Stock options granted to Ms. Grijalva were fully vested on December 12, 2011.

401(k) plan
We currently maintain, and following the offering will continue to maintain, a tax-qualified 401(k) retirement plan for all employees
who satisfy certain eligibility requirements. Under our 401(k) plan, employees may elect to defer a portion of their eligible
compensation subject to applicable annual Code limits. Under the 401(k) plan, we make matching contributions to participants
equal to 100% of the participant's elective deferrals, up to a maximum of 3% of the participant's annual compensation, and 50% of
the participant's additional elective deferrals, up to a maximum of 5% of the participant's annual compensation. We intend for the
401(k) plan to qualify under Sections 401(a) and 501(a) of the Code so that contributions by employees to the 401(k) plan, and
income earned on those contributions, are not taxable to employees until withdrawn from the 401(k) plan.
Severance benefits
See "Executive and director compensation—Narrative disclosure to summary compensation table—Employment agreements in
effect during fiscal 2014" for a description of payments that may be made to our named executive officers in connection with their
termination of employment.

2011 Equity Incentive Plan and 2007 Stock Incentive Plan
None of our named executive officers received grants of equity awards in fiscal 2014. We maintain our 2011 Equity Incentive Plan,
pursuant to which there were 99,310 non-qualified stock options outstanding as of March 29, 2014, and our 2007 Stock Incentive
Plan, pursuant to which there were 1,290 non-qualified
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stock options outstanding as of March 29, 2014. The options outstanding under these plans were granted to our or our
subsidiaries' employees, consultants and non-employee directors, and include the option awards granted to our named executive
officers prior to fiscal 2014 and described in the immediately preceding table. We intend to cease granting awards under each of
these plans upon the implementation of our 2014 Equity Incentive Plan described below.

2014 Equity Incentive Plan
The following is a summary of the material terms of our 2014 Equity Incentive Plan as it is currently contemplated, which will be in
effect upon the completion of this offering. Our board of directors is still in the process of developing, approving and implementing
the 2014 Equity Incentive Plan and, accordingly, this summary is subject to change.
Our 2014 Equity Incentive Plan provides for the grant of incentive stock options and nonstatutory stock options, stock appreciation
rights, restricted stock and stock unit awards, performance units, stock grants, qualified performance-based awards and other
stock or stock-based awards, which we collectively refer to as "awards", in connection with our 2014 Equity Incentive Plan.
Directors, officers and other employees of the Company and our subsidiaries and commonly controlled affiliates, as well as others
performing consulting or advisory services for us, are eligible for grants under our 2014 Equity Incentive Plan. The purpose of our
2014 Equity Incentive Plan is to provide incentives that will attract, retain and motivate highly competent directors, officers,
employees and consultants to promote the success of our business.
Administration
Our 2014 Equity Incentive Plan is expected to be administered by the compensation committee of the board of directors. The
board of directors itself may also exercise any of the powers and responsibilities under our 2014 Equity Incentive Plan. Subject to
the terms of our 2014 Equity Incentive Plan, the plan administrator will select the recipients of awards and determine, among other
things:
•

the number of shares of common stock covered by the awards and the dates upon which such awards shall become
exercisable or any restrictions lapse, as applicable;

•

the type of award and the exercise or purchase price and method of payment for each such award;

•

the vesting period for awards, risks of forfeiture and any potential acceleration of vesting or lapses in risks of forfeiture; and

•

the duration of awards.

All decisions, determinations and interpretations by the compensation committee with respect to our 2014 Equity Incentive Plan
and the terms and conditions of or operation of any award are final and binding on all participants, beneficiaries, heirs, assigns or
other persons holding or claiming rights under our 2014 Equity Incentive Plan or any award.
Available shares
The aggregate number of shares of our common stock which may be issued or used for reference purposes under our 2014
Equity Incentive Plan or with respect to which awards may be granted, subject to the automatic increase provisions described
below, may not exceed
shares. These shares may be either authorized and unissued shares of our common
stock or shares of common stock held in or acquired for our treasury. In general, if awards under our 2014 Equity Incentive Plan
are for any reason canceled, or expire or terminate unexercised, the number of shares covered by such awards will again be
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available for the grant of awards under our 2014 Equity Incentive Plan. In addition, (i) shares used to pay the exercise price of a
stock option and (ii) shares delivered to or withheld by us to pay the withholding taxes related to an award do not count as issued
under our 2014 Equity Incentive Plan and will therefore again be available for the grant of future awards. The maximum number of
shares of common stock that may be subject to awards granted to any one participant during a calendar year shall
be
.
The general pool of
shares of common stock initially authorized under our 2014 Equity Incentive Plan also will be
increased each January 1 starting in 2015 by an amount equal to the lesser of (i)
% of our outstanding common
stock on a fully diluted basis as of the end of our immediately preceding calendar year, (ii)
shares and (iii) any
lower amount determined by our board.
Adjustment for corporate actions
In the event of any change in the outstanding shares of common stock as a result of a reorganization, recapitalization,
reclassification, stock dividend, stock split, reverse stock split or other similar distribution with respect to the shares of common
stock, an appropriate and proportionate adjustment will be made in (i) the maximum numbers and kinds of shares subject to our
2014 Equity Incentive Plan, (ii) the numbers and kinds of shares or other securities subject to then outstanding awards, (iii) the
exercise price for each share or other unit of any other securities subject to then outstanding stock options or SARs (without
change in the aggregate purchase price as to which such stock options or SARs remain exercisable) and (iv) the repurchase price
of each share of restricted stock then subject to a risk of forfeiture in the form of a Company repurchase right. Any such
adjustment in awards will be determined and made by the compensation committee in its sole discretion.
Eligibility for participation
Members of our board of directors, as well as employees of, and consultants to, us or any of our subsidiaries and affiliates are
eligible to receive awards under our 2014 Equity Incentive Plan. The selection of participants is within the sole discretion of the
compensation committee.
Awards
The following sections briefly describe the principal features of the various awards that may be granted under our 2014 Equity
Incentive Plan.
Incentive stock options. Incentive stock options are intended to qualify as incentive stock options under Section 422 of the U.S.
Internal Revenue Code of 1986, as amended, which we refer to as the Code, and will be granted pursuant to incentive stock
option agreements. The plan administrator will determine the exercise price for an incentive stock option, which may not be less
than 100% of the fair market value of the stock underlying the option determined on the date of grant. In addition, incentive stock
options granted to participants who own, or are deemed to own, more than 10% of our voting stock, must have an exercise price
not less than 110% of the fair market value of the stock underlying the option determined on the date of grant. No incentive option
may be exercised on or after the tenth anniversary of the grant date (or after the fifth anniversary with respect to a participant who
owns, or is deemed to own, more than 10% of our voting stock).
Nonstatutory stock options. Nonstatutory stock options are not intended to qualify as incentive stock options under Section 422
of the Code and will be granted pursuant to nonstatutory stock option agreements. The plan administrator will determine the
exercise price for a nonstatutory stock option.
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Stock appreciation rights. A stock appreciation right, or a SAR, entitles a participant to receive a payment equal in value to the
difference between the fair market value of a share of stock on the date of exercise of the SAR over the grant price of the SAR.
SARs may be granted in tandem with a stock option, such that the recipient has the opportunity to exercise either the stock option
or the SAR, but not both. The exercise price (above which any appreciation is measured) will not be less than 50% of the fair
market value of the common stock on the date of grant of the SAR or, in the case of a SAR granted in tandem with a stock option,
the exercise price of the related stock option. In addition, SARS related to options which can only be exercised following a change
of control may entitle the participant to receive an amount based upon the highest price paid for stock in the change of control or
paid during the 30 days prior to the change of control. The SAR may be settled in cash, in shares of our common stock, or a
combination. The terms, methods of exercise, methods of settlement, form of consideration payable in settlement, and any other
terms and conditions of any SAR will be determined by the administrator at the time of the grant of award and will be reflected in
the award agreement.
Restricted stock and stock units. A restricted stock award or restricted stock unit award is the grant of shares of our common
stock either currently (in the case of restricted stock) or at a future date (in the case of restricted stock units) at a price determined
by the administrator (including zero), that is nontransferable and is subject to substantial risk of forfeiture until specific conditions
or goals are met. Conditions are typically based on continuing employment. During the period of restriction, participants holding
shares of restricted stock shall, except as otherwise provided in an individual award agreement, have full voting and dividend
rights with respect to such shares which dividends may be required to be deferred until the close of the applicable restriction
period or reinvested in additional shares of restricted stock, as determined by the plan administrator. Participants holding
restricted stock units may be entitled to receive payments equivalent to any dividends declared with respect to the common stock
referenced in the grant of the restricted stock units, but only following the close of the applicable restriction period and then only if
the underlying common stock has been earned. The restrictions will lapse in accordance with a schedule or other conditions
determined by the administrator.
Performance units. A performance unit award is a contingent right to receive a predetermined number of shares of our common
stock if certain performance goals are met. The value of performance units will depend on the degree to which the specified
performance goals are achieved. The administrator may, in its discretion, pay earned performance shares in cash, or stock, or a
combination of both. Furthermore, based on the level of performance, the number of shares issued upon achievement of specified
levels of performance could be more than the number of performance units. At the discretion of the compensation committee,
participants may be entitled to receive any dividends declared with respect to stock that has been earned in connection with the
grants of performance units but not yet distributed to participants.
The compensation committee has discretion to select the length of any applicable restriction or performance period, the kind
and/or level of the applicable performance goal, and whether the performance goal is to apply to us, one of our subsidiaries or any
division or business unit, or to the recipient, provided, that any performance goals with respect to qualified performance-based
awards be objective and otherwise meet the requirements of Section 162(m) of the Code. Generally, a recipient will be eligible to
receive payment under a qualified performance-based award only if the applicable performance goal or goals are achieved within
the applicable performance period, as determined by the compensation committee.
Stock grants. A stock grant is an award of shares of common stock without restriction. Stock grants may only be made in limited
circumstances, such as in lieu of other earned compensation or as inducement grants or achievement awards. Stock grants are
made without any forfeiture conditions.
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Qualified performance-based awards. Qualified performance-based awards include performance criteria intended to satisfy
Section 162(m) of the Code. Section 162(m) of the Code limits our federal income tax deduction for compensation to certain
specified senior executives to $1.0 million dollars, but excludes from that limit "performance-based compensation". Any form of
award permitted under our 2014 Equity Incentive Plan other than stock grants, may be granted as a qualified performance-based
award, but in each case will be subject to satisfaction of performance goals or (in the case of stock options) based on continued
service. The performance criteria used to establish performance goals are limited to the following: (i) cash flow (before or after
dividends), (ii) earnings per share (including, without limitation, earnings before interest, taxes, depreciation and amortization),
(iii) stock price, (iv) return on equity, (v) stockholder return or total stockholder return, (vi) return on capital (including, without
limitation, return on total capital or return on invested capital), (vii) return on investment, (viii) return on assets or net assets,
(ix) market capitalization, (x) economic value added, (xi) debt leverage (debt to capital), (xii) revenue, (xiii) sales or net sales,
(xiv) backlog, (xv) income, pre-tax income or net income, (xvi) operating income or pre-tax profit, (xvii) operating profit, net
operating profit or economic profit, (xviii) gross margin, operating margin or profit margin, (xix) return on operating revenue or
return on operating assets, (xx) cash from operations, (xxi) operating ratio, (xxii) operating revenue, (xxiii) market share
improvement, (xxiv) general and administrative expenses and (xxv) customer service. No adjustments to any qualified
performance-based awards may be made if such adjustment would cause such award to provide other than "performance-based
compensation" within the meaning of Section 162(m) of the Code.
Other Stock Unit Award. An other stock unit award is an award of stock or other award that is valued in whole or in part by
reference to, or is otherwise based on, stock or other property. Such other stock unit awards may be granted either alone or in
addition to any other award under the 2014 Equity Incentive Plan. Other stock unit awards may be paid in stock, cash or any other
form of property as the compensation committee shall determine. Other stock unit awards granted to employees subject only to
continued employment conditions will have a vesting period of not less than three years. Other stock unit awards may be subject
to restrictions on transfer as set forth in the 2014 Equity Incentive Plan and the applicable award agreement.
Transferability
Awards granted under our 2014 Equity Incentive Plan are generally nontransferable (other than by will or the laws of descent and
distribution), except that the compensation committee may provide for the transferability of nonstatutory stock options at the time
of grant or thereafter to certain family members.
Transactions
In the event of a transaction involving (i) any merger or consolidation of the Company, (ii) any sale or exchange of all of the
common stock of the Company, (iii) any sale, transfer or other disposition of all or substantially all of the Company's assets, or
(iv) any liquidation or dissolution of the Company, the compensation committee may, with respect to all or any outstanding stock
options and SARs, (1) provide that such awards will be assumed, or substantially equivalent rights shall be provided in substitution
therefore by the acquiring or succeeding entity, (2) provide that the recipient's unexercised awards will terminate immediately prior
to the consummation of such transaction unless exercised within a specified period following written notice to the recipient,
(3) provide that outstanding awards shall become exercisable in whole or in part prior to or upon the occurrence of the transaction,
(4) provide for cash payments generally equal to the amount (if positive) of the spread on such awards based on the applicable
acquisition price (with any awards whose exercise price is greater than such acquisition price being canceled without
consideration), net of applicable tax withholdings, to be made to the recipients,
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(5) provide that, in connection with a liquidation or dissolution of the Company, awards shall convert into the right to receive
liquidation proceeds net of the exercise price of the awards and any applicable tax withholdings, or (6) any combination of the
foregoing. With respect to outstanding awards other than stock options or SARs, upon the occurrence of a transaction other than
a liquidation or dissolution of the Company that is not part of another form of transaction, the repurchase and other rights of the
Company under each such award will transfer to the Company's successor. Upon the occurrence of a liquidation or dissolution of
the Company that is not part of another form of transaction, all risks of forfeiture and performance goals applicable to such other
awards will automatically be deemed terminated or satisfied, unless specifically provided to the contrary in the award agreement
or other applicable agreement between the Company and the holder. Any determinations required to carry out any of the
foregoing will be made by the compensation committee in its sole discretion.
Change of control
Subject to any contrary provisions in any applicable award agreement, upon the occurrence of a change of control:
•

all outstanding unvested awards and awards subject to a risk of forfeiture, other than awards conditioned on the
achievement of performance goals, will immediately become vested in full and no longer be subject to any risk of forfeiture
unless they are assumed or otherwise continued in a manner satisfactory to the compensation committee, or substantially
equivalent rights are provided in substitution for such awards, in each case by the acquiring or succeeding entity or one of
its affiliates; and

•

if a pro rata portion of the performance goals under awards conditioned on the achievement of performance goals or other
business objectives has been achieved as of the effective date of the change of control, then such performance goals or
other business objectives shall be deemed satisfied as of such change of control with respect to a pro rata portion of the
number of shares subject to the original award. The pro rata portion of the performance goals or other business objectives
and the number of shares subject to the original awards shall each be based on the length of time within the performance
period which has elapsed prior to the change of control. The pro rata portion of any award deemed earned in this manner
will be paid out within 30 days following the change of control. The remaining portion of such an award that is not eligible to
be deemed earned as of the change of control will be deemed to have been satisfied, earned or forfeited as of the change
of control in such amounts as the compensation committee shall determine in its sole discretion unless that remaining
portion is assumed by the acquiring or succeeding entity or one of its affiliates, which will be deemed to occur if that
remaining portion is subjected to (i) comparable performance goals based on the post-change of control business of the
acquiror or succeeding entity or one of its affiliates, and (ii) a measurement period using a comparable period of time to the
original award, each in a manner satisfactory to the compensation committee.

Under our 2014 Equity Incentive Plan, a change of control is defined as the occurrence of any of the following: (1) a transaction,
as described above, unless securities possessing more than 50% of the total combined voting power of the resulting entity or
ultimate parent entity are held by one or more persons who held securities possessing more than 50% of the total combined
voting power of the Company immediately prior to the transaction; (2) any person or group of persons, excluding the Company
and certain other related entities, directly or indirectly acquires beneficial ownership of securities possessing more than 20% of the
total combined voting power of the Company, unless pursuant to a tender or exchange offer that the Company's board of directors
recommends stockholders accept; (3) over a period
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of no more than 36 consecutive months there is a change in the composition of the Company's board such that a majority of the
board members ceases to be composed of individuals who either (i) have been board members continuously since the beginning
of that period, or (ii) have been elected or nominated for election as board members during such period by at least a majority of
the remaining board members who have been board members continuously since the beginning of that period; or (4) a majority of
the board members vote in favor of a decision that a change of control has occurred.
Amendment and termination
Our board of directors may at any time amend any or all of the provisions of our 2014 Equity Incentive Plan, or suspend or
terminate it entirely, retroactively or otherwise, subject to stockholder approval of certain amendments as required by the plan or
applicable law or stock exchange requirement. Unless otherwise required by law or specifically provided in our 2014 Equity
Incentive Plan, the rights of a participant under awards granted prior to any amendment, suspension or termination may not be
adversely affected without the consent of the participant. Our 2014 Equity Incentive Plan expires after 10 years.
Allocation of awards; plan benefits
It is not presently possible to determine the dollar value of award payments that may be made or the number of options, shares of
restricted stock, restricted stock units, or other awards that may be granted under our 2014 Equity Incentive Plan in the future, or
the individuals who may be selected for such awards because awards under our 2014 Equity Incentive Plan are granted at the
discretion of the compensation committee.

Limitation on liability and indemnification matters
Section 145 of the DGCL authorizes a corporation's board of directors to grant, and authorizes a court to award, indemnity to
officers, directors, and other corporate agents.
As permitted by Section 102 of the DGCL, our amended and restated certificate of incorporation provides that, to the fullest extent
permitted by Delaware law, no director will be personally liable to us or our stockholders for monetary damages for breach of
fiduciary duty as a director. Pursuant to Delaware law, such protection would be unavailable for liability:
•

for any breach of a duty of loyalty to us or our stockholders;

•

for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

•

for an act or omission for which the liability of a director is expressly provided by an applicable statute, including unlawful
payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the DGCL; or

•

for any transaction from which the director derived an improper benefit.

Our amended and restated certificate of incorporation also provides that if Delaware law is amended after the approval by our
stockholders of the amended and restated certificate of incorporation to authorize corporate action further limiting or eliminating
the personal liability of directors, then the liability of our directors will be limited or eliminated to the fullest extent permitted by
Delaware law.
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Our amended and restated bylaws will further provide that we must indemnify our directors and officers to the fullest extent
permitted by Delaware law. Our amended and restated bylaws will also authorize us to indemnify any of our employees or agents
and permit us to secure insurance on behalf of any officer, director, employee or agent for any liability arising out of his or her
action in that capacity, whether or not Delaware law would otherwise permit indemnification.
In addition, our amended and restated bylaws will also provide that we are required to advance expenses to our directors and
officers as incurred in connection with legal proceedings against them for which they may be indemnified and that the rights
conferred in the amended and restated bylaws are not exclusive.
We have entered into customary indemnification agreements with each of our directors and executive officers. These agreements,
among other things, would require us to indemnify each director and officer to the fullest extent permitted by Delaware law, our
amended and restated certificate of incorporation and our amended and restated bylaws for expenses such as, among other
things, attorneys' fees, judgments, fines, and settlement amounts incurred by the director or executive officer in any action or
proceeding, including any action by or in our right, arising out of the person's services as our director or executive officer or as the
director or executive officer of any subsidiary of ours or any other company or enterprise to which the person provides services at
our request. In addition, our indemnification agreements also provide that we are required to advance expenses to our directors
and officers as incurred in connection with legal proceedings against them for which they may be indemnified and that the rights
conferred in the indemnification agreements are not exclusive. We also maintain directors' and officers' liability insurance.
The SEC has taken the position that personal liability of directors for violation of the federal securities laws cannot be limited and
that indemnification by us for any such violation is unenforceable. The limitation of liability and indemnification provisions in our
amended and restated certificate of incorporation and amended and restated bylaws may discourage stockholders from bringing a
lawsuit against our directors and officers for breach of their fiduciary duty. They may also reduce the likelihood of derivative
litigation against our directors and officers, even though an action, if successful, might benefit us and other stockholders. Further,
a stockholder's investment may be adversely affected to the extent that we pay the costs of settlement and damage awards
against directors and officers as required by these indemnification provisions.

Director compensation for fiscal 2014
Other than as set forth in the table below, directors who are also our employees or who beneficially own, or are employees of
entities that beneficially own, our common stock did not receive in fiscal 2014, and do not currently receive, any compensation for
their service as a member of our board of directors or any committee of our board of directors other than the reimbursement of
their out-of-pocket expenses incurred in connection with that service. Our other directors received only the following compensation
in fiscal 2014 for these services:

Name
Greg Bettinelli
Peter Starrett
(1)

Fees earned
or paid
in cash (1)
($)
$30,000
$40,000

All other
compensation
($)
$—
$—

Total
($)
$30,000
$40,000

Consists of annual retainer fees

We are currently in the process of determining the appropriate compensation program for our directors for periods following the
completion of this offering, but we anticipate that the program will include customary compensation elements such annual cash
retainer fees, annual equity grants and the reimbursement of reasonable expenses incurred in connection with the performance of
director duties.
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Certain relationships and related party transactions
Other than compensation arrangements with our directors and executive officers, we describe below transactions and series of
similar transactions that have occurred this year or during our last three fiscal years to which we were a party or will be a party, in
which:
•

the amounts involved exceeded or will exceed $120,000; and

•

any of our directors, executive officers or holders of more than 5% of our common stock, or any member of the immediate
family of the foregoing persons, had or will have a direct or indirect material interest.

The following persons and entities that participated in the transactions listed in this section were related persons at the time of the
transaction:
John Grijalva, the husband of Ms. Grijalva, works as an independent sales representative for Dan Post Boot Company,
Sidran, Inc., Kenco Fashion Inc. and Outback Trading Company, LTD. We purchased merchandise from these suppliers in the
aggregate approximate amounts of $4.5 million, $9.8 million, $6.8 million and $5.2 million in the thirteen weeks ended June 28,
2014, fiscal 2014, fiscal 2013 and fiscal 2012, respectively. Mr. Grijalva was paid commissions on these sales of approximately
$0.2 million, $0.7 million, $0.5 million and $0.4 million, respectively, in these periods, a portion of which were passed on to other
sales representatives working for Mr. Grijalva.
Patrick Meany beneficially held more than 5% of Boot Barn Holding Corporation until the Recapitalization and served as our Chief
Executive Officer until May 2012. Following his employment, we continued to pay to Mr. Meany his base salary for an additional
18 months following termination in accordance with his employment agreement and we reimbursed a portion of his medical and
dental insurance premiums during that period. The aggregate amount of these payments was approximately $0.3 million in fiscal
2013. We lease one store in Paso Robles, California from an entity affiliated with Mr. Meany. The aggregate amount of payments
made by us pursuant to that lease was approximately $0.2 million in each of fiscal 2012 and fiscal 2013.
Kenneth Meany is the father of Patrick Meany and beneficially held more than 5% of Boot Barn Holding Corporation until the
Recapitalization. We lease six stores from entities affiliated with Mr. Meany. The aggregate amount of payments made by us
pursuant to those leases was approximately $1.3 million in fiscal 2012 and $1.3 million in fiscal 2013.
See also "Prospectus summary—Our sponsor", "Management's discussion and analysis of financial condition and results of
operations—Liquidity and capital resources—Financing activities" and Note 14 to the audited consolidated financial statements
and Note 8 to the condensed consolidated financial statements included elsewhere in this prospectus.

Payments relating to our fiscal 2012 recapitalization
In connection with the Recapitalization in fiscal 2012, Freeman Spogli & Co. received an advisory services fee of $1.3 million for
its services provided to us in structuring and arranging the recapitalization. In addition, Mr. Starrett received $125,000 in
connection with his services provided to our company in connection with the recapitalization.
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Existing stockholders agreement
We are party to a Stockholders Agreement, dated as of December 12, 2011, among us and certain of our stockholders, including
Freeman Spogli & Co. and certain of our executive officers. However, upon the completion of this offering, the Stockholders
Agreement will be terminated.

Registration rights agreement
Pursuant to the terms of a registration rights agreement, Freeman Spogli & Co. and certain other signatories thereto will be
entitled to various rights with respect to the registration of the resale of their shares of our common stock under the Securities Act.
Registration of the resale of any of these shares under the Securities Act would result in these shares becoming fully tradable
without restriction under the Securities Act immediately upon the effectiveness of the registration, except for shares purchased in
these resales by affiliates of us.
Demand registration rights
At any time following the expiration of the lock-up period applicable to this offering, subject to certain conditions and restrictions
contained in the registration rights agreement, Freeman Spogli & Co. will be able to require us to use our reasonable best efforts
to register the resale of its shares of our common stock under the Securities Act. Freeman Spogli & Co. may exercise up to three
demand registration rights as long as it requests registration with respect to common stock with a fair market value of at least
$20 million in each demand registration.
Piggyback registration rights
After the closing of this offering, in the event of a demand registration, or if we propose to register any of our own securities under
the Securities Act in a public offering, we will be required to provide notice to the holders of our common stock with registration
rights under the registration rights agreement and provide them with the right to include their shares in the registration statement,
subject to certain conditions and exceptions contained in the registration rights agreement.
Expenses
We will be required to bear the registration expenses, other than underwriting fees, discounts and commissions and transfer
taxes, associated with any registration of the resale of shares of our common stock held by the holders of our common stock with
registration rights under the registration rights agreement.
Indemnification
We have agreed to indemnify each of the stockholders party to the registration rights agreement against certain liabilities in
connection with a demand or piggyback registration of shares of common stock, including under the Securities Act.

Indemnification of directors and officers
Our amended and restated bylaws will provide that we will indemnify and advance expenses to our directors and executive
officers to the fullest extent permitted by the DGCL. In addition, our amended and restated certificate of incorporation will provide
that our directors will not be liable for monetary damages for breach of fiduciary duty, except as otherwise prohibited under the
DGCL.
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We have entered into customary indemnification agreements with each of our directors and executive officers. The indemnification
agreements provide the executive officers and directors with contractual rights to indemnification, expense advancement and
reimbursement, to the fullest extent permitted under the DGCL. Our indemnification agreements also provide that we are required
to advance expenses to our directors and officers as incurred in connection with legal proceedings against them for which they
may be indemnified and that the rights conferred in the indemnification agreements are not exclusive. See "Executive and director
compensation—Limitation on liability and indemnification matters".
There is no pending litigation or proceeding involving any of our directors or executive officers to which indemnification is being
sought, and we are not aware of any pending litigation that may result in claims for indemnification by any director or executive
officer.

Review, approval or ratification of transactions with related persons
Our board of directors will adopt a written statement of policy, to become effective immediately prior to the completion of this
offering, for the evaluation of and the approval, disapproval and monitoring of transactions involving us and "related persons". For
the purposes of the policy, "related persons" will include our executive officers, directors and director nominees or their immediate
family members, stockholders owning 5% or more of our outstanding common stock or any entity in which any of the foregoing
persons is an employee, general partner, principal or holder of a 5% or more ownership interest.
Our related person transactions policy will require:
•

that any transaction in which a related person has a material direct or indirect interest and which exceeds $120,000, which
we refer to as a "related person transaction", and any material amendment or modification to a related person transaction,
be evaluated and approved or ratified by our audit committee or by the disinterested members of the audit committee, as
applicable; and

•

that any employment relationship or transaction involving an executive officer and any related compensation solely
resulting from that employment relationship or transaction must be approved by the compensation committee of our board
of directors or recommended by the compensation committee to the board of directors for its approval.

In connection with the review and approval or ratification of a related person transaction:
•

management must disclose to the audit committee or the disinterested members of the audit committee, as applicable, the
material terms of the related person transaction, including the approximate dollar value of the amount involved in the
transaction, and all the material facts as to the related person's direct or indirect interest in, or relationship to, the related
person transaction;

•

management must advise the audit committee or the disinterested members of the audit committee, as applicable, as to
whether the related person transaction complies with the terms of our agreements governing our material outstanding
indebtedness;

•

management must advise the audit committee or the disinterested members of the audit committee, as applicable, as to
whether the related person transaction will be required to be disclosed in our SEC filings (to the extent it is required to be
disclosed, management must ensure that the related person transaction is disclosed in accordance with SEC rules); and
103

Table of Contents
•

management must advise the audit committee or the disinterested members of the audit committee, as applicable, as to
whether the related person transaction constitutes a "personal loan" for purposes of Section 402 of the Sarbanes-Oxley
Act.

In addition, the related person transactions policy will provide that the audit committee, in connection with any approval or
ratification of a related person transaction involving a non-employee director or director nominee, should consider whether such
transaction would compromise the director or director nominee's status as an "independent", "outside" or "non-employee" director,
as applicable, under the rules and regulations of the SEC, the NYSE and the Code. In approving or rejecting any related person
transaction, the audit committee or the disinterested members of the audit committee, as applicable, is required to consider the
material facts of the transaction, including, but not limited to, whether the transaction is on terms no less favorable than terms
generally available to an unaffiliated third party under the same or similar circumstances and the extent of the related person's
interest in the transaction.
Prior to the effectiveness of the related persons transaction policy described above, we will not have any formal written policy
regarding related party transactions, but any related party transactions are brought to the attention of our board of directors.
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Principal stockholders
The following table sets forth information known to us with respect to the beneficial ownership of our common stock as of
September 27, 2014 by:
•

each person, or group of affiliated persons, known by us to own beneficially more than 5% of our outstanding shares of
common stock;

•

each of our directors;

•

each of our named executive officers; and

•

all of our current executive officers and directors as a group.

Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power
with respect to securities. Shares of our common stock subject to options currently exercisable or exercisable within 60 days of
September 27, 2014, are deemed outstanding for calculating the percentage of outstanding shares of the person holding these
options, but are not deemed outstanding for calculating the percentage of any other person. Percentage of beneficial ownership is
based upon shares of our common stock outstanding as of September 27, 2014, and
sh ares of our
common stock outstanding after this offering. To our knowledge, except as set forth in the footnotes to this table and subject to
community property laws where applicable, each person named in the table has sole voting and investment power with respect to
the shares set forth opposite such person's name. Except as otherwise indicated, the address of each of the persons in this table
is: c/o Boot Barn Holdings, Inc., 15776 Laguna Canyon Road, Irvine, California 92618.

Shares beneficially
owned
before offering
Beneficial owner
Freeman Spogli & Co. (1)
Greg Bettinelli ( 2 )
Brad J. Brutocao
Christian B. Johnson
Brenda I. Morris
J. Frederick Simmons
Peter Starrett ( 3 )
James G. Conroy ( 4 )
Paul Iacono ( 5 )
Laurie Grijalva ( 6 )
All directors and executive officers as
a group (9 persons)

Shares
beneficially

Number
710,000
2,070
—
—
—
—
11,336
4,783
4,945
3,785

Percentage
89.1%
*
*
*
*
*
1.4%
*
*
*

owned
after
offering
710,000
2,070
—
—
—
—
11,336
4,783
4,945
3,785

26,919

3.3%

26,919

Percentage
beneficially
owned after
offering if
underwriters'

Percentage
beneficially
owned after
offering if
underwriters'

option is
option is not
exercised in
exercised
full
%
%

%

%

%

%

(1) The indicated shares are held of record by FS Equity Partners VI, L.P. and FS Affiliates VI, L.P., or collectively, FSEP VI. FS Capital Partners
VI, LLC, as the general partner of FSEP VI, has the sole power to vote and dispose of the shares of our common stock owned by FSEP VI.
Messrs. Brad J. Brutocao, Benjamin D. Geiger, Bradford M. Freeman, Todd W. Halloran, Jon D. Ralph, John M. Roth, J. Fredrick Simmons,
Ronald P. Spogli and William M. Wardlaw are the managing members of FS Capital Partners VI, LLC, and Messrs. Brutocao, Geiger, Freeman,
Halloran, Ralph, Roth, Simmons, Spogli and Wardlaw are the members of Freeman Spogli & Co., and as such may be deemed to be the
beneficial owners of the shares of our common stock owned by FSEP VI. Each of Messrs. Brutocao, Geiger, Freeman, Halloran, Ralph, Roth,
Simmons, Spogli and Wardlaw disclaims beneficial ownership in the shares except to the extent of his pecuniary interest in them. The business
address of FSEP VI and FS Capital Partners VI, LLC is c/o Freeman Spogli & Co., 11100 Santa Monica Boulevard, Suite 1900, Los Angeles, CA
90025.
(2) The indicated shares consist of (i) 500 shares held of record and (ii) 1,570 shares subject to outstanding options which are exercisable within
60 days of September 27, 2014.
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(3) The indicated shares consist of (i) 7,000 shares held of record by the Starrett Family Trust, dated April 11, 1999, and (ii) 4,336 shares subject
to outstanding options which are exercisable within 60 days of September 27, 2014.
(4) The indicated shares consist of 4,783 shares subject to outstanding options which are exercisable within 60 days of September 27, 2014.
(5) The indicated shares consist of (i) 1,805 shares held of record and (ii) 3,140 shares subject to outstanding options which are exercisable
within 60 days of September 27, 2014.
(6) The indicated shares consist of 3,785 shares subject to outstanding options which are exercisable within 60 days of September 27, 2014.

106

Table of Contents

Description of capital stock
We have provided below a summary description of our capital stock as it will be in effect upon the completion of this offering. This
description is not complete. You should read the full text of our amended and restated certificate of incorporation and amended
and restated bylaws, which are filed as exhibits to the registration statement of which this prospectus forms a part, as well as the
provisions of applicable Delaware law.
Upon consummation of this offering, our authorized capital stock will consist of
shares of common stock, par
value $
per share. Immediately after the closing of this offering, there will be
shares of our common stock
outstanding. Unless our board of directors determines otherwise, we will issue all shares of our capital stock in uncertificated form.

Common stock
Holders of shares of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of
stockholders. Our amended and restated certificate of incorporation does not provide for cumulative voting rights, which means
that the holders of a majority of our shares of common stock can elect all of the directors then standing for election.
Holders of shares of our common stock are entitled to receive pro rata dividends when and if declared by our board of directors
out of funds legally available therefor, subject to any statutory or contractual restrictions on the payment of dividends and to any
restrictions on the payment of dividends imposed by the terms of any series of preferred stock that we may designate in the future.
Upon our dissolution or liquidation or the sale of all or substantially all of our assets, after payment in full of all amounts required to
be paid to creditors and to the holders of preferred stock having liquidation preferences, if any, the holders of shares of our
common stock will be entitled to receive pro rata our remaining assets available for distribution.
Holders of shares of our common stock do not have preemptive, subscription, redemption or conversion rights. The rights,
preferences and privileges of the holders of shares of our common stock are subject to, and may be adversely affected by, the
rights of the holders of any shares of any series of preferred stock that we may designate in the future.

Preferred stock
Our amended and restated certificate of incorporation authorizes our board of directors to issue up to
shares of preferred
stock in one or more series (including convertible preferred stock). Unless required by law or by any stock exchange, the
authorized shares of preferred stock will be available for issuance without further action by our stockholders. Our board of
directors is able to determine, with respect to any series of preferred stock, the terms and rights of that series, including:
•

the designation of the series;

•

the number of shares of the series, which our board may, except where otherwise provided in the preferred stock
designation, increase or decrease, but not below the number of shares of that series then outstanding;

•

the voting rights, if any, of the holders of the series;
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•

whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;

•

the dates at which dividends, if any, will be payable;

•

the rights of priority and amounts payable, if any, on shares of the series in the event of any voluntary or involuntary
liquidation, dissolution or winding-up of the affairs of our company;

•

the redemption rights and price or prices, if any, for shares of the series;

•

the terms of any purchase, retirement or sinking fund, if any, provided for shares of the series;

•

the terms, if any, upon which the shares of the series will be convertible into or exchangeable for shares of any other class,
classes or series, or other securities, whether issued by our company or by any other entity;

•

restrictions, if any, upon issuance of indebtedness of our company so long as any shares of the series are outstanding; and

•

restrictions, if any, on the issuance of shares of the same series or of any other class or series.

The issuance of preferred stock may adversely affect the rights of holders of our common stock by, among other things:
•

restricting dividends on the common stock;

•

diluting the voting power of the common stock;

•

impairing the liquidation rights of the common stock; or

•

discouraging, delaying or preventing a change in control of our company without further action by the stockholders.

As a result of these or other factors, the issuance of preferred stock could have an adverse impact on the market price of our
common stock. We have no present plans to issue any shares of preferred stock.

Authorized but unissued capital stock
The DGCL does not require stockholder approval for any issuance of authorized shares. However, the listing requirements of the
NYSE, which would apply so long as the common stock remains listed on the NYSE, require stockholder approval of certain
issuances equal to or exceeding 20% of the then outstanding voting power or then outstanding number of shares of common
stock. These additional shares may be used for a variety of corporate purposes, including future public offerings, to raise
additional capital or to facilitate acquisitions.

Options
See "Executive and director compensation—2011 Equity Incentive Plan and 2007 Stock Incentive Plan" for a summary of the
relevant terms of our 2011 Equity Incentive Plan and 2007 Stock Incentive Plan.

Registration rights
In addition to rights of sale under Rule 144, several of our officers, directors and stockholders who will hold an aggregate
of
sha res of our common stock after this offering will have
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registration rights which enable them to include their shares in a registration statement we file to allow for the resale of their
shares to the public. In addition, Freeman Spogli & Co. will be able to exercise three demand registration rights, each of which
would require us to register for resale under the Securities Act its shares of common stock. If any registration rights are exercised,
we will generally be responsible for all registration and offering expenses other than underwriter fees, discounts and commissions.
For a description of the new registration rights agreement, see "Certain relationships and related party transactions—Registration
rights agreement".

Anti-takeover effects of our amended and restated certificate of incorporation and amended and
restated bylaws and provisions of Delaware law
Undesignated preferred stock
As discussed above, the ability to authorize undesignated preferred stock will make it possible for our board of directors to issue
preferred stock with super voting, special approval, dividend or other rights or preferences on a discriminatory basis that could
impede the success of any attempt to acquire us or otherwise effect a change in control of us. These and other provisions may
have the effect of deferring, delaying or discouraging hostile takeovers, or changes in control or management of our company.
Such provisions may also impede or discourage transactions that some, or a majority, or our stockholders might believe to be in
their best interests, or in which our stockholders might receive a premium for their shares of common stock over the market price
for such shares.
Requirements for advance notification of stockholder meetings, nominations and proposals; board vacancies
Our amended and restated bylaws will establish advance notice procedures with respect to stockholder proposals and the
nomination of candidates for election as directors. In order for any matter to be "properly brought" before a meeting, a stockholder
will have to comply with advance notice requirements and provide us with certain information. Additionally, vacancies and newly
created directorships may be filled only by a vote of a majority of the directors then in office, even though less than a quorum, and
not by the stockholders. These provisions may also defer, delay or discourage a potential acquirer from conducting a solicitation of
proxies to elect the acquirer's own slate of directors or otherwise attempting to obtain control of our company.
Amendments to our amended and restated certificate of incorporation and amended and restated bylaws
The DGCL provides that, unless a corporation's certificate of incorporation provides otherwise, the affirmative vote of holders of
shares constituting a majority of the votes of all shares entitled to vote may approve amendments to the certificate of
incorporation. Our amended and restated certificate of incorporation will not provide for any different approval requirement.
Our amended and restated certificate of incorporation will authorize our board of directors to adopt, amend, add to, modify or
repeal our amended and restated bylaws without stockholder approval.
Limitations on stockholder action by written consent
Our amended and restated bylaws will prohibit the taking of any action of our stockholders by written consent without a meeting,
unless that action is taken with regard to a matter that has been approved by our board of directors or requires the approval only
of certain classes or series of our stock. This may lengthen the amount of time required to take stockholder action.
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Exclusive venue
Our amended and restated certificate of incorporation will require, to the fullest extent permitted by law, that (1) any derivative
action or proceeding brought on our behalf, (2) any action asserting a claim of breach of a fiduciary duty owed by any of our
directors, officers, employees or agents to us or our stockholders, (3) any action asserting a claim against us arising pursuant to
any provision of the DGCL or our certificate of incorporation or bylaws and (4) any action asserting a claim against us governed by
the internal affairs doctrine will have to be brought in the Court of Chancery of the State of Delaware unless we consent in writing
to an alternative forum. Although we believe this provision benefits us by providing increased consistency in the application of
Delaware law in the types of lawsuits to which it applies, the provision may have the effect of discouraging lawsuits against our
directors and officers.
Stockholder meetings
Our amended and restated certificate of incorporation will provide that special meetings of the stockholders may be called only by
or at the direction of our board of directors. Our amended and restated bylaws will allow the presiding officer at a meeting of the
stockholders to adopt rules and regulations for the conduct of meetings which may have the effect of precluding the conduct of
certain business at a meeting if the rules and regulations are not followed. These provisions may have the effect of deferring,
delaying or discouraging hostile takeovers, or changes in control or management of our company.
No cumulative voting
The DGCL provides that stockholders are not entitled to the right to cumulate votes in the election of directors unless our
amended and restated certificate of incorporation provides otherwise. Our amended and restated certificate of incorporation does
not provide for cumulative voting. The absence of cumulative voting makes it more difficult for a minority stockholder to elect a
director to our board.
Delaware anti-takeover statute
We have not opted out of, and therefore are subject to, Section 203 of the DGCL. In general, Section 203 prohibits a publicly-held
Delaware corporation from engaging, under certain circumstances, in a business combination with an interested stockholder for a
period of three years following the date the person became an interested stockholder unless:
•

prior to the date of the transaction, the board of directors of the corporation approved either the business combination or
the transaction that resulted in the stockholder becoming an interested stockholder;

•

upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for
purposes of determining the number of shares outstanding (1) shares owned by persons who are directors and also officers
and (2) shares owned by employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

•

on or subsequent to the date of the transaction, the business combination is approved by the board and authorized at an
annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2 / 3 % of the
outstanding voting stock which is not owned by the interested stockholder.
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These provisions generally prohibit or delay the accomplishment of mergers, assets or stock sales or other takeover or change-incontrol attempts that are not approved by a company's board of directors. Generally, a business combination includes a merger,
an asset or stock sale, or other transaction resulting in a financial benefit to the interested stockholder. An interested stockholder
is a person who, together with affiliates and associates, owns or, within three years prior to the determination of interested
stockholder status, did own 15% or more of a corporation's outstanding voting stock. We expect that Section 203 would have an
anti-takeover effect with respect to transactions our board of directors does not approve in advance. In such event, we would also
anticipate that Section 203 could defer, delay or discourage offers or takeover attempts that might result in a premium over the
market price for the shares of common stock held by our stockholders.
The provisions of Section 203 may encourage companies interested in acquiring our company to negotiate in advance with our
board of directors because the supermajority stockholder approval requirement would be avoided if our board of directors
approves either the business combination or the transaction that results in the stockholder becoming an interested stockholder.
These provisions also may make it more difficult to accomplish transactions that stockholders may otherwise deem to be in their
best interests.

Corporate opportunity
Our amended and restated certificate of incorporation provides that neither Freeman Spogli & Co. nor its affiliates have any duty
to refrain from engaging directly or indirectly in a corporate opportunity in the same or similar lines of business in which we now
engage or propose to engage. In addition, in the event that Freeman Spogli & Co. acquires knowledge of a potential transaction or
other business or employee thereof, it shall not be liable to us nor to any of our stockholders (or any affiliates thereof) for breach of
any fiduciary or other duty by engaging in any such activity and we waive and renounce any claim based on such activity. This
provision applies even if the business opportunity is one that we might reasonably be deemed to have pursued or had the ability
or desire to pursue if granted the opportunity to do so.

Limitations of liability and indemnification
See "Executive and director compensation—Limitation on liability and indemnification matters".

Market listing
We have applied to have our common stock listed on the NYSE under the symbol "BOOT".

Transfer agent and registrar
Upon the completion of this offering, the transfer agent and registrar for our common stock will be
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Material United States federal income tax consequences to non-U.S. holders of our
common stock
The following is a summary of the material U.S. federal income tax consequences of the acquisition, ownership, and disposition of
our common stock to a non-U.S. holder that purchases shares of our common stock for cash in this offering. For purposes of this
summary, a "non-U.S. holder" means a beneficial owner of our common stock that is, for U.S. federal income tax purposes:
•

a nonresident alien individual;

•

a foreign corporation (or an entity treated as a foreign corporation for U.S. federal income tax purposes);

•

a foreign estate; or

•

a foreign trust.

In the case of a holder that is classified as a partnership for U.S. federal income tax purposes, the tax treatment of a partner in
that partnership generally will depend upon the status of the partner and the activities of the partner and the partnership. If you are
a partner in a partnership holding our common stock, then you should consult your own tax advisor.
This summary is based upon the provisions of the U.S. Internal Revenue Code of 1986, as amended, which we refer to as the
Code, the U.S. Treasury regulations promulgated thereunder, judicial decisions, and published rulings and administrative
procedures of the Internal Revenue Service, or the IRS, all as in effect as of the date hereof. These authorities are subject to
change and to differing interpretations, possibly with retroactive effect, which could result in U.S. federal income tax
consequences different from those summarized below. No ruling has been or will be sought from the IRS with respect to the
matters summarized below, and there can be no assurance that the IRS will not take a contrary position regarding the U.S. federal
income tax consequences of the acquisition, ownership, or disposition of our common stock, or that any such contrary position
would not be sustained by a court.
This summary is not a complete analysis of all of the potential U.S. federal income tax consequences relating to the acquisition,
ownership, and disposition of our common stock by non-U.S. holders, nor does it address any U.S. federal estate or gift tax
consequences, any tax consequences arising under any state, local, or foreign tax laws, any consequences under the 3.8%
Medicare contribution tax or any consequences under other U.S. federal tax laws. In addition, this discussion does not address tax
consequences resulting from a non-U.S. holder's particular circumstances or to non-U.S. holders that may be subject to special
tax rules, including, without limitation:
•

partnerships, other pass-through entities, or beneficial owners of interests in those entities;

•

foreign governments or entities they control;

•

"controlled foreign corporations" and their stockholders;

•

"passive foreign investment companies" and their stockholders;

•

corporations that accumulate earnings to avoid U.S. federal income tax;

•

U.S. expatriates or former long-term residents of the U.S.;
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•

banks, insurance companies or other financial institutions;

•

persons subject to the alternative minimum tax;

•

tax-exempt pension funds or other tax-exempt organizations;

•

tax-qualified retirement plans;

•

traders, brokers, or dealers in securities, commodities, or currencies;

•

persons that own or have owned, or are deemed to own or have owned, more than 5% of our common stock (except to the
extent specifically set forth below);

•

persons who hold our common stock as a position in a hedging transaction, "straddle", "conversion transaction" or other
risk reduction transaction;

•

persons who hold or receive our common stock pursuant to the exercise of any employee stock option or otherwise as
compensation;

•

persons who do not hold our common stock as a capital asset within the meaning of Section 1221 of the Code (generally,
for investment purposes); or

•

persons deemed to sell our common stock under the constructive sale provisions of the Code.

Prospective investors should consult their tax advisors regarding the particular U.S. federal income tax consequences to them of
acquiring, owning, and disposing of our common stock, as well as any tax consequences arising under any state, local, or foreign
tax laws and any other U.S. federal tax laws. Prospective investors should also consult their tax advisors regarding the potential
impact of any applicable income tax treaty.

Distributions on common stock
If we make a distribution of cash or property (other than certain stock distributions) with respect to our common stock, or effect
one of certain redemptions that are treated for tax purposes as distributions with respect to our common stock, any such
distributions or redemptions will constitute dividends for U.S. federal tax purposes to the extent paid from our current or
accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent such a distribution
exceeds both our current and our accumulated earnings and profits, such excess will be allocated ratably among the shares of
common stock with respect to which the distribution is made, will constitute a return of capital, and will first be applied against and
reduce the non-U.S. holder's adjusted tax basis in those shares of common stock, but not below zero. Distributions in excess of
our current and accumulated earnings and profits and in excess of a non-U.S. holder's tax basis in that non-U.S. holder's shares
of common stock then will be treated as gain from the sale of that common stock, subject to the tax treatment described below
under "Gain on disposition of common stock". A non-U.S. holder's adjusted tax basis in a share of common stock is generally the
purchase price of the share, reduced by the amount of any distributions constituting a return of capital with respect to that share.
Any dividend paid to a non-U.S. holder of our common stock generally will be subject to U.S. federal withholding tax at a rate of
30% of the gross amount of the dividend, or such lower rate as may be specified by an applicable income tax treaty. If a non-U.S.
holder is eligible for benefits under an income tax treaty and wishes to claim a reduced rate of withholding, the non-U.S. holder
generally will be required to provide us or our paying agent with a properly completed IRS Form W-8BEN, Form W-8BEN-E, or
other
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applicable form, certifying under penalties of perjury the non-U.S. holder's qualification for the reduced rate. This certification must
be provided to us or our paying agent prior to the payment of the dividend and may be required to be updated periodically. Special
certification requirements apply to non-U.S. holders that hold common stock through certain foreign intermediaries. Non-U.S.
holders that do not timely provide the required certifications, but that qualify for a reduced treaty rate, may obtain a refund of any
excess amounts withheld by timely filing an appropriate claim for refund with the IRS. If we are not able to determine whether or
not a distribution will exceed current and accumulated earnings and profits at the time the distribution is made, we may withhold
tax on the entire amount of any distribution at the same rate as we would withhold on a dividend. However, a non-U.S. holder may
obtain a refund of amounts that we withhold to the extent attributable to the portion of the distribution in excess of our current and
accumulated earnings and profits.
If a non-U.S. holder holds our common stock in connection with the conduct of a trade or business in the U.S., and dividends paid
on the common stock are effectively connected with the non-U.S. holder's U.S. trade or business (and, if required by an applicable
income tax treaty, are attributable to a permanent establishment or fixed base maintained by the non-U.S. holder in the U.S., as
defined under the applicable treaty), the non-U.S. holder will be exempt from U.S. federal withholding tax on the dividends. To
claim the exemption, the non-U.S. holder must furnish a properly executed IRS Form W-8ECI (or other applicable form) prior to
the payment of the dividends. Any dividends paid on our common stock that are effectively connected with a non-U.S. holder's
U.S. trade or business (and, if required by an applicable income tax treaty, are attributable to a permanent establishment or fixed
base maintained by the non-U.S. holder in the U.S., as defined under the applicable treaty) generally will be subject to U.S.
federal income tax on a net income basis at the regular graduated U.S. federal income tax rates generally applicable to U.S.
persons or at such lower rate as may be specified by an applicable income tax treaty. A non-U.S. holder that is treated as a
corporation for U.S. federal income tax purposes also may be subject to an additional branch profits tax equal to 30% (or such
lower rate as is specified by an applicable income tax treaty) of a portion of its earnings and profits for the taxable year that are
effectively connected with a U.S. trade or business, as adjusted for certain items.

Gain on disposition of common stock
Subject to the discussion below regarding backup withholding and foreign accounts, a non-U.S. holder generally will not be
subject to U.S. federal income tax on any gain realized upon the sale, exchange, or other taxable disposition of our common stock
unless:
•

the gain is effectively connected with the non-U.S. holder's conduct of a U.S. trade or business (and, if required by an
applicable income tax treaty, the gain is attributable to a permanent establishment or fixed base maintained by the non-U.S.
holder in the U.S.), in which case the non-U.S. holder will be required to pay tax on the net gain derived from the sale,
exchange, or other taxable disposition (net of certain deductions or credits) under regular graduated U.S. federal income
tax rates generally applicable to U.S. persons or at such lower rate as may be specified by an applicable income tax treaty,
and in the case of a non-U.S. holder that is treated as a corporation for U.S. federal income tax purposes, such non-U.S.
holder may be subject to a branch profits tax at a 30% rate or such lower rate as may be specified by an applicable income
tax treaty;

•

the non-U.S. holder is an individual who is present in the U.S. for a period or periods aggregating 183 days or more during
the taxable year in which the sale, exchange, or other taxable disposition occurs and certain other conditions are met, in
which case the non-U.S. holder will be subject to U.S. federal income tax at a flat 30% rate (or such lower rate as is
specified by an applicable income tax
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treaty) on the gain derived from the sale, exchange, or other taxable disposition, which gain may be offset by U.S. source
capital losses (even though the non-U.S. holder is not considered a resident of the U.S.) provided that the non-U.S. holder
has timely filed U.S. federal income tax returns reporting those losses; or
•

our common stock constitutes a "United States real property interest" by reason of (i) our having a status as a "United
States real property holding corporation", or USRPHC, for U.S. federal income tax purposes at any time within the shorter
of the five-year period preceding the disposition or the non-U.S. holder's holding period for our common stock, and, (ii) in
the case where shares of our common stock are regularly traded on an established securities market, the non-U.S. holder
having owned, directly or indirectly, more than 5% of our common stock at any time within the shorter of the five-year
period preceding the disposition or the non-U.S. holder's holding period for our common stock. In that case, the non-U.S.
holder will be required to pay tax on the net gain derived from the sale, exchange, or other taxable disposition (net of
certain deductions or credits) under regular graduated U.S. federal income tax rates generally applicable to U.S. persons or
at such lower rate as may be specified by an applicable income tax treaty, and the gross proceeds from the applicable
transaction may be subject to a 10% withholding tax, which the non-U.S. holder may claim as a credit against the non-U.S.
holder's U.S. federal income tax liability. There can be no assurance that our common stock will be treated as regularly
traded on an established securities market for this purpose. We believe that we are not currently and will not become a
USRPHC. However, because the determination of whether we are a USRPHC at any time depends on the fair market
value of our United States real property interests relative to the fair market value of our other business assets, there can be
no assurance that we will not become a USRPHC in the future. Generally, we would be a USRPHC if the fair market value
of our United States real property interests were to equal or exceed 50% of the sum of the fair market values of our
worldwide real property interests and other assets used or held for use in a trade or business, all as determined for U.S.
federal income tax purposes.

Information reporting and backup withholding
Generally, we must report annually to the IRS and to each non-U.S. holder the amount of dividends and other distributions paid to
the non-U.S. holder and the amount of tax, if any, withheld with respect to those distributions. Pursuant to applicable income tax
treaties or other agreements, the IRS may make these reports available to tax authorities in the non-U.S. holder's country of
residence.
In addition, a non-U.S. holder may be subject to information reporting requirements and backup withholding with respect to
dividends paid on, and the proceeds of disposition of, shares of our common stock, unless, generally, the non-U.S. holder certifies
under penalties of perjury (on IRS Form W-8BEN, Form W-8BEN-E or other applicable form) that the non-U.S. holder is not a U.S.
person or otherwise establishes an exemption. The backup withholding rate is 28%. Additional rules relating to information
reporting requirements and backup withholding with respect to payments of the proceeds from the disposition of shares of our
common stock are as follows:
•

If the proceeds are paid to or through the U.S. office of a broker, the proceeds generally will be subject to backup
withholding and information reporting, unless the non-U.S. holder certifies under penalties of perjury (on IRS Form W8BEN, Form W-8BEN-E or other applicable form) that the non-U.S. holder is not a U.S. person or otherwise establishes an
exemption.
115

Table of Contents
•

If the proceeds are paid to or through a non-U.S. office of a broker that is not a U.S. person and is not a foreign person with
certain specified U.S. connections, which we refer to below as a "U.S.-related person", information reporting and backup
withholding generally will not apply.

•

If the proceeds are paid to or through a non-U.S. office of a broker that is a U.S. person or a U.S.-related person, the
proceeds generally will be subject to information reporting (but not to backup withholding), unless the non-U.S. holder
certifies under penalties of perjury (on IRS Form W-8BEN, Form W-8BEN-E or other applicable form) that the non-U.S.
holder is not a U.S. person.

Backup withholding is not a tax. Any amounts withheld from a non-U.S. holder under the backup withholding rules may be allowed
as a refund or a credit against the non-U.S. holder's U.S. federal income tax liability, provided that the non-U.S. holder timely
furnishes the required information to the IRS.

FATCA
Legislation generally referred to as "FATCA" imposes a 30% U.S. withholding tax on dividends on our common stock and the
gross proceeds from a disposition of our common stock paid to:
(i) a "foreign financial institution" (as specifically defined for purposes of FATCA) unless the institution enters into an agreement
with the U.S. Treasury to collect and disclose information regarding the institution's U.S. account holders (including certain
account holders that are foreign entities with U.S. owners) and to withhold on certain payments, or unless it otherwise qualifies for
an exemption, and
(ii) a "non-financial foreign entity" (also as specifically defined for purposes of FATCA) unless the entity provides the payor with
a certification that it does not have any substantial direct or indirect U.S. owners or provides information identifying the substantial
U.S. owners of the entity (which generally include any U.S. person who directly or indirectly owns more than 10% of the entity), or
unless the entity agrees to report that information to the IRS or otherwise qualifies for an exemption.
FATCA withholding would apply to dividends paid after June 30, 2014 (or, in certain circumstances, after later dates) and to gross
proceeds from sales or other dispositions of our common stock after December 31, 2016. Where applicable, intergovernmental
agreements between the U.S. and other countries with respect to the implementation of FATCA and non-U.S. laws, regulations
and other authorities enacted or issued with respect to those intergovernmental agreements may modify the requirements under
FATCA described above. You are encouraged to consult with your own tax advisor regarding the possible implications of this
legislation on your investment in our common stock.
The summary of material U.S. federal income tax consequences above is included for general information purposes only.
Potential purchasers of our common stock are urged to consult their own tax advisors to determine the U.S. federal, state, local
and non-U.S. tax considerations of purchasing, owning and disposing of our common stock.
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Shares eligible for future sale
Immediately prior to this offering, there was no public market for our common stock. Although we expect the shares of our
common stock to be approved for listing on the NYSE, we cannot assure you that a significant public market for our common
stock will develop or be sustained. Future sales of substantial amounts of our common stock in the public market could adversely
affect prevailing market prices. Furthermore, since only a limited number of shares will be available for sale shortly after this
offering because of the contractual and legal restrictions on resale described below, sales of substantial amounts of common
stock in the public market after the restrictions lapse, or the perception that such sales could occur, could adversely affect the
prevailing market price for our common stock as well as our ability to raise equity capital in the future.
We may issue shares of our common stock from time to time as consideration for future acquisitions, investments or other
corporate purposes. In the event any such acquisition, investment or other transaction is significant, the number of shares of
common stock that we issue may in turn be significant. In addition, we may also grant registration rights covering those shares of
common stock issued in connection with any such acquisitions or investments.
Sale of restricted securities
Upon the completion of this offering,
share s of common stock will be outstanding. In addition, options to
acquire
shares of our common stock were outstanding as of the date of this prospectus. All of the
shares sold in this offering will be freely tradable unless held by an "affiliate" of ours, as that term is defined in Rule 144
promulgated under the Securities Act, which shares will be subject to the volume limitations and other restrictions of Rule 144
described below. The remaining shares of common stock that will be outstanding after this offering will be "restricted securities",
as defined in Rule 144. Restricted securities may be resold only after registration under the Securities Act or pursuant to an
exemption from such registration, including, among others, the exemptions provided by Rules 144 and 701 under the Securities
Act, which rules are summarized below. These remaining shares of common stock upon completion of this offering will be
available for sale in the public market, taking into account the provisions of Rules 144 and 701 under the Securities Act, as
follows:
•

restricted shares will be eligible for immediate sale upon consummation of this offering; and

•

restricted shares will be eligible for sale upon the expiration of lock-up agreements 180 days after the date of this offering.

Rule 144
In general, under Rule 144 a person (or persons whose shares are aggregated) who may be deemed our affiliate is entitled to sell
within any three-month period a number of restricted securities that does not exceed the greater of
•

1% of the then outstanding shares of common stock; and

•

the average weekly trading volume during the four calendar weeks preceding each such sale,

provided that at least six months has elapsed since such shares of common stock were acquired from us or any affiliate of ours
and certain manner of sale, notice requirements and requirements as to availability of current public information about us are
satisfied. Any person who is deemed to be our affiliate must also
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comply with such provisions of Rule 144 (other than the six-month holding period requirement) in order to sell shares of common
stock which are not restricted securities (such as shares of common stock acquired by affiliates through purchases in the open
market following this offering). A person who is not our affiliate, and who has not been our affiliate at any time during the 90 days
preceding any sale, is entitled to sell shares of common stock (i) subject only to the requirements as to availability of current public
information about us, provided that a period of at least six months has elapsed since the shares of common stock were acquired
from us or any affiliate of ours, and (ii) without regard to any requirement of Rule 144, provided that at least one year has elapsed
since the shares of common stock were acquired from us or any affiliate of ours.

Rule 701
In general, under Rule 701, any of our employees, directors, officers, consultants or advisors who purchased shares from us in
connection with a compensatory stock or option plan or other written agreement before the effective date of this offering, or who
purchased shares from us after that date upon the exercise of options granted before that date, are eligible to resell such shares
in reliance upon Rule 144 beginning 90 days after we become a reporting company under the Exchange Act. If such person is not
an affiliate, the sale may be made under Rule 144 without compliance with its minimum holding period or current public
information requirements, but subject to the other Rule 144 restrictions. If such person is an affiliate, the sale may be made under
Rule 144 without compliance with its minimum holding period requirements, but subject to the other Rule 144 restrictions.

Lock-up agreements
We, each of our directors and officers and certain of our existing stockholders have agreed to certain restrictions on our ability to
sell additional shares of our common stock for a period of 180 days after the date of this prospectus. Specifically, we, each of our
directors and officers and certain of our existing stockholders have agreed not to offer, pledge, sell, contract to sell, sell any option
or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise
transfer or dispose of, directly or indirectly, any shares of our common stock, without the prior written consent of J.P. Morgan
Securities, LLC, Piper Jaffray & Co. and Jefferies LLC. The lock-up agreements provide exceptions for (a) sales to the
underwriters in connection with this offering, (b) our sales in connection with existing incentive plans and (c) other customary
exceptions. Upon the expiration of the lock-up period, substantially all of the shares subject to such lock-up restrictions will
become eligible for sale, subject to the limitations discussed above.

Stock options and restricted stock
As soon as practicable after the completion of this offering, we intend to file one or more Form S-8 registration statements under
the Securities Act to register shares of our common stock issued or reserved for issuance under our 2007 Stock Incentive Plan,
2011 Equity Incentive Plan or 2014 Equity Incentive Plan. These Form S-8 registration statements will become effective
immediately upon filing, and shares covered by these Form S-8 registration statements will thereupon be eligible for sale in the
public markets, subject to vesting restrictions, the lock-up agreements described above and Rule 144 limitations applicable to
affiliates. For a more complete discussion of our stock plans, see "Executive and director compensation".
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Registration rights
Pursuant to the terms of a registration rights agreement to be entered into in connection with this offering, we will be required to
use our reasonable best efforts to register under the Securities Act, under certain circumstances and subject to certain
restrictions, resales of up to
sha res of our common stock. Any such securities registered for resale
under any registration statement will be available for sale in the open market unless restrictions apply. See "Certain relationships
and related party transactions—Registration rights agreement".
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Underwriting
We are offering the shares of common stock described in this prospectus through a number of underwriters. J.P. Morgan
Securities LLC, Piper Jaffray & Co. and Jefferies LLC are acting as joint book-running managers of the offering and as
representatives of the underwriters. We have entered into an underwriting agreement with the underwriters dated the date of this
prospectus. Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to the underwriters, and
each underwriter has severally agreed to purchase, at the public offering price less the underwriting discounts and commissions
set forth on the cover page of this prospectus, the number of shares of common stock listed next to its name in the following table:
Name
J.P. Morgan Securities LLC
Piper Jaffray & Co.
Jefferies LLC
Wells Fargo Securities, LLC
Robert W. Baird & Co. Incorporated
Total

Number of shares

The underwriters are committed to purchase all the common shares offered by us if they purchase any shares. The underwriting
agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may also be
increased or the offering may be terminated.
The underwriters propose to offer the common shares directly to the public at the initial public offering price set forth on the cover
page of this prospectus and to certain dealers at that price less a concession not in excess of $
per share. Any such
dealers may resell shares to certain other brokers or dealers at a discount of up to $
per share from the initial public
offering price. After the initial public offering of the shares, the offering price and other selling terms may be changed by the
underwriters. Sales of shares made outside of the U.S. may be made by affiliates of the underwriters. The offering of the shares
by the underwriters is subject to receipt and acceptance and subject to the underwriters' right to reject any order in whole or in
part.
The underwriters have an option to buy up to
add itional shares of common stock from us to cover sales
of such shares by the underwriters which exceed the number of shares specified in the table above. The underwriters have
30 days from the date of this prospectus to exercise this option to purchase additional shares of common stock. If any shares are
purchased with this option to purchase additional shares of common stock, the underwriters will purchase such shares in
approximately the same proportion as shown in the table above. If any additional shares of common stock are purchased, the
underwriters will offer the additional shares on the same terms as those on which the shares are being offered.
The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the underwriters to
us per share of common stock. The underwriting fee is $
per share. The following table shows the per share and total
underwriting discounts and commissions to be paid to the
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underwriters by us assuming both no exercise and full exercise of the underwriters' option to purchase additional shares.
Paid by us
With full
exercise of
option to
purchase
additional
shares

Without
exercise of
option to
purchase
additional
shares
Per share
Total

$
$

$
$

We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees, legal and accounting
expenses and transfer agent and registrar expenses, but excluding the underwriting discounts and commissions, will be
approximately $
.
A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or selling
group members, if any, participating in the offering. The underwriters may agree to allocate a number of shares to underwriters
and selling group members for sale to their online brokerage account holders. Internet distributions will be allocated by the
representatives of the underwriters and selling group members that may make Internet distributions on the same basis as other
allocations.
We have agreed that we will not (a) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option
or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, or file
with the SEC a registration statement under the Securities Act relating to, any shares of our common stock or any securities
convertible into or exercisable or exchangeable for our common stock, or publicly disclose the intention to make any offer, sale,
pledge, disposition or filing, or (b) enter into any swap or other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of our common stock or any such other securities (regardless of whether any of these transactions
are to be settled by the delivery of shares of common stock or such other securities, in cash or otherwise), in each case without
the prior written consent of J.P. Morgan Securities LLC, Piper Jaffray & Co. and Jefferies LLC for a period of 180 days after the
date of this prospectus, other than the shares of our common stock to be sold hereunder and any shares of our common stock
issued upon the exercise of options granted under our existing management incentive plans.
Our directors and executive officers and existing stockholders have entered into lock-up agreements with the underwriters prior to
the commencement of this offering pursuant to which each of these persons or entities, with limited exceptions, for a period of
180 days after the date of this prospectus, may not, without the prior written consent of J.P. Morgan Securities LLC, Piper
Jaffray & Co. and Jefferies LLC, (1) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option
or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any
shares of our common stock or any securities convertible into or exercisable or exchangeable for our common stock (including
without limitation, common stock or such other securities which may be deemed to be beneficially owned by such directors,
officers and existing stockholders in accordance with the rules and regulations of the SEC and securities which may be issued
upon exercise of a stock option or warrant), or publicly disclose the intention to make any offer, sale, pledge or disposition,
(2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic
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consequences of ownership of our common stock or such other securities, whether any such transaction described in clause (1)
or (2) above is to be settled by delivery of common stock or such other securities, in cash or otherwise, or (3) make any demand
for or exercise any right with respect to the registration of any shares of our common stock or any security convertible into or
exercisable or exchangeable for our common stock.
We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities Act.
We have applied to have our common stock listed on the NYSE under the symbol "BOOT".
In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for,
purchasing and selling shares of common stock in the open market for the purpose of preventing or retarding a decline in the
market price of the common stock while this offering is in progress. These stabilizing transactions may include making short sales
of the common stock, which involves the sale by the underwriters of a greater number of shares of common stock than they are
required to purchase in this offering, and purchasing shares of common stock on the open market to cover positions created by
short sales. Short sales may be "covered" shorts, which are short positions in an amount not greater than the underwriters' option
to purchase additional shares of our common stock referred to above, or may be "naked" shorts, which are short positions in
excess of that amount. The underwriters may close out any covered short position either by exercising their option to purchase
additional shares of our common stock, in whole or in part, or by purchasing shares in the open market. In making this
determination, the underwriters will consider, among other things, the price of shares available for purchase in the open market
compared to the price at which the underwriters may purchase shares through their option to purchase additional shares of our
common stock. A naked short position is more likely to be created if the underwriters are concerned that there may be downward
pressure on the price of the common stock in the open market that could adversely affect investors who purchase in this offering.
To the extent that the underwriters create a naked short position, they will purchase shares in the open market to cover the
position.
The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other activities
that stabilize, maintain or otherwise affect the price of the common stock, including the imposition of penalty bids. This means that
if the representatives of the underwriters purchase common stock in the open market in stabilizing transactions or to cover short
sales, the representatives of the underwriters can require the underwriters that sold those shares as part of this offering to repay
the underwriting discount received by them.
These activities may have the effect of raising or maintaining the market price of the common stock or preventing or retarding a
decline in the market price of the common stock, and, as a result, the price of the common stock may be higher than the price that
otherwise might exist in the open market. If the underwriters commence these activities, they may discontinue them at any time.
The underwriters may carry out these transactions on the NYSE, in the over-the-counter market or otherwise.
Prior to this offering, there has been no public market for our common stock. The initial public offering price will be determined by
negotiations between us and the representatives of the underwriters. In
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determining the initial public offering price, we and the representatives of the underwriters expect to consider a number of factors
including:
•

the information set forth in this prospectus and otherwise available to the representatives of the underwriters;

•

our prospects and the history and prospects for the industry in which we compete;

•

an assessment of our management;

•

our prospects for future earnings;

•

the general condition of the securities markets at the time of this offering;

•

the recent market prices of, and demand for, publicly traded common stock of generally comparable companies; and

•

other factors deemed relevant by the underwriters and us.

Neither we nor the underwriters can assure investors that an active trading market will develop for our common shares, or that the
shares will trade in the public market at or above the initial public offering price.

Selling restrictions
General
Other than in the U.S., no action has been taken by us or the underwriters that would permit a public offering of the securities
offered by this prospectus in any jurisdiction where action for that purpose is required. The securities offered by this prospectus
may not be offered or sold, directly or indirectly, nor may this prospectus or any other offering material or advertisements in
connection with the offer and sale of any such securities be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons into whose
possession this prospectus comes are advised to inform themselves about and to observe any restrictions relating to the offering
and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any
securities offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.
United Kingdom
This document is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or (ii) to
investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000, or the FSMA, (Financial
Promotion) Order 2005, or the Order, or (iii) high net worth entities, and other persons to whom it may lawfully be communicated,
falling within Article 49(2)(a) to (d) of the Order, all such persons together being referred to as "relevant persons". The securities
are only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such securities will be
engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely on this document or any of
its contents.
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Each underwriter has represented and agreed that:
(1) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) received by it in
connection with the issue or sale of our common shares in circumstances in which Section 21(1) of the FSMA does not apply to
us; and
(2) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to
our common shares in, from or otherwise involving the United Kingdom.
European Economic Area
In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, each of which
we refer to as a Relevant Member State, an offer to the public of any shares which are the subject of the offering contemplated by
this prospectus, which for purposes of this section we refer to as the Shares, may not be made in that Relevant Member State,
except that an offer to the public in that Relevant Member State of any Shares may be made at any time under the following
exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State:
(1)

to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(2) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending
Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under
the Prospectus Directive, subject to obtaining the prior consent of the representatives of the underwriters for any such offer; or
(3)

in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Shares shall result in a requirement for the publication by us or any underwriter of a prospectus
pursuant to Article 3 of the Prospectus Directive.
For the purposes of this provision, the expression an "offer to the public" in relation to any Shares in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and any Shares to be
offered so as to enable an investor to decide to purchase any Shares, as the same may be varied in that Member State by any
measure implementing the Prospectus Directive in that Member State, the expression "Prospectus Directive" means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant
Member State), and includes any relevant implementing measure in the Relevant Member State, and the expression "2010 PD
Amending Directive" means Directive 2010/73/EU.
Hong Kong
The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer
to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to "professional investors"
within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or
(iii) in other circumstances which do not result in the document being a "prospectus" within the meaning of the Companies
Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation or document relating to the shares may be issued or
may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is
directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so
under the laws of Hong Kong) other than with respect to
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shares which are or are intended to be disposed of only to persons outside Hong Kong or only to "professional investors" within
the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.
Singapore
This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares
may not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription
or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of
the Securities and Futures Act, Chapter 289 of Singapore, or the SFA, (ii) to a relevant person, or any person pursuant to
Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.
Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an
accredited investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose
sole purpose is to hold investments and each beneficiary is an accredited investor, shares, debentures and units of shares and
debentures of that corporation or the beneficiaries' rights and interest in that trust shall not be transferable for six months after that
corporation or that trust has acquired the shares under Section 275 except: (1) to an institutional investor under Section 274 of the
SFA or to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.
Japan
The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan, or the
Financial Instruments and Exchange Law, and each underwriter has agreed that it will not offer or sell any securities, directly or
indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in
Japan, including any corporation or other entity organized under the laws of Japan), or to others for re-offering or resale, directly
or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the registration requirements of, and
otherwise in compliance with, the Financial Instruments and Exchange Law and any other applicable laws, regulations and
ministerial guidelines of Japan.
Switzerland
The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or SIX, or on any other
stock exchange or regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure
standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for
listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading
facility in Switzerland. Neither this document nor any other offering or marketing material relating to the shares or the offering may
be publicly distributed or otherwise made publicly available in Switzerland.
Neither this document nor any other offering or marketing material relating to the offering, us, the shares have been or will be filed
with or approved by any Swiss regulatory authority. In particular, this document
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will not be filed with, and the offer of shares will not be supervised by, the Swiss Financial Market Supervisory Authority, or
FINMA, and the offer of shares has not been and will not be authorized under the Swiss Federal Act on Collective Investment
Schemes, or CISA. The investor protection afforded to acquirers of interests in collective investment schemes under the CISA
does not extend to acquirers of shares.
Dubai International Financial Centre
This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services
Authority, or DFSA. This prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules
of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or
verifying any documents in connection with Exempt Offers. The DFSA has not approved this prospectus nor taken steps to verify
the information set forth herein and has no responsibility for the prospectus. The shares to which this prospectus relates may be
illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due
diligence on the shares. If you do not understand the contents of this prospectus, you should consult an authorized financial
advisor.
Australia
No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the
Australian Securities and Investments Commission, in relation to the offering. This prospectus does not constitute a prospectus,
product disclosure statement or other disclosure document under the Corporations Act 2001, or the Corporations Act, and does
not purport to include the information required for a prospectus, product disclosure statement or other disclosure document under
the Corporations Act.
Any offer in Australia of the shares may only be made to persons, which we refer to as Exempt Investors, who are "sophisticated
investors" (within the meaning of section 708(8) of the Corporations Act), "professional investors" (within the meaning of
section 708(11) of the Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708 of the
Corporations Act so that it is lawful to offer the shares without disclosure to investors under Chapter 6D of the Corporations Act.
The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after
the date of allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the
Corporations Act would not be required pursuant to an exemption under section 708 of the Corporations Act or otherwise or where
the offer is pursuant to a disclosure document which complies with Chapter 6D of the Corporations Act. Any person acquiring
shares must observe such Australian on-sale restrictions.
This prospectus contains general information only and does not take account of the investment objectives, financial situation or
particular needs of any particular person. It does not contain any securities recommendations or financial product advice. Before
making an investment decision, investors need to consider whether the information in this prospectus is appropriate to their
needs, objectives and circumstances, and, if necessary, seek expert advice on those matters.

Other relationships
The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may
include securities trading, commercial and investment banking, financial advisory,
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investment management, investment research, principal investment, hedging, financing and brokerage activities.
Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide from time to time
in the future certain commercial banking, financial advisory, investment banking and other services for us and such affiliates in the
ordinary course of their business, for which they have received and may continue to receive customary fees and commissions. In
addition, from time to time, certain of the underwriters and their affiliates may effect transactions for their own account or the
account of customers, and hold on behalf of themselves or their customers, long or short positions in our debt or equity securities
or loans, and may do so in the future. In the ordinary course of their various business activities, the underwriters and their
respective affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or related
derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their
customers, and such investment and securities activities may involve securities and/or instruments of the issuer. The underwriters
and their respective affiliates may also make investment recommendations and/or publish or express independent research views
in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short
positions in such securities and instruments.
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Legal matters
The validity of the shares of common stock offered hereby will be passed upon for us by Bingham McCutchen LLP, Costa Mesa,
California. Certain legal matters in connection with this offering will be passed upon for the underwriters by Cravath, Swaine &
Moore LLP. Certain partners of Bingham McCutchen LLP are limited partners in a partnership that is a limited partner of the
Freeman Spogli & Co. investment fund that owns equity interests of us.

Experts
The consolidated financial statements of Boot Barn Holdings, Inc. and subsidiaries as of March 29, 2014 and March 30, 2013, and
for each of the two years in the period ended March 29, 2014, for the period from December 12, 2011 to March 31, 2012 and of
Boot Barn Holding Corporation for the period from April 3, 2011 to December 11, 2011, included in this prospectus have been
audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report appearing herein.
Such consolidated financial statements have been so included in reliance upon the report of such firm given upon their authority
as experts in accounting and auditing.

Where you can find more information
We have filed with the SEC a registration statement on Form S-1 (including exhibits, schedules and amendments) under the
Securities Act with respect to the shares of common stock offered by this prospectus. This prospectus does not contain all the
information set forth in the registration statement. For further information about us and the shares of common stock to be sold in
this offering, you should refer to the registration statement. Statements contained in this prospectus relating to the contents of any
contract, agreement or other document are not necessarily complete, and, in each instance, we encourage you to read in its
entirety the copy of the contract, agreement or other document filed as an exhibit to the registration statement. Whenever this
prospectus refers to any contract, agreement or other document, you should refer to the exhibits that are a part of the registration
statement for a copy of the contract, agreement or document.
You may read and copy all or any portion of the registration statement or any other information we file at the SEC's public
reference room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You can request copies of these documents, upon
payment of a duplicating fee, by writing to the SEC. Please call the SEC at 1-800-SEC-0330 for further information about the
operation of the public reference rooms. Our SEC filings, including the registration statement, are also available to you on the
SEC's website (http://www.sec.gov).
Upon completion of this offering, we will become subject to the information and periodic reporting requirements of the Exchange
Act. Under the Exchange Act, we will file annual, quarterly and current reports, as well as proxy statements and other information
with the SEC. These periodic reports, proxy statements and other information will be available for inspection and copying at the
SEC's public reference room and the website of the SEC referred to above. We also maintain a website at www.bootbarn.com.
After the completion of this offering, you may access our periodic reports, proxy statements and other information free of charge at
our website as soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC. The
information contained on, or accessible through, our website is not part of this prospectus, and you should not consider it part of
this prospectus. We have included our website address only as an inactive textual reference and do not intend it to be an active
link to our website.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of Boot Barn Holdings, Inc.
Irvine, California
We have audited the accompanying consolidated balance sheets of Boot Barn Holdings, Inc. (formerly WW Top Investment
Corporation) and subsidiaries (the "Company") as of March 29, 2014 and March 30, 2013, and the related consolidated
statements of operations, stockholders' equity, and cash flows for the years then ended and for the period from December 12,
2011 to March 31, 2012 and of Boot Barn Holding Corporation (the "Predecessor") for the period from April 3, 2011 to
December 11, 2011. These financial statements are the responsibility of the Company's management. Our responsibility is to
express an opinion on these financial statements based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (U.S.). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal
control over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.
In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of Boot Barn
Holdings, Inc. and subsidiaries as of March 29, 2014 and March 30, 2013, and the results of their operations and their cash flows
for the years then ended and for the period from December 12, 2011 to March 31, 2012 and of the Predecessor for the period
from April 3, 2011 to December 11, 2011, in conformity with accounting principles generally accepted in the U.S.
/s/ Deloitte & Touche LLP
Costa Mesa, California
June 13, 2014
F-2
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Boot Barn Holdings, Inc. and Subsidiaries
Consolidated balance sheets
(in thousands except share and per share data)

Assets
Current assets:
Cash and cash equivalents
Accounts receivable
Inventories
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Goodwill
Intangible assets, net
Other assets
Total assets

March 29,

March 30,

2014

2013

$

1,118 $
1,190
2,191
1,078
102,702
67,995
8,685
5,311
114,696
75,574
21,450
10,736
93,097
78,033
59,723
58,017
2,897
1,922
$ 291,863 $ 224,282

Liabilities and stockholders' equity
Current liabilities:
Line of credit
Accounts payable
Accrued expenses and other current liabilities
Current portion of notes payable
Total current liabilities
Deferred taxes
Long-term portion of notes payable
Related party notes payable
Other liabilities
Total liabilities

$

28,624 $ 18,910
36,029
22,488
20,763
14,722
1,000
2,000
86,416
58,120
19,960
19,538
98,500
17,000
—
50,500
2,412
1,500
207,288
146,658

Commitments and contingencies (see Note 10)
Stockholders' equity:
Common stock, $0.001 par value; March 29, 2014 and
March 30, 2013—1,500,000 shares authorized, 757,174 shares
issued and outstanding
Additional paid-in capital
Retained earnings (accumulated deficit)
Total Boot Barn Holdings, Inc. stockholders' equity
Non-controlling interest
Total stockholders' equity
Total liabilities and stockholders' equity
The accompanying notes are an integral part of these consolidated financial statements.
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1
78,835
77,544
1,652
(3,725)
80,488
73,820
4,087
3,804
84,575
77,624
$ 291,863 $ 224,282

Table of Contents

Boot Barn Holdings, Inc. and Subsidiaries
Consolidated statements of operations
(in thousands, except per share data)

March 29,

Net sales
Cost of goods sold
Amortization of inventory fair
value adjustment
Total cost of goods sold
Gross profit
Operating expenses:
Selling, general and
administrative expenses
Acquisition-related expenses
Total operating expenses
Income (loss) from
operations
Interest expense, net
Other income, net
Income (loss) before income
taxes
Income tax expense
(benefit)
Net income (loss)
Net income (loss) attributed
to non-controlling interest
Net income (loss) attributed
to Boot Barn
Holdings, Inc.
Net income (loss) per share:
Basic shares
Diluted shares
Weighted average shares
outstanding:
Basic shares
Diluted shares

March 30,

2014
2013
$ 345,868 $ 233,203
231,796
151,357

Fiscal year ended
(Successor)
December 12,
(Predecessor)
2011 April 3, 2011 to
to March 31,
December 11,
2012
2011
$
58,267 $
110,429
37,313
72,129

867
232,663
113,205

9,199
160,556
72,647

9,369
46,682
11,585

—
72,129
38,300

91,998
671
92,669

62,609
1,138
63,747

12,769
3,027
15,796

28,145
7,336
35,481

20,536
11,594
39

8,900
7,415
21

(4,211)
1,442
5

2,819
3,684
70

8,981

1,506

(5,648)

(795)

3,321
5,660

826
680

(1,047)
(4,601)

(135)
(660)

283

34

(230)

—

$

5,377 $

646

$

(4,371) $

(660)

$
$

7.10 $
7.01 $

0.86
0.86

$
$

(5.87) $
(5.87) $

(3.82)
(3.82)

757
767

750
750

The accompanying notes are an integral part of these consolidated financial statements.
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Boot Barn Holdings, Inc. and Subsidiaries
Consolidated statements of stockholders' equity
(in thousands, except shares)
Preferred stock Preferred stock
Common stock

Series A

Series B Additional

Amount Shares Amount Shares Amount

paid-in
capital

Shares
Predecessor
balance at
April 3, 2011 172,858 $
Net loss
Predecessor
balance at
December 11,
2011
172,858 $
Successor
balance at
December 11,
2011
—
$
Issuance of
stock
745,305
Stock-based
compensation
expense
Net loss
Balance at
March 31,
2012
745,305
Issuance of
stock
11,869
Stock-based
compensation
expense
Net income
Balance at
March 30,
2013
757,174
Stock-based
compensation
expense
Net income
Balance at
March 29,
2014
757,174 $

Retained
earnings
Non(accumulated controlling
deficit)

interest

Total

— 31,765 $ 31,765

1,036 $ 1,036 $

17 $

39 $
(660)

—

$32,857
(660)

— 31,765 $ 31,765

1,036 $ 1,036 $

17 $

(621) $

—

$32,197

$

—

$

—

—

$

—

—

$

—

$

1

—

$

—

74,659

4,000 78,660

99
(4,371)

1

—

—

—

—

74,758

—

(4,371)

99
(230) (4,601)

3,770 74,158

1,999

1,999

787
—

1

—

—

—

—

77,544

646

(3,725)

34

5,377

—

$

—

—

$

—

$

The accompanying notes are an integral part of these consolidated financial statements.
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78,835 $

1,652 $

787
680

3,804 77,624

1,291

1

—

283

1,291
5,660

4,087 $84,575

Table of Contents

Boot Barn Holdings, Inc. and Subsidiaries
Consolidated statements of cash flows
(in thousands)
Fiscal year ended
March 29,
March 30,
2014
2013
Cash flows from operating
activities
Net income (loss)
Adjustments to reconcile net income
(loss) to net cash provided by
operating activities:
Depreciation
Stock-based compensation
Amortization of intangible assets
Amortization of deferred loan fees
Loss on disposal of property and
equipment
Accretion of above market leases
Deferred taxes
Amortization of inventory fair value
adjustment
Changes in operating assets and
liabilities:
Accounts receivable
Due from related party
Inventories
Prepaid expenses and other
current assets
Other assets
Accounts payable
Accrued expenses and other
current liabilities
Other liabilities
Net cash provided by (used in)
operating activities
Cash flows from investing
activities
Purchases of property and equipment
Proceeds from sales of property and
equipment
Purchase of trademark rights
Acquisition of business, net of cash
acquired
Net cash used in investing
activities
Cash flows from financing
activities
Proceeds from issuance of stock
Line of credit—net
Proceeds from loan borrowings
Repayments on debt and capital
lease obligations
Proceeds from borrowings—related
parties
Debt issuance fees
Payment of assumed contingent
consideration and debt from
acquisitions
Net cash provided by (used in)
financing activities
Net increase (decrease) in cash and
cash equivalents
Cash and cash equivalents,
beginning of year
Cash and cash equivalents, end of
year
Supplemental disclosures of cash
flow information:
Cash paid for income taxes
Cash paid for interest
Supplemental disclosure of non-

$

5,660

$

4,628
1,291
3,501
2,507

(Predecessor)
April 3, 2011 to
December 11, 2011

(4,601) $

656
99
439
81

322
(231)
(633)

867

$

$

2,662
787
2,926
435

1,980
(230)
(1,874)

$

680

(Successor)
December 12, 2011
to March 31, 2012

1,163
—
55
286

17
(63)
(2,374)

4
(93)
(189)

9,199

9,369

(710)
—
(14,100)

(209)
—
(4,821)

629
—
3,466

(871)
104
3,190

(2,490)
199
4,916

(615)
278
915

587
26
4,608

5,944
893

2,494
(4,312)

(12,385)
52

10,446
165

12,780

$

11,924

—
(892)
52
(9,436)

$

(4,037) $

(11,400) $

(3,848) $

(698) $

24
(200)

61
—

—
—

(41,912)

(85,574)

$

(27,272) $

(45,699) $

(86,272) $

$

—
9,714
100,000

$

1,999
4,324
10,583

$

76,019
4,567
12,000

(70,126)

(1,461)

(294)

—
(3,350)

25,500
(1,167)

—
(1,391)

(21,818)

(5,405)

14,420

$

(72)

34,373
598

1,190

90,901

(2,055)

—

$

(2,051)

—
101
—
(2,204)
—
—

—
$

6,122

4
—

(15,696)

$

(660)

—
$

592

(2,103)
1,968

592

567

$

1,118

$

1,190

$

592

$

2,535

$
$

4,849
9,110

$
$

3,337
6,275

$
$

95
966

$
$

445
2,782

cash activities:
Unpaid purchases of property and
equipment
Equipment acquired through capital
lease
Exchange of Predecessor shares for
Successor shares
Net replacement of Predecessor debt
with the same lender

$

132

$

65

$

—

$

—

$

28

$

—

$

—

$

41

$

—

$

—

$

2,641

$

—

$

—

$

—

$

17,000

$

—

The accompanying notes are an integral part of these consolidated financial statements.
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Boot Barn Holdings, Inc. and Subsidiaries
Notes to consolidated financial statements
1.

Business operations

Boot Barn Holdings, Inc., formerly named WW Top Investment Corporation (the "Company" or "Successor") was formed on
November 17, 2011, and is incorporated in the State of Delaware. The equity of the Company consists of 1,500,000 authorized
shares and 757,174 outstanding shares of common stock as of each of March 29, 2014 and March 30, 2013 with 710,000 shares
of common stock held by Freeman Spogli & Co. as of each of March 29, 2014 and March 30, 2013. The shares of common stock
have voting rights of one vote per share.
Boot Barn Holding Corporation (the "Predecessor"), a Delaware corporation, was incorporated on September 28, 2007 and owns
100% of the common stock of Boot Barn, Inc. (together with Predecessor, "Boot Barn"). The Company was formed to effect the
purchase of the Predecessor, including the operations of Boot Barn. On December 12, 2011, the Company acquired 94.9% of the
outstanding capital stock of the Predecessor, which is referred to as the Recapitalization. During the period from November 17,
2011 through December 11, 2011, there was no material activity of the Company and the Company had no operations prior to the
acquisition. In connection with the Recapitalization, management and other investors purchased shares of the Successor's
common stock, collectively representing a 9.6% equity interest in Boot Barn Holding Corporation.
As of June 8, 2014, the Company held all of the outstanding shares of common stock of WW Holding Corporation, which held
95.0% of the outstanding shares of common stock of Boot Barn Holding Corporation. On June 9, 2014, WW Holding Corporation
was merged with and into the Company and then Boot Barn Holding Corporation was merged with and into the Company. As a
result of this reorganization, Boot Barn, Inc. became a direct wholly owned subsidiary of the Company, and the minority
stockholders that formerly held 5.0% of Boot Barn Holding Corporation became holders of 5.0% of the Company. On June 10,
2014, the legal name of the Company was changed from WW Top Investment Corporation to Boot Barn Holdings, Inc.
The Company operates specialty retail stores that sell western and work boots and related apparel and accessories. The
Company operates retail locations throughout the U.S. and sells its merchandise via the Internet. The Company operated a total
of 152 stores in 23 states as of March 29, 2014 and 117 stores in 21 states as of March 30, 2013. As of the fiscal year ending
March 29, 2014, all stores operate under the Boot Barn name (other than two stores, which operate under the "American Worker"
name).

2.

Summary of significant accounting policies

Basis of presentation
The Company's consolidated financial statements, prepared in accordance with accounting principles generally accepted in the
U.S. ("GAAP"), include the accounts of the Company and each of its subsidiaries, including WW Holding Corporation, Boot Barn
Holding Corporation, Boot Barn, Inc., RCC Western Stores, Inc. ("RCC") and Baskins Acquisition Holdings, LLC ("Baskins"). All
intercompany accounts and transactions among the Company and its subsidiaries have been eliminated in consolidation.
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Fiscal year
The Company reports its results of operations and cash flows on a 52- or 53-week basis, and its fiscal year ends on the Saturday
closest to March 31. The years ending March 29, 2014 ("fiscal 2014") and March 30, 2013 ("fiscal 2013") each consisted of
52 weeks. The period from December 12, 2011 to March 31, 2012 (the "Successor Period") consisted of approximately 16 weeks.
The period from April 3, 2011 to December 11, 2011 (the "Predecessor Period") consisted of approximately 36 weeks.
Comprehensive income (loss)
The Company does not have any components of other comprehensive income (loss) recorded within its consolidated financial
statements and, therefore, does not separately present a statement of comprehensive income (loss) in its consolidated financial
statements.
Segment reporting
GAAP has established guidance for reporting information about a company's operating segments, including disclosures related to
a company's products and services, geographic areas and major customers. The Company has a single operating and reportable
segment, which includes net sales generated from its retail stores and e-commerce website. All of the Company's identifiable
assets are in the U.S.
Use of estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenue and expenses during the reporting period. Among the significant estimates
affecting the Company's consolidated financial statements are those relating to revenue recognition, inventories, goodwill,
intangible and long-lived assets, stock-based compensation and income taxes. Management regularly evaluates its estimates and
assumptions based upon historical experience and various other factors that management believes to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are
not readily apparent from other sources. To the extent actual results differ from those estimates, the Company's future results of
operations may be affected.
Cash and cash equivalents
The Company considers all highly liquid investments purchased with an original maturity of three months or less to be cash
equivalents. Cash equivalents also include receivables from credit card sales. The carrying amounts of cash and cash equivalents
represent their fair values.
Accounts receivable
The Company's accounts receivable consists of amounts due from commercial customers for merchandise sold, as well as
receivables from suppliers under co-operative arrangements. The Company has concluded that no allowance for bad debts is
required.
Inventories
Inventory consists primarily of purchased merchandise and is valued at the lower of cost or market. Cost is determined on a firstin, first-out basis and includes the cost of merchandise and import related costs, including freight, duty and agent commissions.
The Company assesses the recoverability of inventory through a periodic review of historical usage and present demand. When
the inventory on hand exceeds the foreseeable demand, the value of inventory that, at the time of the review, is not expected to
be sold is written down to its estimated net realizable value.
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The Company recorded fair value adjustments to reflect the acquired cost of inventory related to its acquisitions of Boot Barn,
RCC and Baskins. These amounts were amortized over the period that the related inventory was sold. Amortization of the
acquired cost of inventory was $0.9 million, $9.2 million and $9.4 million in the fiscal years ended March 29, 2014 and March 30,
2013, and the Successor Period, respectively.
Deferred loan fees
Deferred loan fees are capitalized and amortized to interest expense over the terms of the applicable loan agreements using the
effective interest method. Included in prepaid expenses and other current assets are short-term deferred loan fees of $0.6 million
and $0.5 million as of March 29, 2014 and March 30, 2013, respectively. Included in other assets are long-term deferred loan fees
of $2.3 million and $1.5 million as of March 29, 2014 and March 30, 2013, respectively.
Property and equipment, net
Property and equipment consists of leasehold improvements, machinery and equipment, furniture and fixtures and vehicles.
Property and equipment is subject to depreciation and is recorded at cost less accumulated depreciation. Expenditures for major
remodels and improvements are capitalized while minor replacements, maintenance and repairs that do not improve or extend the
life of such assets are charged to expense. Gains or losses on disposal of fixed assets, when applicable, are reflected in
operations. Depreciation is computed using the straight-line method over the estimated useful lives, ranging from five to seven
years. Machinery and equipment is depreciated over five years. Furniture and fixtures are depreciated over five to seven years.
Vehicles are depreciated over five years. Leasehold improvements are depreciated over the shorter of the terms of the leases or
their estimated useful lives.
Goodwill and indefinite-lived intangible assets
Goodwill is recorded as the difference between the aggregate consideration paid for an acquisition and the fair value of the
acquired net tangible and intangible assets. Goodwill is tested for impairment at least annually or more frequently if indicators of
impairment exist. An annual goodwill impairment test is performed as of the first day of the fourth fiscal quarter. In fiscal 2013 and
prior, the annual goodwill impairment test was performed as of fiscal year-end. The Company changed the timing of its annual
impairment test to provide sufficient time to prepare the analysis and meet reporting deadlines. Management evaluates the fair
value of the reporting unit using a market-based analysis to review market capitalization as well as reviewing a discounted cash
flow analysis using management's assumptions.
The Company conducts a two-step goodwill impairment test. The first step of the impairment test involves comparing the fair value
of the reporting unit with its carrying value. The Company's entire operations represent one reporting unit. The Company
determines the fair value of its reporting unit using the income approach and market approach to valuation, as well as other
generally accepted valuation methodologies. If the carrying amount of the reporting unit exceeds the reporting unit's fair value, the
Company performs the second step of the goodwill impairment test, which involves comparing the implied fair value of the
reporting unit's goodwill with the carrying value of that goodwill. The amount by which the carrying value of the goodwill exceeds
its implied fair value, if any, will be recognized as an impairment loss. No impairment was recorded during the fiscal years ended
March 29, 2014 or March 30, 2013, the Successor Period or the Predecessor Period.
Intangible assets with indefinite lives, which include the Boot Barn trademark, are not amortized but instead are measured for
impairment at least annually, or when events indicate that impairment may exist. The Company calculates impairment as the
excess of the carrying value of indefinite-lived intangible assets over their estimated fair value. If the carrying value exceeds the
estimate of fair value an impairment
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charge is recorded. No impairment was recorded during the fiscal years ended March 29, 2014, March 30, 2013, the Successor
Period or the Predecessor Period.
Definite-lived intangible assets
Definite-lived intangible assets consist of certain trademarks, customer lists, non-compete agreements, and below-market leases.
Definite-lived intangible assets are amortized utilizing the straight-line method over the assets' estimated useful lives, with the
exception of customer lists, which are amortized based on the estimated attrition rate. The period of amortization for trademarks is
six months, for customer lists is five years, for non-compete agreements is four to five years and for below-market leases is two to
17 years.
Long-lived assets
Long-lived assets consist of property and equipment and definite-lived intangible assets. The Company assesses potential
impairment of its long-lived assets whenever events or changes in circumstances indicate that an asset or asset group's carrying
value may not be recoverable. Factors that are considered important that could trigger an impairment review include a currentperiod operating or cash flow loss combined with a history of operating or cash flow losses and a projection or forecast that
demonstrates continuing losses or insufficient income associated with the use of a long-lived asset or asset group. Other factors
include a significant change in the manner of the use of the asset or a significant negative industry or economic trend. This
evaluation is performed based on estimated undiscounted future cash flows from operating activities compared with the carrying
value of the related assets. If the undiscounted future cash flows are less than the carrying value, an impairment loss is
recognized, measured by the difference between the carrying value, and the estimated fair value of the assets, with such
estimated fair values determined using the best information available and in accordance with Financial Accounting Standards
Board ("FASB") Accounting Standards Codification ("ASC") Topic 820, Fair Value Measurements . The Company has determined
that there were no impairments of long-lived assets during the fiscal years ended March 29, 2014 or March 30, 2013, the
Successor Period or the Predecessor Period.
Stock-based compensation
Stock-based compensation is accounted for under FASB ASC Topic 718, Compensation—Stock Compensation ("ASC 718"). The
Company accounts for all stock-based compensation transactions using a fair-value method and recognizes the fair value of each
award as an expense over the service period. The Company estimates the fair value of stock options granted using the BlackScholes option-pricing model. The use of the Black-Scholes model requires a number of estimates, including the expected option
term, the expected volatility in the price of the Company's common stock, the risk-free rate of interest and the dividend yield on the
Company's common stock. Judgment is required in estimating the number of share-based awards that the Company expects will
ultimately vest upon the fulfillment of service conditions (such as time-based vesting). The consolidated financial statements
include amounts that are based on the Company's best estimates and judgments. The Company classifies compensation expense
related to these awards in the consolidated statements of operations based on the department to which the recipient reports.
Noncontrolling interest
On December 12, 2011, the Company acquired the majority of the outstanding shares of its consolidated subsidiary Boot Barn
Holding Corporation. Certain investors hold approximately 5.0% of the outstanding shares of Boot Barn Holding Corporation.
Noncontrolling interests are recorded at the acquisition date fair value plus an allocation of subsidiary earnings (loss) based on the
relative ownership interest.
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Revenue recognition
Revenue is recorded for store sales upon the purchase of merchandise by customers. E-commerce sales are recorded when the
customer takes title of the merchandise and assumes risk of loss, collection of the relevant receivable is reasonably assured,
persuasive evidence of an arrangement exists and the sales price is fixed or determinable, which generally occurs upon delivery
of the product. Shipping and handling revenues are included in total net revenue. Shipping costs incurred by the Company are
included as cost of goods sold.
Revenue is recorded net of estimated and actual sales returns and deductions for coupon redemptions, estimated future award
redemption and other promotions. The sales return reserve reflects an estimate of sales returns based on projected merchandise
returns determined through the use of historical average return percentages. The total reserve for returns was $0.4 million,
$0.2 million, $0.2 million and $0.1 million as of March 29, 2014 and March 30, 2013 and the end of the Successor Period and the
Predecessor Period, respectively. The following table provides a reconciliation of the activity related to the Company's sales
returns reserve:

March 29,
(in thousands)
Beginning balance
Provisions
Sales returns
Ending balance

Fiscal year ended
(Successor)
(Predecessor)
December 12, 2011
April 3, 2011 to
2013
to March 31, 2012 December 11, 2011
169 $
139 $
139
9,723
2,821
3,800
(9,654)
(2,791)
(3,800)
238 $
169 $
139

March 30,

2014
$
238 $
15,034
(14,842)
$
430 $

The Company maintains a customer loyalty program. Under the program, customers accumulate points based on purchase
activity. For customers to maintain their active point balance, they must make a qualifying purchase of merchandise at least once
in a 365-day period. Once a loyalty program member achieves a certain point level, the member earns awards that may be
redeemed for credits on merchandise purchases. To redeem awards, the member must make a qualifying purchase of
merchandise within 60 days of the date the award was granted. Unredeemed awards and accumulated partial points are accrued
as unearned revenue and as an adjustment to net sales. The unearned revenue for this program is recorded in accrued expenses
and other current liabilities on the consolidated balance sheets and was $2.0 million, $1.3 million, $1.1 million and $0.7 million as
of March 29, 2014 and March 30, 2013 and the end of the Successor Period and the Predecessor Period, respectively. The
following table provides a reconciliation of the activity related to the Company's customer loyalty program:

March 29,
(in thousands)
Beginning balance
Provisions
Usage
Ending balance

$

$

Fiscal year ended
(Successor)
(Predecessor)
December 12, 2011
April 3, 2011 to
2013
to March 31, 2012 December 11, 2011
1,124 $
741 $
270
5,644
1,325
1,512
(5,425)
(942)
(1,041)
1,343 $
1,124 $
741

March 30,

2014
1,343 $
10,440
(9,833)
1,950 $
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Proceeds from the sale of gift cards are deferred until the customers use the cards to acquire merchandise. Gift cards, gift
certificates and store credits do not have expiration dates, and unredeemed gift cards, gift certificates and store credits are subject
to state escheatment laws. The Company retains the percentage of the value of such unredeemed gift cards, gift certificates and
store credits not escheated and recognize these amounts in net sales. The Company defers recognition of a layaway sale and its
related profit to the accounting period when the customer receives the layaway merchandise. Income from the redemption of gift
cards, gift card breakage, and the sale of layaway merchandise is included in net sales. In fiscal 2014, the Company elected to
participate in a voluntary disclosure program with the State of Delaware in order to settle past due unclaimed property obligations.
The Company agreed with the State of Delaware to settle all unreported escheatment liabilities in the amount of $0.3 million.
These amounts were recorded in accrued expenses and other current liabilities in fiscal 2014 based upon preliminary settlement
amounts. The final settlement was reached with, and amounts were paid to, the State of Delaware in May 2014.
Cost of goods sold
Cost of goods sold includes the cost of merchandise, obsolescence and shrink provisions, store and warehouse occupancy costs
(including rent, depreciation and utilities), inbound and outbound freight, supplier allowances, occupancy-related taxes,
compensation costs for merchandise purchasing and warehouse personnel and other inventory acquisition-related costs.
Store opening costs
Store opening costs consist of costs incurred prior to opening a new store and primarily consist of manager and other employee
payroll, travel and training costs, marketing expenses, initial opening supplies and costs of transporting initial inventory and certain
fixtures to store locations, as well as occupancy costs incurred from the time that we take possession of a store site to the opening
of that store. Occupancy costs are included in cost of goods sold and the other store opening costs are included in SG&A
expenses. All of these costs are expensed as incurred.
Advertising costs
Certain advertising costs, including direct mail, television and radio promotions, event sponsorship, in-store photographs and other
promotional advertising are expensed when the marketing campaign commences. The Company had prepaid advertising costs of
$0.4 million and $0.2 million as of March 29, 2014 and March 30, 2013, respectively. All other advertising costs are expensed as
incurred. The Company recognized $11.3 million and $7.1 million in advertising costs during the fiscal years ended March 29,
2014 and March 30, 2013, respectively. Advertising costs of $1.1 million and $3.5 million were recognized for the Successor
Period, and the Predecessor Period, respectively.
Leases
The Company recognizes rent expense for operating leases on a straight-line basis (including the effect of reduced or free rent
and rent escalations) over the lease term. The difference between the cash paid to the landlord and the amount recognized as
rent expense on a straight-line basis is recognized as an adjustment to deferred rent in the consolidated balance sheets. Cash
reimbursements received from landlords for leasehold improvements and other cash payments received from landlords as lease
incentives are recorded as deferred rent and are amortized using the straight-line method over the lease term as an offset to rent
expense. Contingent rent, determined based on a percentage of sales in excess of specified levels, is recognized as rent expense
when the achievement of the specified sales that triggers the contingent rent is probable.
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Income taxes
The Company accounts for income taxes in accordance with ASC Topic 740, Income Taxes ("ASC 740"), which requires the asset
and liability approach for financial accounting and reporting of income taxes. Deferred tax assets and liabilities are attributable to
differences between financial statement and income tax reporting. Deferred tax assets, net of any valuation allowances, represent
the future tax return consequences of those differences and for operating loss and tax credit carryforwards, which will be
deductible when the assets are recovered. Deferred tax assets are reduced by a valuation allowance if it is deemed more likely
than not that some or all of the deferred tax assets will not be realized. In assessing the realizability of deferred tax assets, we
consider whether it is more likely than not that some portion or all of the deferred tax assets will not be realized. The ultimate
realization of deferred tax assets is dependent upon the generation of future taxable income during the periods in which those
temporary differences become deductible. We consider the scheduled reversal of deferred tax liabilities, projected future taxable
income and tax planning strategies in making this assessment.
The Company accounts for uncertain tax positions in accordance with ASC 740, which clarifies the accounting for uncertainty in
income taxes recognized in an enterprise's financial statements. It prescribes a recognition threshold and measurement attribute
for the financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. ASC 740
also provides guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure and
transition. Such changes in recognition or measurement might result in the recognition of a tax benefit or an additional charge to
the tax provision in the period.
The Company recognizes interest and penalties related to unrecognized tax benefits within the income tax expense (benefit) line
in the consolidated statements of operations. Accrued interest and penalties, if incurred, are included within accrued expenses
and other current liabilities in the consolidated balance sheets. There were no accrued interest or penalties for the fiscal years
ended March 29, 2014, March 30, 2013, for the Successor Period or the Predecessor Period.
Per share information
Basic earnings (loss) per share is computed by dividing net income (loss) by the weighted average number of outstanding shares
of common stock. In computing diluted earnings (loss) per share, the weighted average number of common shares outstanding is
adjusted to reflect the effect of potentially dilutive securities such as stock options. In accordance with ASC 718, the Company
utilizes the treasury stock method to compute the dilutive effect of stock options.
Fair value of certain financial assets and liabilities
The Company follows FASB ASC Topic 820, Fair Value Measurements and Disclosures , ("ASC 820") which requires disclosure
of the estimated fair value of certain assets and liabilities defined by the guidance as financial instruments. The Company's
financial instruments consist principally of cash and cash equivalents, accounts receivable, accounts payable and debt. ASC 820
defines the fair value of financial instruments as the price that would be received from the sale of an asset or paid to transfer a
liability in the principal or most advantageous market for the asset or liability in an orderly transaction between market participants
on the measurement date. ASC 820 establishes a three-level hierarchy for disclosure that is based on the extent and level of
judgment used to estimate the fair value of assets and liabilities.
•

Level 1 uses unadjusted quoted prices that are available in active markets for identical assets or liabilities. The Company's
Level 1 assets include investments in money market funds.
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•

Level 2 uses inputs other than quoted prices included in Level 1 that are either directly or indirectly observable through
correlation with market data. These include quoted prices for similar assets or liabilities in active markets; quoted prices for
identical or similar assets or liabilities in markets that are not active; and inputs to valuation models or other pricing
methodologies that do not require significant judgment because the inputs used in the model, such as interest rates and
volatility, can be corroborated by readily observable market data.

•

Level 3 uses one or more significant inputs that are unobservable and supported by little or no market activity, and reflect
the use of significant management judgment. Level 3 assets and liabilities include those whose fair value measurements
are determined using pricing models, discounted cash flow methodologies or similar valuation techniques and significant
management judgment or estimation. The Company's Level 3 assets include certain acquired businesses and its Level 3
liability includes contingent consideration.

Cash and cash equivalents, accounts receivable and accounts payable are valued at fair value and are classified according to the
lowest level input that is significant to the fair value measurement. As a result, the asset or liability could be classified as Level 2 or
Level 3 even though there may be certain significant inputs that are readily observable. The Company believes that the recorded
value of its financial instruments approximate their current fair values because of their nature and respective relatively short
maturity dates or duration.
Although market quotes for the fair value of the outstanding debt arrangements discussed in Note 8 "Revolving credit facilities and
long-term debt" are not readily available, the Company believes its carrying value approximates fair value due to the variable
interest rates, which are Level 2 inputs. There were no financial assets or liabilities requiring fair value measurements as of
March 29, 2014 on a recurring basis.
Concentration of credit risk
Financial instruments that potentially subject the Company to credit risk consist principally of cash and cash equivalents. At times,
such amounts held at banks may be in excess of Federal Deposit Insurance Corporation insurance limits, and the Company
mitigates such risk by utilizing multiple banks.
Supplier concentration risk
We purchase merchandise inventories from several hundred suppliers worldwide. Sales of products from our three largest
suppliers totaled approximately 40%, 40%, 39% and 39% of our net sales for fiscal 2014, fiscal 2013, the Successor Period and
the Predecessor Period, respectively.
Recent accounting pronouncements
In July 2013, the FASB issued Accounting Standards Update ("ASU") No. 2013-11, Income Taxes (Topic 740): Presentation of an
Unrecognized Tax Benefit when a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists (a
consensus of the FASB Emerging Issues Task Force) . The amendments in this ASU provide guidance on the financial
statements presentation of an unrecognized tax benefit when a net operating loss carryforward, a similar tax loss or a tax credit
carryforward exists. An unrecognized tax benefit should be presented in the financial statements as a reduction to a deferred tax
asset for a net operating loss carryforward, a similar tax loss or a tax credit carryforward with certain exceptions, in which case
such an unrecognized tax benefit should be presented in the financial statements as a liability. The amendments in this ASU do
not require new recurring disclosures. The amendments in this ASU are effective for fiscal years, and interim periods within those
years, beginning after December 15, 2013. Companies may choose to apply this guidance retrospectively to each prior reporting
period
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presented. The Company does not expect the adoption of this guidance to have a material impact on its consolidated financial
statements.
In May 2014, the FASB and the International Accounting Standard Board ("IASB") jointly issued a new revenue recognition
standard that will supersede nearly all existing revenue recognition guidance under GAAP. The revenue recognition standard will
allow for the recognition of revenue when a company transfers promised goods or services to customers in an amount that reflects
the consideration to which the company expects to be entitled in exchange for those goods or services. The standard is effective
for public entities for annual and interim periods beginning after December 15, 2016. Early adoption is not permitted under GAAP.
The Company is currently evaluating the impact that the adoption of this guidance will have on its consolidated financial
statements.

3.

Business combinations

In allocating the purchase price of the following acquisitions, the Company recorded all assets acquired and liabilities assumed at
fair value. The excess of the purchase price over the aggregate fair values was recorded as goodwill. ASC 820 defines fair value
as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. The fair value assigned to identifiable intangible assets acquired was based on estimates
and assumptions made by management at the time of the acquisitions.
The purchase price of an acquisition is allocated to the underlying assets acquired and liabilities assumed based upon their
estimated fair values as of the date of acquisition. To the extent the purchase price exceeds the fair value of the net identifiable
tangible and intangible assets acquired and liabilities assumed such excess is allocated to goodwill. The Company determines the
estimated fair values after review and consideration of relevant information, including discounted cash flows, quoted market prices
and estimates made by management. The Company adjusts the preliminary purchase price allocation, as necessary, during the
measurement period of up to one year after the acquisition closing date as it obtains more information as to facts and
circumstances existing as of the acquisition date.
Valuations on acquired intangible assets for acquisitions were completed based on Level 3 inputs. The acquired trademarks,
customer lists, below-market leases, above-market leases and non-compete agreements are subject to fair value measurements
that were based primarily on significant inputs not observable in the market and thus represent Level 3 measurements. The
Company recorded the fair values of acquired trademarks using a relief from royalty method. In the relief from royalty method, the
fair value of the intangible asset is estimated to be the present value of the royalties saved because the company owns the
intangible asset. Revenue projections and estimated useful life were used in estimating the fair value of the trademarks. The noncompete agreements were calculated using the with-or-without method, which utilizes the probability of these employees
competing with the Company and revenue projections to calculate the valuation of non-competition agreements. The valuation of
the customer list utilized a replacement cost approach, which provides an estimate of the fair value of an asset based on the
estimated costs associated with creating a similar asset of like utility. The replacement cost valuation relies on estimates of the
average cost to purchase names on a mailing list, as well as response rates. The valuation of the leases below and above market
rent were performed using an income approach and were based upon market rent per square foot and market rate inflation.
Baskins Acquisition Holdings, LLC
Effective May 25, 2013, the Company completed the acquisition of 100% of the member interests in Baskins, including 30 stores
and an online retail website. Baskins is a specialty western retailer with stores
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in Texas and Louisiana, and the acquisition expanded the Company's operations into these core markets. The goodwill represents
the additional amounts paid in order to expand the Company's geographical presence.
The acquisition-date fair value of the consideration transferred totaled $37.7 million, which consisted of $36.0 million in cash and
$1.7 million of contingent consideration. The $36.0 million of cash included $13.7 million paid to the members of Baskins,
$2.2 million paid into an escrow account and $20.1 million to repay Baskins' outstanding debt. These payments were partially
offset by $1.9 million, which represents the amount of cash on hand immediately prior to the closing of the acquisition. As of
March 29, 2014, $1.7 million remained in an escrow account and is not included in the Company's consolidated balance sheet.
Claims against the escrow account can be made until November 30, 2014. Due to the nature of the escrow account, the cash
portion of the consideration transferred has been determined only provisionally and is subject to change pending the outcome of
potential escrow claims.
The Company was obligated to make additional earnout payments, contingent on the achievement of milestones relating to 12month store sales associated with three new stores for the periods beginning January 24, 2013, January 31, 2013 and
February 20, 2013 at each of the three stores. The maximum amount payable upon achievement of the milestones was
$2.1 million. Each of the milestones was achieved, and the Company made a cash payment of $2.1 million in the fourth quarter of
fiscal 2014. As of the acquisition date, the Company estimated that these earnout payments would be $1.7 million, based on then
existing facts and circumstances. The estimated fair value of this earnout was determined by using revenue projections and
applying a discount rate to reflect the risk of the underlying conditions not being satisfied such that no payment would be due. The
fair value measurement of the earnout was based primarily on significant inputs not observable in the market and thus represents
a Level 3 measurement as defined in ASC 820. A total of $0.4 million from the revaluation of contingent consideration was
recorded in fiscal 2014 to selling, general and administrative expenses in the Company's consolidated statement of operations.
The total fair value of consideration transferred for the acquisition was allocated to the net tangible and intangible assets based
upon their estimated fair values as of the date of the acquisition. The excess of the purchase price over the net tangible and
intangible assets was recorded as goodwill. The goodwill is deductible for income tax purposes. Such estimated fair values require
management to make estimates and judgments, especially with respect to intangible assets. The following table summarizes the
estimated fair
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values of the assets acquired and liabilities assumed as of the acquisition date based on the preliminary purchase price (in
thousands):
At May 25, 2013
(Level 3)
Assets acquired:
Cash and cash equivalents
Current assets
Property and equipment, net
Intangible assets acquired
Goodwill
Other assets
Total assets acquired
Liabilities assumed:
Other current liabilities
Line of credit—current
Notes payable—current
Contingent consideration
Above-market leases
Capital lease obligation
Total liabilities assumed
Total purchase price

$

$

1,935
22,083
5,850
5,006
15,064
109
50,047
12,119
10,259
9,819
1,740
83
138
34,158
15,889

Definite-lived intangible assets are recorded at their fair value as of the acquisition date with amortization computed utilizing the
straight-line method over the assets' estimated useful lives, with the exception of customer lists, which are amortized based on the
estimated attrition rate. The period of amortization for trademarks is six months, non-compete agreements is four to five years,
customer lists is five years, and below-market leases is two to 17 years. For leases under market rent, amortization is based on
the discounted future benefits from lease payments under market rents.
Acquisition-related costs are recognized separately from the acquisition and are expensed as incurred. Goodwill represents the
additional amounts paid in order to expand the Company's geographical presence. The Company incurred $0.7 million of
acquisition-related costs in fiscal 2014. The amount of net revenue and net loss of Baskins included in the Company's
consolidated statements of operations from the acquisition date to March 29, 2014 were $63.4 million and $0.1 million,
respectively.
Acquisitions from prior years
RCC Western Stores, Inc.
On August 31, 2012, the Company acquired 100% of the capital stock of RCC. The primary reason for the acquisition of RCC was
to expand its retail operations into 11 additional states. The total purchase price of $43.5 million was paid in cash. The Company
acquired $1.5 million in cash as part of the acquisition. Acquisition-related costs totaling $1.1 million are recorded within the
consolidated statement of operations for fiscal 2013.
In connection with the acquisition of RCC, the Company entered into certain debt agreements in which loan fees of $1.2 million
were incurred and are recorded as prepaid loan fees within other assets in the
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consolidated balance sheet as of March 30, 2013. In addition, the Company issued 11,869 shares of its common stock in
connection with the acquisition for cash proceeds of $2.0 million.
Allocation of the purchase price for the acquisition of RCC was based on the fair value of the net assets that were acquired. As of
August 31, 2012, the purchase price was allocated as follows (in thousands):

Current assets
Property and equipment
Goodwill
Intangible assets acquired
Other assets
Total assets acquired
Current liabilities assumed
Line of credit—current
Below market lease liability
Total purchase price

$

$

Significant
unobservable
inputs
(Level 3)
19,528
3,616
31,103
5,002
21
59,270
10,252
5,405
154
43,459

Definite-lived intangible assets acquired include trademarks, customer list, non-compete agreements and below-market leases.
The amount of net revenue and net loss of RCC included in the Company's consolidated statements of operations from the
acquisition date to March 30, 2013 were $35.5 million and $0.5 million, respectively.
Boot Barn Holding Corporation
Effective December 12, 2011, the Company acquired the Predecessor. The primary reason for the Predecessor acquisition was to
monetize the initial investment made by the Predecessor. Of the total purchase price, $88.1 million was paid in cash, and
$2.6 million was contributed in the form of equity interests by new investors and former owners of the Predecessor. The Company
acquired $2.5 million in cash as part of the transaction. Acquisition-related costs totaled $3.0 million and $7.3 million for the
Successor and Predecessor periods, respectively, and are recorded within the fiscal 2012 consolidated statement of operations.
All costs were incurred by Boot Barn Holding Corporation in the respective periods.
F-18

Table of Contents
Allocation of the purchase price for the Predecessor is based on estimates of the fair value of net assets acquired. As of
December 11, 2011, the purchase price was allocated as follows (in thousands):

Current assets
Property and equipment
Goodwill
Intangible assets acquired
Other assets
Total assets acquired
Current liabilities assumed
Line of credit—current
Below market lease liability
Total purchase price

$

$

Significant
unobservable
inputs
(Level 3)
71,869
6,228
46,930
56,380
336
181,743
36,087
21,692
33,214
90,750

The change in the carrying amount of goodwill is as follows (in thousands):
Balance as of March 31, 2012
Goodwill as a result of the RCC Acquisition
Balance as of March 30, 2013
Goodwill as a result of the Baskins Acquisition
Balance as of March 29, 2014

$ 46,930
31,103
78,033
15,064
$ 93,097

Supplemental as adjusted data (unaudited)
The unaudited as adjusted statements of operations data below gives effect to the acquisitions described above, as if they had all
occurred as of April 3, 2011. These amounts have been calculated after applying the Company's accounting policies and adjusting
the results of Baskins, RCC and the Predecessor to reflect the effects of amortization of purchased intangible assets and acquired
inventory valuation step-up, additional financing as of April 3, 2011 in order to complete the acquisitions, income tax expense and
other transaction costs directly associated with the acquisitions such as legal, accounting and banking fees. The adjustments are
based upon currently available information and certain assumptions that the Company believes are reasonable under the
circumstances. Pre-acquisition net sales and net income numbers for acquired entities are derived from their books and records
prepared prior to the acquisition. This as adjusted data is presented for informational purposes only and does not purport to be
indicative of the
F-19

Table of Contents
results of future operations or of the results that would have occurred had the acquisitions taken place as of the date noted above.

As adjusted net sales—
unaudited
(in thousands)
Net sales (as reported)
Baskins
RCC
Boot Barn Holding
Corporation
As adjusted net sales

As adjusted net income
(loss)—unaudited
(in thousands)
Net income (loss) (as
reported)
Baskins
RCC
Boot Barn Holding
Corporation
As adjusted net income
(loss)

4.

2014
2013
$ 345,868 $ 233,203
8,290
58,058
—
21,503

(Successor)
December 12,
2011
to March 31,
2012
$
58,267
18,169
16,595

—
—
$ 354,158 $ 312,764

$

March 29,

March 30,

March 29,

March 30,

2014

2013

$

$

5,660 $
580
(1,100)

680
396
2,818

3,183

4,487

8,323 $

8,381

—
93,031

(Successor)
December 12,
2011
to March 31,
2012
$

(Predecessor)
April 3, 2011 to
December 12,
2011
$
110,429
29,118
31,246
—
170,793

$

(Predecessor)
April 3, 2011 to
December 12,
2011

(4,601) $
468
413
8,125

$

4,405

(660)
(3,831)
(7,108)
(15,794)

$

(27,393)

Prepaid expenses and other current assets

Prepaid expenses and other current assets consisted of the following (in thousands):

Prepaid rent and property taxes
Prepaid advertsing
Prepaid insurance
Deferred taxes
Income tax receivable
Deferred loan fees—current
Other
Total prepaid expenses and other current assets
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March 29,
2014
$
2,096
401
81
4,748
—
558
801
$
8,685

March 30,
2013
$
1,331
186
280
2,452
31
548
483
$
5,311
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5.

Property and equipment, net

Property and equipment, net, consisted of the following (in thousands):
March 29,
2014
$ 12,491
5,964
9,373
754
387
28,969
(7,519)
$ 21,450

Leasehold improvements
Machinery and equipment
Furniture and fixtures
Construction in progress
Vehicles
Less: Accumulated depreciation
Property and equipment, net

March 30,
2013
$
5,634
3,781
4,085
104
325
13,929
(3,193)
$ 10,736

Depreciation expense was $4.6 million, $2.7 million, $0.7 million and $1.2 million for the periods ended March 29, 2014 and
March 30, 2013, the Successor Period and the Predecessor Period, respectively. Amortization related to assets under capital
lease is included in the above depreciation expense (see Note 11 "Leases").

6.

Intangible assets, net

Net intangible assets consisted of the following (in thousands):

Gross
carrying
amount
Intangible assets
Trademarks
Customer list
Non-compete agreements
Below-market leases
 Total definite lived
Trademarks—indefinite lived

Total intangible assets





$

2,490
7,300
1,380
5,318
 16,488
50,100
 $ 66,588

Accumulated
amortization
$


$
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March 29, 2014
Weighted
average
Net
useful life

(2,490) $
—
(2,732)
4,568
(500)
880
(1,143)
4,175
 

(6,865)
9,623
—
50,100
 

(6,865) $ 59,723







0.9
5.0
4.7
10.4
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Gross
carrying
amount
Intangible assets
Trademarks
Customer list
Non-compete agreements
Below-market leases
 Total definite lived
Trademarks—indefinite lived

Total intangible assets

Accumulated
amortization

$





1,550
6,700
1,200
2,032
 11,482
49,900
 $ 61,382

March 30, 2013
Weighted
average
useful life
Net

$


$

(1,338) $
212
(1,292)
5,408
(211)
989
(524)
1,508
 

(3,365)
8,117
—
49,900
 

(3,365) $ 58,017



1.1
5.0
4.9
6.7






Amortization expense for intangible assets totaled $3.5 million, $2.9 million, $0.4 million and $0.1 million for the periods ended
March 29, 2014 and March 30, 2013, the Successor Period, and the Predecessor Period, respectively, and is included in selling,
general and administrative expenses.
As of March 29, 2014, estimated future amortization of intangible assets was as follows (in thousands):
Fiscal year
2015
2016
2017
2018
2019
Thereafter
Total

7.

$ 2,308
2,225
1,993
947
500
1,650
$ 9,623

Accrued expenses and other current liabilities

Accrued expenses and other current liabilities consisted of the following (in thousands):
March 29,
2014
$
5,225
3,752
2,900
1,738
1,950
61
5,137
$ 20,763

Accrued compensation
Deferred revenue—gift cards and layaways
Sales tax liability
Accrued interest
Sales award redemption liability
Capital leases—short term
Other
Total accrued expenses
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March 30,
2013
$
3,780
2,645
1,816
1,761
1,343
43
3,334
$ 14,722
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8.

Revolving credit facilities and long-term debt

Revolving credit facility (PNC Bank, N.A.)
On December 11, 2011, the Company obtained a collateral-based revolving line of credit with PNC Bank, N.A. (the "PNC Line of
Credit"), which the Company amended on August 31, 2012 and May 31, 2013. These amendments increased the borrowing
capacity from $35.0 million to $60.0 million as of May 31, 2013 with a Company option to increase the maximum to $70.0 million.
The PNC Line of Credit is to be used for working capital and general corporate purposes, and has a maturity date of May 31,
2018. The available borrowing is based on the collective value of eligible inventory and credit card receivables multiplied by
specific advance rates, and is recalculated weekly. The obligations under the PNC Line of Credit are secured by substantially all
of the Company's assets. The PNC Line of Credit bears interest at a rate equal to the sum of (1) 0.75% if the average utilization
(borrowings plus letters of credit) over the prior calendar quarter is less than 60% of the maximum borrowing capacity or 1.00% if
the average utilization is greater than 60% of the maximum borrowing capacity, plus (2) the higher of (a) PNC's publicly
announced commercial lending rate or the daily federal funds open rate plus 0.50%, or (b) the London Interbank Offered Rate
("LIBOR") for a period of one month plus 1.00%. The Company can also elect to use the Eurodollar (LIBOR) rate for the
applicable interest period term (one, two, three or six months as elected by the Company) plus 0.75% if the average utilization is
less than 60% of the maximum borrowing capacity or 1.00% if the average utilization is greater than 60% of the maximum
borrowing capacity. As of March 29, 2014, a total of $28.6 million was outstanding under the PNC Line of Credit (including letters
of credit) and there was $2.8 million of unused availability under the borrowing base formula. The outstanding borrowings as of
March 29, 2014 consisted of $25.0 million outstanding at a rate of 1.91% and $3.6 million outstanding at a rate of 4.0%.
The PNC Line of Credit includes certain financial and nonfinancial covenants. The financial covenants include minimum fixed
charge coverage ratio only when "excess availability" falls below specified floor levels, while nonfinancial covenants include
restrictions on a number of other activities. As of March 29, 2014, the Company was not subject to the financial covenant based
on the "excess availability" test.
$100 million term loan due May 2019 (Golub Capital LLC)
The Company entered into a loan and security agreement with Golub Capital LLC on May 31, 2013, as amended by the first
amendment to term loan and security agreement dated September 23, 2013 (the "Golub Loan"). The Golub Loan consists of a
term loan facility of $100.0 million. As of March 29, 2014, the outstanding balance on the Golub Loan was $99.5 million. The
obligations under the Golub Loan are secured by substantially all of the Company's assets. The principal of the Golub Loan is
payable in quarterly installments of $250,000 beginning on September 30, 2013 and ending on the maturity date of the term loan,
which is May 31, 2019. The balance of the unpaid principal will be paid on the maturity date.
Interest on the Golub Loan is paid quarterly beginning on September 30, 2013. The Golub Loan bears interest calculated on either
a base rate or the LIBOR rate. The base rate is a floating interest rate that is the sum of 4.75% plus the higher of (1) the prime
rate, (2) the one-month LIBOR Rate plus 1% with a LIBOR floor of 1.25% or (3) the Federal Funds rate, plus 50 basis points. The
LIBOR Rate is 5.75%, plus the LIBOR rate for a period of one, two, three, six, or, if available to all lenders, nine or 12 months (with
a LIBOR floor of 1.25%), as elected by the Company. Interest is payable quarterly in arrears on the last day of each quarter.
Interest charges are computed on the actual principal outstanding. As of March 29, 2014, the interest rate on the Golub Loan was
7.0%. Total interest expense incurred on the Golub Loan was $5.9 million for fiscal 2014.
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The Golub Loan requires the Company to meet certain financial and non-financial covenants. Financial covenants include a
minimum interest coverage ratio and a maximum total leverage ratio. In addition, the term loan agreement also limits the amount
that we can spend on capital expenditures per year. The Company was in compliance with all of its financial covenants as of
March 29, 2014. The Golub Loan also requires that 50% of the Company's annual excess cash flow be used to make
prepayments of outstanding loan amounts. The Company is also subject to early termination fees in certain instances of voluntary
prepayments of the Golub Loan in excess of $10.0 million.
If there is an event of default under the Golub Loan, the principal and the interest accrued thereon may be declared immediately
due and payable, subject to certain conditions set forth in the Golub Loan. Events of default under the Golub Loan include, but are
not limited to, the Company becoming delinquent in making certain payments due under the Golub Loan, the Company incurring
events of default with respect to certain other indebtedness or obligations, the Company undergoing a change in control or the
Company becoming subject to certain bankruptcy proceedings or orders. As of March 29, 2014, no events of default had
occurred.
7.5% term loan (PNC Bank, N.A.)
The Company entered into a loan and security agreement with PNC Bank N.A. on December 11, 2011, as amended by the first
amendment to term loan agreement dated August 31, 2012 (the "PNC Term Loan"). The PNC Term Loan consisted of a term loan
facility of $20.0 million. Interest accrued on outstanding amounts under the PNC Term Loan at the rate of 7.5% per annum, due
monthly. Effective October 1, 2012, monthly principal payments of $166,667 were required. In May 2013, the Company converted
all outstanding amounts on the PNC Term Loan to borrowings under the PNC Line of Credit.
12.5% senior subordinated term loans (related party term loans)
On December 11, 2011, the Company obtained senior subordinated term loans from certain subordinated lenders, in the
aggregate amount of $25.0 million, bearing interest at the rate of 12.5%, due quarterly. The subordinated lenders are related
parties. On August 31, 2012, the Company borrowed an additional $25.5 million from the subordinated lenders. As of March 30,
2013, the outstanding balance of the loans was $50.5 million. See Note 14 "Related party transactions". In connection with the
closing of the Golub Loan in May 2013, the Company paid off all outstanding amounts on its senior subordinated term loans.
The Company incurred approximately $3.4 million of deferred loan fees related to the issuance of the Golub Loan and the PNC
Line of Credit, which are being amortized to interest expense using the effective interest method over the term of the loan through
May 31, 2019. The remaining balance of deferred loan fees as of March 29, 2014 is $2.9 million.
Aggregate contractual maturities for the Company's line of credit and long-term debt as of March 29, 2014 are as follows (in
thousands):
Fiscal year
2015
2016
2017
2018
2019
Thereafter
Total

$

1,000
1,000
1,000
1,000
29,624
94,500
$ 128,124
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9.

Stock-based compensation

On January 27, 2012, the Company approved the 2011 Equity Incentive Plan (the "2011 Plan"). The 2011 Plan authorized the
Company to issue options to employees, consultants and directors to purchase up to a total of 150,000 shares of common stock.
As of March 29, 2014, all awards granted by the Company have been nonqualified stock options. Options granted under the 2011
Plan have a life of 10 years and vest over service periods of five years or in connection with certain events as defined by the 2011
Plan.
For the year ended March 29, 2014, the Company granted certain members of management with options to purchase a total of
12,500 shares of common stock under the 2011 Plan. The total grant date fair value of stock options granted in fiscal years 2014
and 2013 and the Successor Period was $2.1 million, $3.5 million and $4.4 million, respectively, before applying an estimated
forfeiture rate, with grant date fair values ranging from $165.97 to $173.05 per share in fiscal 2014, $85.66 to $107.69 per share in
fiscal 2013, and $40.04 to $56.43 per share in the Successor Period. There were no stock options granted in the Predecessor
Period. The Company is recognizing the expense relating to these stock options, net of estimated forfeitures, on a straight-line
basis over the five-year service period of the awards. The exercise prices of these awards range between $100.00 and $280.14
and have a weighted-average fair value of $170.50 per share, $96.66 per share, and $48.23 per share for the fiscal years ended
March 2014, March 30, 2013 and the Successor Period, respectively.
The stock option awards discussed above were measured at fair value on the grant date using the Black-Scholes option valuation
model. Key input assumptions used to estimate the fair value of stock options include the exercise price of the award, the
expected option term, expected volatility of the Company's stock price over the option's expected term, the risk-free interest rate
over the option's expected term and the Company's expected annual dividend yield, if any. The Company's estimate of pre-vesting
forfeitures, or forfeiture rate, was based on its internal analysis, which included the award recipients' positions within the Company
and the vesting period of the awards. The Company will issue shares of common stock when the options are exercised.
Intrinsic value for stock options is defined as the difference between the market price of the Company's common stock on the last
business day of the fiscal quarter and the weighted average exercise price of in-the-money stock options outstanding at the end of
each fiscal period. The market value per share was $285.06 and $186.76 at March 29, 2014 and March 30, 2013, respectively.
The following table summarizes the stock award activity for the fiscal year ended March 29, 2014 (aggregate intrinsic value in
thousands):

Outstanding at March 30, 2013
Granted
Canceled, forfeited or expired
Outstanding at March 29, 2014
Vested and expected to vest at
March 29, 2014
Exerciseable at March 29, 2014

Grant date
weighted
average
Stock
exercise
options
price
88,100 $
177.36
12,500 $
238.37
— $
—
100,600 $
184.94
100,600
28,858

$
$
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184.94
161.34

Weighted
average
remaining Aggregate
contractual
life (in
intrinsic
years)
value

8.3

$

10,072

8.3
7.9

$
$

10,072
3,570
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Stock-based compensation expense was $1.3 million, $0.8 million and $0.1 million for the fiscal years ended March 29, 2014 and
March 30, 2013 and the Successor Period, respectively. There was no stock-based compensation expense in the Predecessor
Period. Stock-based compensation expense of $0.2 million and $0.2 million was recorded as cost of goods sold in the fiscal years
ended March 29, 2014 and March 30, 2013, respectively. All other stock-based compensation expense is included in selling,
general and administrative expenses. As of March 29, 2014, there was $5.8 million of total unrecognized stock-based
compensation expense related to unvested stock options. This cost has a weighted average remaining recognition period of
2.4 years.
The fair values of stock options granted in fiscal years 2014, 2013 and the Successor Period were estimated on the grant dates
using the following assumptions:
Fiscal year ended
March 30, March 31,

(1)

Expected option term
Expected volatility factor (2)
Risk-free interest rate (3)
Expected annual dividend yield (4)

March 29,
2014
6.5 years
56%
1.91% - 2.03%
0%

2013
6.5 years
58%
1.01%
0%

2012
6.5 years
56%
2.37%
0%

(1) The Company has limited historical information regarding expected option term. Accordingly, the Company determined the expected life of
the options using the simplified method.
(2) Stock volatility for each grant is measured using the weighted average of historical daily price changes of the Company's competitors'
common stock over the most recent period equal to the expected option term of the Company's awards.
(3) The risk-free interest rate is determined using the rate on treasury securities with the same term as the expected life of the stock option as of
the grant date.
(4) The board of directors paid a dividend to stockholders in April 2014 (See Note 16 "Subsequent events"). The Company's board of directors
does not plan to pay cash dividends in the foreseeable future. Consequently, we used an expected dividend yield of zero.

A summary of the status of non-vested stock options as of March 29, 2014 and changes during fiscal 2014 is presented below:

Nonvested at March 30, 2013
Granted
Vested
Nonvested shares forfeited
Nonvested at March 29, 2014

 

Shares
76,605
12,500
(17,363)
—

71,742



Weightedaverage
grant date
fair value
$
38.92
$ 170.50
$
68.19
$
—

$
88.86

10. Commitments and contingencies
The Company has employment agreements with two key officers of the Company. One of the employment agreements expires in
November 2015. This agreement automatically renews for successive one-year terms and will continue to do so unless otherwise
terminated. The other employment agreement does not expire. The employee agreements provide for minimum salary levels and
incentive bonuses that are payable under certain business conditions, as well as guaranteed payments in the event of termination
or employment in
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certain circumstances. The future amounts payable under these employment agreements have not been recorded in the
consolidated financial statements as of March 29, 2014 and March 30, 2013.
The Company is involved, from time to time, in litigation that is incidental to its business. The Company has reviewed these
matters to determine if reserves are required for losses that are probable and reasonable to estimate in accordance with FASB
ASC Topic 450, Contingencies . The Company evaluates such reserves, if any, based upon several criteria, including the merits of
each claim, settlement discussions and advice from outside legal counsel, as well as indemnification of amounts expended by the
Company's insurers or others, if any. In management's opinion, none of these legal matters, individually or in the aggregate, will
have a material effect on the Company's financial position, results of operations or liquidity.
During the normal course of its business, the Company has made certain indemnifications and commitments under which the
Company may be required to make payments for certain transactions. These indemnifications include those given to various
lessors in connection with facility leases for certain claims arising from such facility leases, and indemnifications to directors and
officers of the Company to the maximum extent permitted under the laws of the State of Delaware. The majority of these
indemnifications and commitments do not provide for any limitation of the maximum potential future payments the Company could
be obligated to make, and their duration may be indefinite. The Company has not recorded any liability for these indemnifications
and commitments in the consolidated balance sheets as the impact is expected to be immaterial.

11. Leases
Operating leases
The following is a schedule by year of non-cancelable future minimum rental payments under operating leases as of March 29,
2014 (in thousands):

Fiscal year
2015
2016
2017
2018
2019
Thereafter
Total
(1)

Related
party (1)
$
190
195
199
101
—
—
$
685

Other
$ 19,442
16,626
14,088
12,272
9,318
23,971
$ 95,717

Total
$ 19,632
16,821
14,287
12,373
9,318
23,971
$ 96,402

See Note 14 "Related party transactions".

Minimum rent payments consist primarily of future minimum lease commitments related to store operating leases. Minimum lease
payments do not include common area maintenance, insurance or tax payments. Rent expense related to store operating leases
was $25.0 million, $17.0 million, $3.9 million and $8.1 million for the fiscal years ended March 29, 2014 and March 30, 2013, the
Successor Period and the Predecessor Period, respectively, and includes common area maintenance and contingent rent
payments.
F-27

Table of Contents
Capital leases
As of March 29, 2014, the Company had nine non-cancelable capital leases with principal and interest payments due monthly.
The gross value of assets under capital lease arrangements totals $0.2 million and is included as property and equipment in the
consolidated balance sheets. Accumulated depreciation of these assets totaled $0.1 million as of March 29, 2014. The interest
rates range from 0% to 12.0%. As of March 29, 2014, future minimum capital lease payments are as follows (in thousands):
Fiscal year
2015
2016
2017
Total minimum lease payments
Less: Amount representing interest
Present value of minimum lease payments
Less: Current portion
Long-term portion

$ 61
23
4
88
(4)
84
(61)
$ 23

Long-term lease related liabilities are as follows:
March 29,
2014
$
266
2,123
23
$
2,412

Above-market leases
Deferred rent—long-term
Long-term portion of capital lease obligation
Total other liabilities

March 30,
2013
$
412
1,043
45
$
1,500

12. Defined contribution plan
The Boot Barn 401(k) Plan (the "401(k) Plan") is a qualified plan under Section 401(k) of the Internal Revenue Code. The 401(k)
Plan covers all employees that work a minimum of 1,000 hours per year and have been employed by the Company for at least
one year. Contributions to the plan are based on certain criteria as defined in the agreement, governing the 401(k) Plan.
Participating employees are allowed to contribute up to the statutory maximum set by the Internal Revenue Service. The
Company provides a safe harbor matching contribution that matches 100% of employee contributions up to 3% of their respective
wages and then 50% of further contributions up to 5% of their respective wages. Contributions to the plan and charges to selling,
general and administrative expenses were $0.3 million, $0.2 million, $0.1 million and $0.1 million for the fiscal years ended
March 29, 2014, March 30, 2013, the Successor Period and the Predecessor Period, respectively.
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13. Income taxes
Income tax expense (benefit) consisted of the following:
Fiscal year ended

(in thousands)
Current:
Federal
State
Total current
Deferred:
Federal
State
Total deferred
Total income tax
expense (benefit)

March 29,

March 30,

2014

2013

4,510 $
685
5,195

1,148
314
1,462

$

(1,536)
(338)
(1,874)
$

3,321 $

(Successor)
December 12,
2011
to March 31,
2012
$

(530)
(106)
(636)
826

$

(Predecessor)
April 3, 2011 to
December 11,
2011

2,004
463
2,467

$

(17)
71
54

(2,873)
(641)
(3,514)

(102)
(87)
(189)

(1,047) $

(135)

The reconciliation between the Company's effective tax rate on income from operations and the statutory tax rate is as follows:
Fiscal year ended

2014

2013

(Successor)
December 12,
2011
to March 31,
2012

34.0%

34.0%

34.0%

34.0%

4.5
(0.1)
(1.8)
—
0.4
37.0%

4.2
(2.9)
—
20.0
(0.5)
54.8%

2.0
—
—
(17.4)
(0.1)
18.5%

1.5
—
—
(18.7)
0.2
17.0%

March 29, March 30,

Expected provision at
statutory U.S. federal tax
rate
State and local income
taxes, net of federal tax
benefit
Change in tax rates
State credits
Acquisition costs
Other
Effective tax rate

(Predecessor)
April 3, 2011 to
December 11,
2011

Differences between the effective tax rate and the statutory rate relate primarily to state taxes and acquisition costs.
Deferred taxes reflect the net tax effects of the temporary differences between the carrying amount of assets and liabilities for
financial reporting and the amount used for income tax purposes. Significant
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components of the Company's net deferred tax assets as of March 29, 2014 and March 30, 2013 consisted of the following (in
thousands):

Deferred tax assets:
State taxes
Accrued liabilities
Award program liabilities
Deferred revenue
Inventory
Stock options
Other
Total deferred tax assets
Deferred tax liabilities:
Depreciation and amortization
Prepaid expenses
Total deferred tax liabilities
Deferred income taxes, net

March 29,
2014

March 30,
2013

$

$

1,002
813
787
434
2,997
879
257
7,169

(22,084)
(297)
(22,381)
$ (15,212)

972
381
542
277
1,565
358
171
4,266

(21,037)
(315)
(21,352)
$ (17,086)

Valuation allowances are established, when necessary, to reduce deferred income tax assets to the amounts expected to be
realized. To this end, the Company has considered and evaluated its sources of taxable income, including forecasted future
taxable income, and the Company has concluded that at this time no valuation allowance is required. The Company will continue
to evaluate the need for a valuation allowance at each period end.
The Company applies ASC 740, which contains a two-step approach to recognizing and measuring uncertain tax positions. The
first step is to evaluate the tax position for recognition by determining if the weight of available evidence indicates it is more likely
than not that the position will be sustained on audit, including resolution of related appeals or litigation processes, if any. The
second step is to measure the tax benefit as the largest amount that is more than 50% likely of being realized upon ultimate
settlement. The Company considers many factors when evaluating and estimating its tax positions and tax benefits, which may
require periodic adjustments. At March 29, 2014 and March 30, 2013, no amounts were necessary to be recorded for any
unrecognized tax liabilities nor any tax benefits.
The Company's policy is to recognize interest and penalties accrued on any unrecognized tax benefits as a component of income
tax expense. To the extent that accrued interest and penalties do not ultimately become payable, amounts accrued will be
reduced and reflected as a reduction of the overall income tax provision in the period that such determination is made. The
Company does not have any accrued interest or penalties associated with any unrecognized tax benefits as of March 29, 2014
and March 30, 2013.
The major jurisdictions in which the Company files income tax returns include the U.S. federal jurisdiction, as well as various state
jurisdictions within the U.S. The Company's fiscal years 2010 through 2014 returns are subject to examination by the U.S. federal
and various state tax authorities.
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14. Related party transactions
Leases and other transactions
The Company has entered into a lease agreement for one of its stores for the fiscal years ended March 29, 2014 and March 30,
2013 and the Successor Period at a location owned by one minority stockholder of the Company. The Company had entered into
lease agreements at several locations with several minority stockholders during the Predecessor Period. The Company paid
$0.2 million, $0.2 million, $0.1 million and $1.0 million for these leases during the fiscal years ended March 29, 2014 and
March 30, 2013, the Successor Period and the Predecessor Period, respectively. These lease payments are included in selling,
general and administrative expenses in the consolidated statements of operations.
Related party loans
As of March 30, 2013, the Company had notes payable (see Note 8 "Revolving credit facilities and long-term debt") to the
subordinated lenders who own common stock of the Company or its subsidiary, Boot Barn Holding Corporation. These notes were
paid in full in May 2013. Interest and early termination fees paid to these entities totaled $3.6 million, $4.5 million, $0.1 million and
$2.1 million for the fiscal years ended March 29, 2014 and March 30, 2013, the Successor Period and the Predecessor Period,
respectively.
Payments relating to the purchase of Predecessor
In connection with the purchase of Predecessor, Freeman Spogli & Co. received an advisory services fee of $1.3 million for its
services provided in structuring and arranging the recapitalization of the Company. In addition, one of our directors received
$0.1 million in connection with his services provided to the Company in connection with the Recapitalization.

15. Earnings (loss) per share
Earnings (loss) per share is computed under the provisions of FASB ASC Topic 260, Earnings Per Share . Basic earnings (loss)
per share is computed based on the weighted average number of outstanding shares of common stock during the period. Diluted
earnings (loss) per share is computed based on the weighted average number of shares of common stock plus the effect of
dilutive potential common shares outstanding during the period using the treasury stock method, whereby proceeds from such
exercise, unamortized compensation and hypothetical excess tax benefits, if any, on share-based awards are assumed to be used
by the Company to purchase the common shares at the average market price during the period. Dilutive potential shares of
common stock represent outstanding stock options. The dilutive effect of stock options and restricted stock is applicable only in
periods of net income.
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The components of basic and diluted earnings per share of common stock, in aggregate, for the fiscal years ended March 29,
2014, March 30, 2013, Successor Period and the Predecessor Period are as follows (in thousands, except per share amounts):

Net income (loss) attributed
to Boot Barn
Holdings, Inc.
Weighted average basic
shares outstanding
Dilutive effect of stock
options
Weighted average diluted
shares outstanding
Basic earnings (loss) per
share
Diluted earnings (loss) per
share

March 29,

March 30,

2014

2013

$

5,377 $

646

Fiscal year ended
(Successor)
December 12,
(Predecessor)
2011 April 3, 2011 to
to March 31,
December 11,
2012
2011

$

(4,371) $

(660)

757

750

745

173

10

—

—

—

767

750

745

173

$

7.10 $

0.86

$

(5.87) $

(3.82)

$

7.01 $

0.86

$

(5.87) $

(3.82)

Awards to purchase approximately 42,394 and 88,100 shares of common stock during the fiscal years ended March 29, 2014 and
March 30, 2013 were outstanding, but were not included in the computation of weighted average diluted common shares amounts
as the effect of doing so would have been anti-dilutive.
Because the Company incurred net losses in the Successor Period, and the Predecessor Period, the potential dilutive effect of the
Company's outstanding stock options was not included in the computation of diluted loss per share because these securities were
anti-dilutive.

16. Subsequent events
The accompanying consolidated financial statements were available to be issued on June 13, 2014, and the Company evaluated
subsequent events known to it through that date.
Dividend payment
On April 11, 2014, the Company declared and subsequently paid a pro rata cash dividend to its stockholders totaling $39.9 million,
made a cash payment of $1.4 million to holders of vested options, and lowered the exercise price of 76,742 unvested options by
$50.00 per share. The board of directors of the Company was obligated under the antidilution provisions of the 2011 Equity
Incentive Plan to approve the option repricing. Approval took place subsequent to the end of fiscal year ended March 29, 2014
and will be reflected in the consolidated financial statements.
Amended line of credit
On April 15, 2014, the Company amended the PNC Line of Credit to increase the borrowing capacity from $60.0 million to up to
$70.0 million. All other material terms of the PNC Line of Credit remain unchanged from the description in Note 8 "Revolving credit
facilities and long-term debt".
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Amended and restated term loan and security agreement (Golub Loan)
On April 14, 2014, the Company entered into an amended and restated term loan and security agreement for the Golub Loan. The
amended and restated loan and security agreement increased the borrowings on the Golub Loan from $99.2 million outstanding at
April 14, 2014 to $130.0 million. The obligations under the Golub Loan are secured by substantially all of the Company's assets
and the Company's guarantors' assets. A provision allowing the Company to conduct an initial public offering was also added to
the amended and restated loan and security agreement. The principal on the term loan will be payable in quarterly installments of
$0.3 million made each calendar quarter and ending on the maturity date of the Golub Loan, which is May 31, 2019. The balance
of the unpaid principal will be paid on the maturity date. All other material terms of the Golub Loan remain unchanged from what is
described in Note 8 "Revolving credit facilities and long-term debt". The proceeds of the amendment to the Golub Loan were used
to fund a portion of the $39.9 million dividend that was paid in April 2014.
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Boot Barn Holdings, Inc. and Subsidiaries
Condensed consolidated balance sheets
(unaudited)
(in thousands, except share and per share data)
March 29,
June 28,
2014
Assets
Current assets:
Cash and cash equivalents
Accounts receivable
Inventories
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Goodwill
Intangible assets, net
Other assets
Total assets
Liabilities and stockholders' equity
Current liabilities:
Line of credit
Accounts payable
Accrued expenses and other current liabilities
Current portion of notes payable
Total current liabilities
Deferred taxes
Long-term portion of notes payable
Other liabilities
Total liabilities

2014

$

1,115 $
1,118
2,093
2,191
110,265
102,702
10,616
8,685
124,089
114,696
21,877
21,450
93,097
93,097
59,065
59,723
3,211
2,897
$ 301,339 $ 291,863

$

42,594 $ 28,624
40,944
36,029
20,216
20,763
1,308
1,000
105,062
86,416
20,341
19,960
128,692
98,500
2,114
2,412
256,209
207,288

Commitments and contingencies (see Note 6)
Stockholders' equity:
Common stock, $0.001 par value; June 28, 2014—1,500,000
shares authorized, 797,174 shares issued and outstanding;
March 29, 2014—1,500,000 shares authorized, 757,174 shares
issued and outstanding
Additional paid-in capital
Retained earnings
Total Boot Barn Holdings, Inc. stockholders' equity
Non-controlling interest
Total stockholders' equity
Total liabilities and stockholders' equity
The accompanying notes are an integral part of these condensed consolidated financial statements.
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1
1
43,720
78,835
1,409
1,652
45,130
80,488
—
4,087
45,130
84,575
$ 301,339 $ 291,863
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Boot Barn Holdings, Inc. and Subsidiaries
Condensed consolidated statements of operations
(unaudited)
(in thousands, except per share data)

Net sales
Cost of goods sold
Amortization of inventory fair value adjustment
Total cost of goods sold
Gross profit
Operating expenses:
Selling, general and administrative expenses
Acquisition-related expenses
Total operating expenses
Income from operations
Interest expense, net
Other income, net
Income (loss) before income taxes
Income tax expense (benefit)
Net income (loss)
Net income (loss) attributed to non-controlling interest
Net income (loss) attributed to Boot Barn Holdings, Inc.
Net income (loss) per share:
Basic shares
Diluted shares
Weighted average shares outstanding:
Basic shares
Diluted shares

Thirteen weeks ended
June 28,
June 29,
2014
2013
$ 82,497
$ 64,574
55,607
42,146
—
145
55,607
42,291
26,890
22,283

$
$
$

The accompanying notes are an integral part of these condensed consolidated financial statements.
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21,497
—
21,497
5,393
2,757
18
2,654
1,241
1,413
4
1,409
(0.05)
(0.05)
766
766

$

18,845
671
19,516
2,767
5,078
8
(2,303)
(858)
(1,445)
(72)
(1,373)

$
$

(1.81)
(1.81)
757
757
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Boot Barn Holdings, Inc. and Subsidiaries
Condensed consolidated statement of stockholders' equity
(unaudited)
(in thousands, except shares)

Common stock
Amount
Shares
Balance at
March 29,
2014
757,174 $
Net income
—
Stock-based
compensation
expense
—
Dividend paid
—
Reorganization
and
issuance of
stock
40,000
Balance at
June 28, 2014 797,174 $

Additional

1 $
—

Retained
earnings
(accumulated Noncontrolling

paid-in
capital

78,835 $
—

deficit)

1,652 $
1,409

—
—

442
(39,648)

—

4,091

—

43,720 $

1,409 $

1 $

—
(1,652)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Total

4,087 $ 84,575
4
1,413
—
—

(4,091)

442
(41,300)

—

— $ 45,130
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Boot Barn Holdings, Inc. and Subsidiaries
Condensed consolidated statements of cash flows
(unaudited)
(in thousands)
Thirteen weeks
ended
June 28,
June 29,
2014
2013
Cash flows from operating activities
Net income (loss)
Adjustments to reconcile net income (loss) to net cash used in
operating activities:
Depreciation
Stock-based compensation
Amortization of intangible assets
Amortization of deferred loan fees
Loss on disposal of property and equipment
Accretion of above market leases
Deferred taxes
Amortization of inventory fair value adjustment
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Other assets
Accounts payable
Accrued expenses and other current liabilities
Other liabilities
Net cash used in operating activities
Cash flows from investing activities
Purchases of property and equipment
Acquisition of business, net of cash acquired
Net cash used in investing activities
Cash flows from financing activities
Line of credit—net
Proceeds from loan borrowings
Repayments on debt and capital lease obligations
Debt issuance fees
Dividends paid
Repayment of debt in connection with acquisition
Net cash provided by financing activities
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Supplemental disclosures of cash flow information:
Cash paid for income taxes
Cash paid for interest
Supplemental disclosure of non-cash activities:
Unpaid purchases of property and equipment
The accompanying notes are an integral part of these condensed consolidated financial statements.
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$

1,413

$

(1,445)

1,400
442
658
194
62
(48)
381
—

841
210
739
2,042
—
51
339
145

98
(7,563)
(1,931)
191
4,830
(547)
(249)
(669)

54
(2,456)
(2,118)
(17)
(6,066)
(214)
(16)
(7,911)

(1,803)
—
(1,803)

(1,909)
(13,784)
(15,693)

13,970
17,639
30,750
100,000
(269)
(69,512)
(682)
(3,302)
(41,300)
—
—
(20,078)
2,469
24,747
(3)
1,143
1,118
1,190
$ 1,115 $ 2,333
$
$

1,123
2,013

$
$

218
4,718

$

218

$

239
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Boot Barn Holdings, Inc. and Subsidiaries
Notes to condensed consolidated financial statements
(unaudited)
1.

Business operations

Boot Barn Holdings, Inc., formerly named WW Top Investment Corporation (the "Company") was formed on November 17, 2011,
and is incorporated in the State of Delaware. The equity of the Company consists of 1,500,000 authorized shares and 797,174
issued and outstanding shares of common stock as of June 28, 2014, with 710,000 shares of common stock held by Freeman
Spogli & Co. as of June 28, 2014. The shares of common stock have voting rights of one vote per share.
As of June 8, 2014, the Company held all of the outstanding shares of common stock of WW Holding Corporation, which held
95.0% of the outstanding shares of common stock of Boot Barn Holding Corporation. On June 9, 2014, WW Holding Corporation
was merged with and into the Company and then Boot Barn Holding Corporation was merged with and into the Company. As a
result of this reorganization, Boot Barn, Inc. became a direct wholly owned subsidiary of the Company, and the minority
stockholders that formerly held 5.0% of Boot Barn Holding Corporation became holders of 5.0% of the Company. Net income
(loss) attributed to non-controlling interest was recorded for all periods through June 9, 2014. Subsequent to June 9, 2014, there
was no non-controlling interest recorded. On June 10, 2014, the legal name of the Company was changed from WW Top
Investment Corporation to Boot Barn Holdings, Inc.
The Company operates specialty retail stores that sell western and work boots and related apparel and accessories. The
Company operates retail locations throughout the U.S. and sells its merchandise via the internet. The Company operated a total of
155 stores in 24 states as of June 28, 2014 and 152 stores in 23 states as of March 29, 2014. As of June 28, 2014, all stores
operate under the Boot Barn name (other than two stores which operate under the "American Worker" name).

2.

Summary of significant accounting policies

Basis of presentation
The Company's condensed consolidated financial statements as of June 28, 2014 and March 29, 2014 and for the thirteen weeks
ended June 28, 2014 and June 29, 2013 are prepared in accordance with accounting principles generally accepted in the U.S.
("GAAP"), include the accounts of the Company and each of its subsidiaries, including Boot Barn, Inc., RCC Western Stores, Inc.
("RCC") and Baskins Acquisition Holdings, LLC ("Baskins"). All intercompany accounts and transactions among the Company and
its subsidiaries have been eliminated in consolidation. Certain information and footnote disclosures normally included in the
Company's annual consolidated financial statements have been condensed or omitted.
In the opinion of management, the interim condensed consolidated financial statements reflect all adjustments that are of a normal
and recurring nature necessary to fairly present the Company's financial position and results of operations and cash flows in all
material respects as of the dates and for the periods presented. The results of operations presented in the interim condensed
consolidated financial statements are not necessarily indicative of the results that may be expected for the fiscal year ending
March 28, 2015.
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Fiscal year
The Company reports its results of operations and cash flows on a 52- or 53-week basis, and its fiscal year ends on the Saturday
closest to March 31. The years ending March 29, 2014 ("fiscal 2014") and March 30, 2013 ("fiscal 2013") each consisted of
52 weeks. Fiscal quarters contain thirteen weeks, with the exception of the fourth quarter of a 53-week fiscal year, which contains
fourteen weeks. The first quarter of fiscal 2015 and fiscal 2014 ended on June 28, 2014 and June 29, 2013, respectively.

Comprehensive income
The Company does not have any components of other comprehensive income (loss) recorded within its condensed consolidated
financial statements and, therefore, does not separately present a statement of comprehensive income (loss) in its condensed
consolidated financial statements.

Segment reporting
GAAP has established guidance for reporting information about a company's operating segments, including disclosures related to
a company's products and services, geographic areas and major customers. The Company operates in a single operating
segment, which includes net sales generated from its retail stores and e-commerce website. All of the Company's identifiable
assets are in the U.S.

Use of estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenue and expenses during the reporting period. Among the significant estimates
affecting the Company's consolidated financial statements are those relating to revenue recognition, inventories, goodwill,
intangible and long-lived assets, stock-based compensation and income taxes. Management regularly evaluates its estimates and
assumptions based upon historical experience and various other factors that management believes to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are
not readily apparent from other sources. As of June 28, 2014, the Company had identified no indicators of impairment with respect
to its goodwill, intangible and long-lived asset balances. To the extent actual results differ from those estimates, the Company's
future results of operations may be affected.

Fair value of certain financial assets and liabilities
The Company follows FASB ASC Topic 820, Fair Value Measurements and Disclosures , ("ASC 820") which requires disclosure
of the estimated fair value of certain assets and liabilities defined by the guidance as financial instruments. The Company's
financial instruments consist principally of cash and cash equivalents, accounts receivable, accounts payable and debt. ASC 820
defines the fair value of financial instruments as the price that would be received from the sale of an asset or paid to transfer a
liability in the principal or most advantageous market for the asset or liability in an orderly transaction between market participants
the measurement date. ASC 820 establishes a three-level hierarchy for disclosure that is based on the extent and level of
judgment used to estimate the fair value of assets and liabilities.
•

Level 1 uses unadjusted quoted prices that are available in active markets for identical assets or liabilities. The Company's
Level 1 assets include investments in money market funds.
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•

Level 2 uses inputs other than quoted prices included in Level 1 that are either directly or indirectly observable through
correlation with market data. These include quoted prices for similar assets or liabilities in active markets; quoted prices for
identical or similar assets or liabilities in markets that are not active; and inputs to valuation models or other pricing
methodologies that do not require significant judgment because the inputs used in the model, such as interest rates and
volatility, can be corroborated by readily observable market data.

•

Level 3 uses one or more significant inputs that are unobservable and supported by little or no market activity, and reflect
the use of significant management judgment. Level 3 assets and liabilities include those whose fair value measurements
are determined using pricing models, discounted cash flow methodologies or similar valuation techniques and significant
management judgment or estimation. The Company's Level 3 assets include certain acquired businesses and its Level 3
liability includes contingent consideration.

Cash and cash equivalents, accounts receivable and accounts payable are valued at fair value and are classified according to the
lowest level input that is significant to the fair value measurement. As a result, the asset or liability could be classified as Level 2 or
Level 3 even though there may be certain significant inputs that are readily observable. The Company believes that the recorded
value of its financial instruments approximate their current fair values because of their nature and respective relatively short
maturity dates or duration.
Although market quotes for the fair value of the outstanding debt arrangements discussed in Note 4 "Revolving credit facilities and
long-term debt" are not readily available, the Company believes its carrying value approximates fair value due to the variable
interest rates, which are Level 2 inputs. There were no financial assets or liabilities requiring fair value measurements as of
June 28, 2014 on a recurring basis.

Recent accounting pronouncements
In July 2013, the FASB issued Accounting Standards Update ("ASU") No. 2013-11, Income Taxes (Topic 740): Presentation of an
Unrecognized Tax Benefit when a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists (a
consensus of the FASB Emerging Issues Task Force). The amendments in this ASU provide guidance on the financial statement
presentation of an unrecognized tax benefit when a net operating loss carryforward, a similar tax loss or a tax credit carryforward
exists. An unrecognized tax benefit should be presented in the financial statements as a reduction to a deferred tax asset for a net
operating loss carryforward, a similar tax loss or a tax credit carryforward with certain exceptions, in which case such an
unrecognized tax benefit should be presented in the financial statements as a liability. The amendments in this ASU do not require
new recurring disclosures. The amendments in this ASU are effective for fiscal years, and interim periods within those years,
beginning after December 15, 2013. Companies may choose to apply this guidance retrospectively to each prior reporting period
presented. The Company adopted this ASU on March 30, 2014, and the adoption of this guidance did not have a material impact
on its consolidated financial statements.
In April 2014, the Financial Accounting Standards Board ("FASB") issued amended guidance on the presentation of financial
statements and reporting discontinued operations and disclosures of disposals of components of an entity within property, plant
and equipment. This guidance amends the definition of a discontinued operation and requires entities to disclose additional
information about disposal transactions that do not meet the discontinued-operations criteria. The effective date is for disposals
that occur in annual periods (and interim periods therein) beginning on or after December 15, 2014. Early adoption is permitted,
and the Company intends to early adopt.
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In May 2014, the FASB and the IASB jointly issued a new revenue recognition standard that will supersede nearly all existing
revenue recognition guidance under GAAP. The revenue recognition standard will allow for the recognition of revenue when a
company transfers promised goods or services to customers in an amount that reflects the consideration to which the company
expects to be entitled in exchange for those goods or services. The standard is effective for public entities for annual and interim
periods beginning after December 15, 2016. Early adoption is not permitted under GAAP. The Company is currently evaluating
the impact that the adoption of this guidance will have on its consolidated financial statements.
In August 2014, the FASB issued a new accounting standard which requires management to evaluate whether there is substantial
doubt about an entity's ability to continue as a going concern for each annual and interim reporting period. If substantial doubt
exists, additional disclosure is required. This new standard will be effective for the Company for annual and interim periods
beginning after December 15, 2016. Early adoption is permitted. The Company expects to adopt this new standard for the fiscal
year ending March 31, 2018 and the Company will continue to assess the impact on its consolidated financial statements.

3.

Business combinations

Baskins Acquisition Holdings, LLC
Effective May 25, 2013, the Company completed the acquisition of 100% of the member interests in Baskins, including 30 stores
and an online retail website. Baskins is a specialty western retailer with stores in Texas and Louisiana, and the acquisition
expanded the Company's operations into these core markets. The goodwill represents the additional amounts paid in order to
expand the Company's geographical presence.
The acquisition-date fair value of the consideration transferred totaled $37.7 million, which consisted of $36.0 million in cash and
$1.7 million of contingent consideration. The $36.0 million of cash included $13.7 million paid to the members of Baskins,
$2.2 million paid into an escrow account and $20.1 million to repay Baskins' outstanding debt. These payments were partially
offset by $1.9 million, which represents the amount of cash on hand immediately prior to the closing of the acquisition. As of
June 28, 2014, $1.7 million remained in an escrow account and is not included in the Company's condensed consolidated balance
sheet. Claims against the escrow account can be made until November 30, 2014. Due to the nature of the escrow account, the
cash portion of the consideration transferred has been determined only provisionally and is subject to change pending the
outcome of potential escrow claims.
The Company was obligated to make additional earnout payments, contingent on the achievement of milestones relating to 12month store sales associated with three new stores for the periods beginning January 24, 2013, January 31, 2013 and
February 20, 2013 at each of the three stores. The maximum amount payable upon achievement of the milestones was
$2.1 million. Each of the milestones was achieved, and the Company made a cash payment of $2.1 million in the fourth quarter of
fiscal 2014. As of the acquisition date, the Company estimated that these earnout payments would be $1.7 million, based on then
existing facts and circumstances. The estimated fair value of this earnout was determined by using revenue projections and
applying a discount rate to reflect the risk of the underlying conditions not being satisfied, such that no payment would be due. The
fair value measurement of the earnout was based primarily on significant inputs not observable in the market and thus represents
a Level 3 measurement as defined in ASC 820. A total of $0.4 million from the revaluation of contingent consideration was
recorded in the fourth quarter of fiscal 2014 to selling, general and administrative expenses in the Company's consolidated
statement of operations.
F-41

Table of Contents
The total fair value of consideration transferred for the acquisition was allocated to the net tangible and intangible assets based
upon their estimated fair values as of the date of the acquisition. The excess of the purchase price over the net tangible and
intangible assets was recorded as goodwill. The goodwill is deductible for income tax purposes. Such estimated fair values require
management to make estimates and judgments, especially with respect to intangible assets. The following table summarizes the
estimated fair values of the assets acquired and liabilities assumed as of the acquisition date based on the purchase price (in
thousands):
At May 25, 2013
(Level 3)
Assets acquired:
Cash and cash equivalents
Current assets
Property and equipment, net
Intangible assets acquired
Goodwill
Other assets
Total assets acquired
Liabilities assumed:
Other current liabilities
Line of credit—current
Notes payable—current
Contingent consideration
Above-market leases
Capital lease obligation
Total liabilities assumed
Total purchase price

$

$

1,935
22,083
5,850
5,006
15,064
109
50,047
12,119
10,259
9,819
1,740
83
138
34,158
15,889

Definite-lived intangible assets are recorded at their fair value as of the acquisition date with amortization computed utilizing the
straight-line method over the assets' estimated useful lives, with the exception of customer lists, which are amortized based on the
estimated attrition rate. The period of amortization for trademarks is six months, non-compete agreements is four to five years,
customer lists is five years, and below-market leases is two to 17 years. For leases under market rent, amortization is based on
the discounted future benefits from lease payments under market rents.
Acquisition-related costs are recognized separately from the acquisition and are expensed as incurred. Goodwill represents the
additional amounts paid in order to expand the Company's geographical presence. The Company incurred $0.7 million of
acquisition-related costs during the thirteen weeks ended June 29, 2013. The amount of net revenue and net loss of Baskins
included in the Company's condensed consolidated statements of operations from the acquisition date to June 29, 2013 were
$4.4 million and $0.2 million, respectively.

Supplemental as adjusted data (unaudited)
The unaudited as adjusted statements of operations data below gives effect to the acquisitions described above, as if they had all
occurred as of March 30, 2013. These amounts have been calculated after applying the Company's accounting policies and
adjusting the results of Baskins, RCC Western Stores, Inc.
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and Boot Barn Holding Corporation to reflect the effects of amortization of purchased intangible assets and acquired inventory
valuation step-up, additional financing as of April 3, 2011 in order to complete the acquisitions, income tax expense and other
transaction costs directly associated with the acquisitions such as legal, accounting and banking fees. The adjustments are based
upon currently available information and certain assumptions that the Company believes are reasonable under the circumstances.
Pre-acquisition net sales and net income numbers for acquired entities are derived from their books and records prepared prior to
the acquisition. This as adjusted data is presented for informational purposes only and does not purport to be indicative of the
results of future operations or of the results that would have occurred had the acquisitions taken place as of the date noted above.

As adjusted net sales—unaudited

(in thousands)
Net sales (as reported)
Baskins
As adjusted net sales

Thirteen weeks ended
June 29, 2013
$

64,574
8,290
72,864

$

As adjusted net income—unaudited
Thirteen weeks ended
June 29, 2013

(in thousands)
Net loss (as reported)
Baskins
RCC
Boot Barn Holding Corporation
As adjusted net income

4.

$

$

(1,445)
418
(290)
1,320
3

Revolving credit facilities and long-term debt

Revolving credit facility (PNC Bank, N.A.)
On December 11, 2011, the Company obtained a collateral-based revolving line of credit with PNC Bank, N.A. (the "PNC Line of
Credit"), which the Company amended on August 31, 2012 and May 31, 2013. On April 15, 2014, the Company amended the
PNC Line of Credit to increase the borrowing capacity from $60.0 million to up to $70.0 million. All other material terms of the PNC
Line of Credit remained unchanged. The PNC Line of Credit is to be used for working capital and general corporate purposes, and
has a maturity date of May 31, 2018. The available borrowing under the PNC Line of Credit is based on the collective value of
eligible inventory and credit card receivables multiplied by specific advance rates, and is recalculated weekly. The PNC Line of
Credit bears interest at (1) 0.75% if the amount of borrowings are less than 60% of the maximum borrowing capacity or 1.00% if
the total borrowings are greater than 60% of the maximum borrowing capacity, plus (2) the higher of the bank's public lending rate,
federal funds open rate plus 0.50%, or daily LIBOR plus 1.00%. The Company can also elect to use the Eurodollar rate plus
0.75% if the amount of borrowings is less than 60% of the maximum borrowing capacity or 1.00% if the total borrowings are
greater than 60% of the maximum borrowing capacity. As of June 28, 2014, the total amount available to borrow was $25.4 million
and the outstanding balance was $42.6 million. The
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outstanding borrowings as of June 28, 2014 consisted of $41.0 million outstanding at a rate of 1.90% and $1.6 million outstanding
at a rate of 4.0%.
The PNC Line of Credit includes certain financial and nonfinancial covenants. The financial covenants include minimum fixed
charge coverage ratio only when "excess availability" falls below specified floor levels, while nonfinancial covenants include
restrictions on a number of other activities. The Company was in compliance with its financial covenants as of June 28, 2014.

$130 million term loan due May 2019 (Golub Capital LLC)
The Company entered into a loan and security agreement with Golub Capital LLC on May 31, 2013, as amended by the first
amendment to term loan and security agreement dated September 23, 2013 (the "Golub Loan"). On April 14, 2014, the Company
entered into an amended and restated term loan and security agreement for the Golub Loan. The amended and restated loan and
security agreement increased the borrowings on the Golub Loan from $99.2 million to $130.0 million. The obligations under the
Golub Loan are secured by substantially all of the Company's assets and the Company's guarantors' assets. A provision allowing
the Company to conduct an initial public offering was also added to the amended and restated loan and security agreement. The
principal on the Golub Loan will be payable in quarterly installments of $327,000 made each calendar quarter and ending on the
maturity date of the Golub Loan, which is May 31, 2019. The balance of the unpaid principal will be paid on the maturity date. All
other material terms of the Golub Loan remain unchanged from the May 31, 2013 Golub Loan. The proceeds of the amendment to
the Golub Loan were used to fund a portion of the $39.9 million dividend that was paid in April 2014 See Note 5, "Stock-based
compensation". The outstanding balance of the Golub Loan was $130.0 million at June 28, 2014.
Interest on the Golub Loan is paid quarterly and is calculated on either a base rate or LIBOR. The base rate is a floating interest
rate that is 4.75% plus the higher of (1) the prime rate, (2) the one-month London Interbank Offered Rate ("Published LIBOR")
plus 1% with a Published LIBOR floor of 1.25% or (3) the Federal Funds rate, plus 50 basis points. LIBOR is 5.75%, plus the
higher of 1.25% or Published LIBOR. Interest is payable quarterly in arrears on the last day of each quarter. Interest charges are
computed on the actual principal outstanding. As of June 28, 2014, the interest rate on the Golub Loan was 7.0%. Total interest
expense incurred on the Golub Loan for the three months ended June 28, 2014 was $2.2 million.
The Golub Loan requires the Company to meet certain financial and non-financial covenants. Financial covenants include a
minimum interest coverage ratio and a maximum total leverage ratio. In addition, the term loan agreement also limits the amount
that the Company can spend on capital expenditures per year. The Company was in compliance with all of its financial covenants
as of June 28, 2014. The Golub Loan also requires that 50% of the Company's excess cash flow receipts be used to make
prepayments of outstanding loan amounts. The Company is also subject to early termination fees in certain instances of voluntary
prepayments of the Golub Loan in excess of $10.0 million.
If there is an event of default under the Golub Loan, the principal and the interest accrued thereon may be declared immediately
due and payable, subject to certain conditions set forth in the amended and restated term loan and security agreement. Events of
default under the Golub Loan include, but are not limited to, the Company becoming delinquent in making certain payments due
under the Golub Loan, the Company incurring certain events of default with respect to other indebtedness or obligations, the
Company undergoing a change in control or the Company becoming subject to certain bankruptcy proceedings or orders. As of
June 28, 2014, no events of default had occurred.
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$20 million term loan (PNC Bank, N.A.)
The Company entered into a loan and security agreement with PNC Bank N.A. on December 11, 2011, as amended by the first
amendment to term loan agreement dated August 31, 2012 (the "PNC Term Loan"). The PNC Term Loan included a term loan
facility of $20.0 million. Interest accrued on outstanding amounts under the PNC Term Loan at the rate of 7.5% per annum, due
monthly. Effective October 1, 2012, monthly principal payments of $166,667 were required. In connection with the closing of the
Golub Loan in May 2013, the Company converted all outstanding amounts on the PNC Term Loan to borrowings under the PNC
Line of Credit.

Senior subordinated term loans (related party term loans)
On December 11, 2011, the Company obtained senior subordinated term loans from certain subordinated lenders, in the
aggregate amount of $25.0 million, bearing interest at the rate of 12.5%, due quarterly. The subordinated lenders were related
parties. On August 31, 2012, the Company borrowed an additional $25.5 million from the subordinated lenders. See Note 9,
"Related party transactions". In connection with the closing of the Golub Loan in May 2013, the Company paid off all outstanding
amounts on its senior subordinated term loans.
The Company incurred approximately $4.0 million of deferred loan fees related to the issuance of the Golub Loan and the PNC
Line of Credit, which are being amortized to interest expense using the effective interest method over the term of the loan through
May 31, 2019. The remaining balance of deferred loan fees as of June 28, 2014 is $3.4 million.
Aggregate contractual maturities for the Company's line of credit and long-term debt as of June 28, 2014 are as follows (in
thousands):
Fiscal year
2015
2016
2017
2018
2019
Thereafter
Total

5.

$

$

981
1,308
1,308
1,308
43,902
123,787
172,594

Stock-based compensation

On January 27, 2012, the Company approved the 2011 Equity Incentive Plan (the "2011 Plan"). The 2011 Plan authorized the
Company to issue options to employees, consultants and directors to purchase up to a total of 150,000 shares of common stock.
As of June 28, 2014, all awards granted by the Company have been nonqualified stock options. Options granted under the 2011
Plan have a life of 10 years and vest over service periods of five years or in connection with certain events as defined by the 2011
Plan.
On April 11, 2014, the Company declared and subsequently paid a pro rata cash dividend to its stockholders totaling $39.9 million,
made a cash payment of $1.4 million to holders of vested options, and lowered the exercise price of 76,742 unvested options by
$50.00 per share. The cash payments totaling $41.3 million reduced retained earnings to zero and reduced additional paid-in
capital by $39.7 million. The Company's 2011 Equity Incentive Plan has nondiscretionary antidilution provisions that require the
fair value of the option awards to be equalized in the event of an equity restructuring. Consequently, the board of directors of the
Company was obligated under the antidilution provisions to approve the reduction of the exercise price on the unvested options
and make the cash payment to the holders of vested options. No incremental stock-based compensation expense was recognized
for the dividend for the vested options or reduction in exercise price for the unvested options.
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During the thirteen weeks ended June 28, 2014, the Company granted certain members of management options to purchase a
total of 9,500 shares of common stock under the 2011 Plan. The total grant date fair value of stock options granted in the thirteen
weeks ended June 28, 2014 was $1.5 million, before applying an estimated forfeiture rate, with grant date fair values per share
ranging from $155.04 to $158.92. The Company is recognizing the expense relating to these stock options, net of estimated
forfeitures, on a straight-line basis over the five-year service period of the awards. The exercise prices of these awards range
between $278.55 and $285.06. No stock options were granted during the thirteen weeks ended June 29, 2013.
The fair values of stock options granted during the thirteen weeks ended June 28, 2014 were estimated on the grant dates using
the following assumptions:
Thirteen weeks ended
June 28, 2014
6.5 years
56%
2.03% - 1.97%
0%

Expected option term (1)
Expected volatility factor (2)
Risk-free interest rate (3)
Expected annual dividend yield (4)

(1) The Company has limited historical information regarding expected option term. Accordingly, the Company determined the expected life of
the options using the simplified method.
(2) Stock volatility for each grant is measured using the weighted average of historical daily price changes of the Company's competitors'
common stock over the most recent period equal to the expected option term of the Company's awards.
(3)

The risk-free interest rate is determined using the rate on treasury securities with the same term.

(4) The board of directors paid a dividend to stockholders in April 2014. The Company's board of directors does not plan to pay cash dividends in
the foreseeable future. Consequently, the Company used an expected dividend yield of zero.

The stock option awards discussed above were measured at fair value on the grant date using the Black-Scholes option valuation
model. Key input assumptions used to estimate the fair value of stock options include the exercise price of the award, the
expected option term, expected volatility of the Company's stock price over the option's expected term, the risk-free interest rate
over the option's expected term and the Company's expected annual dividend yield, if any. The Company's estimate of pre-vesting
forfeitures, or forfeiture rate, was based on its internal analysis, which included the award recipients' positions within the Company
and the vesting period of the awards. The Company will issue shares of common stock when the options are exercised.
Intrinsic value for stock options is defined as the difference between the market price of the Company's common stock on the last
business day of the fiscal quarter and the weighted average exercise price of in-the-money stock options outstanding at the end of
each fiscal period. The estimated market value per share was $278.55 and $285.06 at June 28, 2014 and March 29, 2014,
respectively. The decrease in market value between June 28, 2014 and March 29, 2014 was due to return of capital resulting from
the dividend paid to stockholders and option holders during the thirteen weeks ended June 28, 2014, as discussed
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above. The following table summarizes the stock award activity for the thirteen weeks ended June 28, 2014 (aggregate intrinsic
value in thousands):
Grant date

Outstanding at March 29, 2014
Granted
Canceled, forfeited or expired
Outstanding at June 28, 2014
Vested and expected to vest at
June 28, 2014
Exerciseable at June 28, 2014

Stock
options
100,600
9,500
—
110,100

weightedaverage
exercise
price (1)
$ 149.28
$ 255.66
$
—
$ 158.46

110,100 $
28,858 $

Weighted
average
remaining Aggregate
contractual
life (in
intrinsic
years)
value

158.46
161.34

8.2 $

13,222

8.2 $
7.6 $

13,222
3,382

(1) The grant date weighted-average exercise price reflects the reduction of the exercise price by $50.00 per share for the 76,742 unvested
options that were part of the April 2014 dividend discussed above.

Stock-based compensation expense was $0.4 million and $0.2 million for the thirteen weeks ended June 28, 2014 and June 29,
2013, respectively. Stock-based compensation expense of $0.1 million and less than $0.1 million was recorded in cost of goods
sold in the condensed consolidated statements of operations for the thirteen weeks ended June 28, 2014 and June 29, 2013,
respectively. All other stock-based compensation expense is included in selling, general and administrative expenses in the
condensed consolidated statements of operations. As of June 28, 2014, there was $6.9 million of total unrecognized stock-based
compensation expense related to unvested stock options. This cost has a weighted-average remaining recognition period of
2.3 years.
A summary of the status of non-vested stock options as of June 28, 2014 and changes during the thirteen weeks ended June 28,
2014 is presented below:

Nonvested at March 29, 2014
Granted
Vested
Nonvested shares forfeited
Nonvested at June 28, 2014


6.





Shares
71,742
9,500
—
—
81,242




Weightedaverage
grant date
fair value
$
88.86
$
157.08
$
—
$
—
$
96.84


Commitments and contingencies

The Company has employment agreements with three key officers of the Company. One of the employment agreements expires
in November 2015. This agreement automatically renews for successive one-year terms and will continue to do so unless
otherwise terminated. The two other employment agreements do not expire. The employment agreements provide for minimum
salary levels and incentive bonuses that are payable under certain business conditions, as well as guaranteed payments in the
event of termination of employment in certain circumstances. The future amounts payable under these employment agreements
F-47

Table of Contents
have not been recorded in the condensed consolidated financial statements as of June 28, 2014 and March 29, 2014.
The Company is involved, from time to time, in litigation that is incidental to its business. The Company has reviewed these
matters to determine if reserves are required for losses that are probable and reasonable to estimate in accordance with FASB
ASC Topic 450, Contingencies . The Company evaluates such reserves, if any, based upon several criteria, including the merits of
each claim, settlement discussions and advice from outside legal counsel, as well as indemnification of amounts expended by the
Company's insurers or others, if any. In management's opinion, none of these legal matters, individually or in the aggregate, will
have a material effect on the Company's financial position, results of operations, cash flows or liquidity.
During the normal course of its business, the Company has made certain indemnifications and commitments under which the
Company may be required to make payments for certain transactions. These indemnifications include those given to various
lessors in connection with facility leases for certain claims arising from such facility leases, and indemnifications to directors and
officers of the Company to the maximum extent permitted under the laws of the State of Delaware. The majority of these
indemnifications and commitments do not provide for any limitation of the maximum potential future payments the Company could
be obligated to make, and their duration may be indefinite. The Company has not recorded any liability for these indemnifications
and commitments in the condensed consolidated balance sheets, statements of operations or cash flows as the impact is
expected to be immaterial.

7.

Income taxes

Income tax expense (benefit) for interim periods is based on an estimate of the annual effective tax rate adjusted to reflect the
impact of discrete items. Significant management judgment is required in projecting ordinary income (loss) to estimate the
Company's annual effective tax rate. The expected annual effective income tax rate was 40.1% and 37.3% for the thirteen weeks
ended June 28, 2014 and June 29, 2013, respectively. The effective tax rate for the thirteen weeks ended June 29, 2013 reflects a
discrete item related primarily to state taxes and acquisition costs.

8.

Related party transactions

Leases and other transactions
The Company has a lease agreement for one of its stores at a location owned by one minority stockholder of the Company. The
Company paid less than $0.1 million for these leases during each of the thirteen weeks ended June 28, 2014 and June 29, 2013.
These lease payments are included in selling, general and administrative expenses in the consolidated statements of operations.

Related party loans
As of March 30, 2013, the Company had notes payable (see Note 5, "Revolving credit facilities and long-term debt") to the
subordinated lenders who own common stock of the Company. These notes were paid in full in May 2013. Interest and early
termination fees paid to these entities totaled $3.6 million in the thirteen weeks ended June 29, 2013.
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9.

Earnings (loss) per share

Earnings (loss) per share is computed under the provisions of FASB ASC Topic 260, Earnings Per Share . Basic earnings (loss)
per share is computed based on the weighted average number of outstanding shares of common stock during the period. Diluted
earnings (loss) per share is computed based on the weighted average number of shares of common stock plus the effect of
dilutive potential common shares outstanding during the period using the treasury stock method, whereby proceeds from such
exercise, unamortized compensation and hypothetical excess tax benefits, if any, on share-based awards are assumed to be used
by the Company to purchase the common shares at the average market price during the period. Dilutive potential shares of
common stock represent outstanding stock options. The dilutive effect of stock options and restricted stock is applicable only in
periods of net income.
As discussed in Note 5, "Stock-based compensation", holders of vested stock options received a cash payment of $1.4 million,
which the Company deducted from net income for purposes of the earnings per share calculation to determine the net income
available to common shareholders. This resulted in a net loss available to common shareholders of $34,630 for the thirteen weeks
ended June 28, 2014, which represents a basic loss per share of $0.05. Because all earnings were distributed, the impact of any
potentially dilutive shares are antidilutive and therefore excluded from the weighted average diluted shares outstanding.
Potentially dilutive options of 21,594 are therefore excluded from the weighted average diluted shares outstanding.
The components of basic and diluted loss per share of common stock, in aggregate, for the thirteen weeks ended June 28, 2014
and June 29, 2013 are as follows (in thousands, except per share amounts):

Net income (loss) attributed to Boot Barn Holdings, Inc.
Weighted average basic shares outstanding
Dilutive effect of stock options
Weighted average diluted shares outstanding
Basic loss per share
Diluted loss per share

Thirteen weeks ended
June 28,
June 29,
2014
2013
$
1,409
$
(1,373)
766
757
—
—
766
757
$
(0.05) $
(1.81)
$
(0.05) $
(1.81)

Awards to purchase 33,957 shares and 23,826 shares of common stock during the thirteen weeks ended June 28, 2014 and
June 29, 2013, respectively, were outstanding, but were not included in the computation of weighted average diluted common
shares amounts as the effect of doing so would have been anti-dilutive.

10. Subsequent events
The Company has evaluated subsequent events through September 17, 2014, the date these condensed consolidated financial
statements were issued.
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prospectus. This is in addition to the dealers' obligation to deliver a prospectus when acting as underwriters and with
respect to their unsold allotments or subscriptions.
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Part II
Information not required in prospectus
Item 13.

Other expenses of issuance and distribution

The following table sets forth the fees and expenses (other than the underwriting discount) payable by us in connection with the
issuance and distribution of the securities being registered. All amounts are estimates except for the Securities and Exchange
Commission, or SEC, registration fee and the Financial Industry Regulatory Authority, or FINRA, filing fee.
SEC registration fee
FINRA filing fee
NYSE listing fee
Advisory fees
Accounting fees and expenses
Legal fees and expenses
Printing and engraving expenses
Transfer agent and registrar expenses
Miscellaneous
Total
Item 14.

$

11,109
17,750
125,000
450,000
950,000
950,000
250,000
5,000
150,000
$ 2,908,859

Indemnification of directors and officers

As permitted by Section 102 of the Delaware General Corporation Law, or the DGCL, our amended and restated certificate of
incorporation, attached as Exhibit 3.1 hereto, provides that, to the fullest extent permitted by Delaware law, no director will be
personally liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director. Pursuant to Delaware
law such protection would be unavailable for liability:
•

for any breach of a duty of loyalty to us or our stockholders;

•

for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

•

for an act or omission for which the liability of a director is expressly provided by an applicable statute, including unlawful
payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the DGCL; or

•

for any transaction from which the director derived an improper benefit.

Our amended and restated certificate of incorporation also provides that if Delaware law is amended after the approval by our
stockholders of the amended and restated certificate of incorporation to authorize corporate action further limiting or eliminating
the personal liability of directors, then the liability of our directors will be limited or eliminated to the fullest extent permitted by
Delaware law.
Section 145 of the DGCL authorizes a corporation's board of directors to grant, and authorizes a court to award, indemnity to
officers, directors and other corporate agents. Our amended and restated bylaws, attached as Exhibit 3.2 hereto, further provide
that we must indemnify our directors and officers to the fullest extent permitted by Delaware law. The amended and restated
bylaws also authorize us to indemnify any of our employees or agents and permit us to secure insurance on behalf of any officer,
director,
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employee or agent for any liability arising out of his or her action in that capacity, whether or not Delaware law would otherwise
permit indemnification.
In addition, our amended and restated bylaws provide that we are required to advance expenses to our directors and officers as
incurred in connection with legal proceedings against them for which they may be indemnified and that the rights conferred in the
amended and restated bylaws are not exclusive.
The underwriters are obligated, under certain circumstances, pursuant to the underwriting agreement, a form of which is filed as
Exhibit 1.1 hereto, to indemnify us and our directors and officers against certain liabilities under the Securities Act of 1933, as
amended, or the Securities Act.
At present, there is no pending litigation or proceeding involving any of our directors, officers or employees for which
indemnification is sought, and we are not aware of any threatened litigation that may result in claims for indemnification.
We intend to enter into indemnification agreements with each of our directors and executive officers. These agreements, among
other things, would require us to indemnify and advance expenses to each director and executive officer to the fullest extent
permitted by Delaware law, the amended and restated certificate of incorporation and amended and restated bylaws, for expenses
such as, among other things, attorneys' fees, judgments, fines, and settlement amounts incurred by the director or executive
officer in any action or proceeding, including any action by or in our right, arising out of the person's services as our director or
executive officer or as the director or executive officer of any subsidiary of ours or any other company or enterprise to which the
person provides services at our request. We also maintain directors' and officers' liability insurance.
The SEC has taken the position that personal liability of directors for violation of the federal securities laws cannot be limited and
that indemnification by us for any such violation is unenforceable. The limitation of liability and indemnification provisions in our
amended and restated certificate of incorporation and amended and restated bylaws may discourage stockholders from bringing a
lawsuit against our directors and officers for breach of their fiduciary duty. They may also reduce the likelihood of derivative
litigation against our directors and officers, even though an action, if successful, might benefit us and other stockholders. Further,
a stockholder's investment may be adversely affected to the extent that we pay the costs of settlement and damage awards
against directors and officers as required by these indemnification provisions.
Item 15.

Recent sales of unregistered securities

Set forth below is information regarding securities sold by us within the past three years that were not registered under the
Securities Act:
During the past three years, we have granted options to employees and directors under our 2011 Equity Incentive Plan to
purchase an aggregate of 143,563 shares of our common stock at exercise prices ranging from $100.00 to $285.06 per share.
During this period, none of these options were exercised. We were not subject to the reporting requirements of the Exchange Act
at the time of issuance of any of these options, and the amount of options issued in any consecutive twelve-month period did not
exceed $5.0 million and did not exceed the greater of 15% of our total assets or 15% of the outstanding amount of our common
stock, each of which was greater than $1.0 million at the time of such issuances. Our 2011 Equity Incentive Plan, a copy of which
was delivered to each recipient of options, constitutes a "written compensatory benefit plan". Accordingly, the issuance of these
securities was deemed to be exempt from registration under the Securities Act in reliance on Rule 701 promulgated under
Section 3(b) of the Securities Act as
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transactions by an issuer pursuant to benefit plans and contracts relating to compensation as provided under Rule 701.
On December 12, 2011, we issued 745,305 shares of our common stock in connection with our acquisition of Boot Barn Holding
Corporation in the transaction that we refer to as the Recapitalization. These shares were issued to Freeman Spogli & Co. and
other investors for cash in the amount of $100 per share and to certain holders of Boot Barn Holding Corporation in exchange for
their shares of Boot Barn Holding Corporation with an aggregate value equal to the aggregate value (based on the same $100
per-share value) of the number of shares of our common stock issued to them. These shares were issued to a limited number of
investors, all of which (other than Freeman Spogli & Co. and its related parties) had an existing relationship with the Boot Barn
business, and all of which had sufficient knowledge and experience in financial and business matters to make them capable of
evaluating the merits and risks of the prospective investment. All investors had adequate access to information regarding the
business and represented their intentions to acquire the securities for investment only and not with a view to or for sale in
connection with any distribution thereof. There was no general solicitation of investors or advertising, and we did not pay or give,
directly or indirectly, any commission or other remuneration, in connection with the offering of these shares. The certificates
representing the securities contain a restrictive legend that prohibits transfers without registration or an applicable exemption.
Accordingly, the issuance of these securities was deemed to be exempt from registration under the Securities Act in reliance upon
Section 4(a)(2) of the Securities Act as transactions by an issuer not involving any public offering.
On August 31, 2012, we issued 11,869 shares of our common stock to entities affiliated with the Hartford Financial Services
Group for cash in the amount of $168.50 per share. These shares were issued to a limited number of investors, all of which had
an existing relationship with us, and all of which had sufficient knowledge and experience in financial and business matters to
make them capable of evaluating the merits and risks of the prospective investment. All investors had adequate access to
information regarding the business and represented their intentions to acquire the securities for investment only and not with a
view to or for sale in connection with any distribution thereof. There was no general solicitation of investors or advertising, and we
did not pay or give, directly or indirectly, any commission or other remuneration, in connection with the offering of these shares.
The certificates representing the securities contain a restrictive legend that prohibits transfers without registration or an applicable
exemption. Accordingly, the issuance of these securities was deemed to be exempt from registration under the Securities Act in
reliance upon Section 4(a)(2) of the Securities Act as transactions by an issuer not involving any public offering.
On June 9, 2014, we issued 40,000 shares of our common stock to the holders of common stock of Boot Barn Holding
Corporation other than us in connection with the merger of Boot Barn Holding Corporation with and into us in the transaction that
we refer to as the Reorganization. These shares were issued to a limited number of investors, all of which held shares of a wholly
owned subsidiary holding company of ours that held all of the Boot Barn business, and all of which had sufficient knowledge and
experience in financial and business matters to make them capable of evaluating the merits and risks of the prospective
investment. The issued shares were exchanged on a pro rata basis for those subsidiary holding company shares, so the issued
shares represented the same investment in the Boot Barn business already held by such investors, but in a different form. There
was no general solicitation of investors or advertising, and we did not pay or give, directly or indirectly, any commission or other
remuneration, in connection with the offering of these shares. The certificates representing the securities contain a restrictive
legend that prohibits transfers without registration or an applicable exemption. Accordingly, the issuance of these securities was
deemed to be exempt from registration under the Securities Act in reliance upon Section 4(a)(2) of the Securities Act as
transactions by an issuer not involving any public offering.
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Item 16.

Exhibit and financial statement schedules

(a) Exhibits
Number
1.1*
3.1*
3.2*
4.1*
4.2
5.1*
10.1*†
10.2†**
10.3†**
10.4†**
10.5†**
10.6†**
10.7**
10.8**
10.9**
10.10

10.11
10.12
10.13
10.14**
10.15+
10.16+
21.1**
23.1*
23.2
23.3**
24.1**

Description
Form of Underwriting Agreement
Second Amended and Restated Certificate of Incorporation of the Registrant
Amended and Restated Bylaws of the Registrant
Specimen Common Stock Certificate
Form of Registration Rights Agreement, by and among Boot Barn Holdings, Inc.
and the stockholders listed therein
Opinion of Bingham McCutchen LLP
Boot Barn Holdings, Inc. 2014 Equity Incentive Plan
Boot Barn Holdings, Inc. 2011 Equity Incentive Plan
Boot Barn Holdings, Inc. 2007 Stock Incentive Plan
Employment Agreement, dated November 12, 2012, by and between Boot
Barn, Inc. and James G. Conroy
Continued Employment Agreement, dated January 2, 2014, by and between Boot
Barn, Inc. and Paul Iacono
Employment Agreement, effective as of May 11, 2014, by and between Boot
Barn, Inc. and Laurie Grijalva
Form of Director Indemnification Agreement
Lease, dated June 25, 2010, by and between Boot Barn, Inc. and The Irvine
Company LLC, in respect to the Company's Irvine, California headquarters
First Amendment to Lease, dated March 29, 2013, by and between Boot Barn, Inc.
and The Irvine Company LLC, in respect to the Company's Irvine, California
headquarters
Second Amended and Restated Revolving Credit and Security Agreement, dated
May 31, 2013, by and among Boot Barn, Inc., Boot Barn Holdings, Inc., PNC Bank,
National Association, and the lenders party thereto (the "Revolving Credit
Agreement")
First Amendment to the Revolving Credit Agreement, dated September 23, 2013
Second Amendment to the Revolving Credit Agreement, dated April 15, 2014
Amended and Restated Term Loan and Security Agreement, dated April 15, 2014,
by and among Golub Capital LLC, Boot Barn, Inc., Boot Barn Holdings, Inc. and
the lenders party thereto
NSB Software as a Service Master Agreement, dated February 26, 2008, by and
between Boot Barn, Inc. and NSB Retail Solutions Inc.
Carrier Agreement P720025535, effective as of September 30, 2013, by and
between Boot Barn, Inc. and United Parcel Service Inc., including all Addendums
thereto
Carrier Agreement P780025560, effective as of September 30, 2013, by and
between Boot Barn, Inc. and United Parcel Service Inc., including all Addendums
thereto
List of Subsidiaries
Consent of Bingham McCutchen LLP (included in Exhibit 5.1)
Consent of Deloitte & Touche LLP
Consent of Mōd Advisors LLC
Powers of Attorney

*

To be filed by amendment.

**

Previously filed.

†

Indicates management contract or compensation plan.

+
Portions of this exhibit (indicated by asterisks) have been omitted pursuant to a request for confidential treatment and the omitted portions
have been filed separately with the SEC.
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(b) Financial statement schedules
All schedules have been omitted because they are not required or because the required information is given in the financial
statements or notes to those statements.
Item 17.

Undertakings

The undersigned Registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting
agreement certificates in such denominations and registered in such names as required by the underwriters to permit prompt
delivery to each purchaser.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of
the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
The undersigned Registrant hereby undertakes that:
(1) For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as
part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the Registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of
the time it was declared effective.
(2) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
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Signatures
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized in the City of Irvine, State of California, on
October 9, 2014.
BOOT BARN HOLDINGS, INC.
By:

/s/ JAMES G. CONROY
James G. Conroy
President, Chief Executive Officer and
Director

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated.
Name

/s/ JAMES G. CONROY
James G. Conroy
/s/ PAUL IACONO
Paul Iacono
/s/ CLEMENT H. PORTER
Clement H. Porter

Title

President, Chief Executive Officer and
Director
(Principal Executive Officer)

October 9,
2014

Chief Financial Officer and Secretary
(Principal Financial Officer)

October 9,
2014

Corporate Controller
(Principal Accounting Officer)

October 9,
2014

Director

October 9,
2014

Director

October 9,
2014

Director

October 9,
2014

Director

October 9,
2014

*
Greg Bettinelli
*
Brad J. Brutocao
/s/ CHRISTIAN B.
JOHNSON

Date

Christian B. Johnson
*
Brenda I. Morris
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Name

Title

*
Director

October 9,
2014

Director

October 9,
2014

J. Frederick Simmons
*
Peter Starrett
*by:

Date

/s/ CHRISTIAN B.
JOHNSON
Christian B. Johnson
Attorney-in-fact
II-7

Table of Contents

Exhibit index
Number
1.1*
3.1*
3.2*
4.1*
4.2
5.1*
10.1*†
10.2†**
10.3†**
10.4†**
10.5†**
10.6†**
10.7**
10.8**
10.9**
10.10

10.11
10.12
10.13
10.14**
10.15+
10.16+
21.1**
23.1*
23.2
23.3**
24.1**

Description
Form of Underwriting Agreement
Second Amended and Restated Certificate of Incorporation of the Registrant
Amended and Restated Bylaws of the Registrant
Specimen Common Stock Certificate
Form of Registration Rights Agreement, by and among Boot Barn Holdings, Inc.
and the stockholders listed therein
Opinion of Bingham McCutchen LLP
Boot Barn Holdings, Inc. 2014 Equity Incentive Plan
Boot Barn Holdings, Inc. 2011 Equity Incentive Plan
Boot Barn Holdings, Inc. 2007 Stock Incentive Plan
Employment Agreement, dated November 12, 2012, by and between Boot
Barn, Inc. and James G. Conroy
Continued Employment Agreement, dated January 2, 2014, by and between Boot
Barn, Inc. and Paul Iacono
Employment Agreement, effective as of May 11, 2014, by and between Boot
Barn, Inc. and Laurie Grijalva
Form of Director Indemnification Agreement
Lease, dated June 25, 2010, by and between Boot Barn, Inc. and The Irvine
Company LLC, in respect to the Company's Irvine, California headquarters
First Amendment to Lease, dated March 29, 2013, by and between Boot Barn, Inc.
and The Irvine Company LLC, in respect to the Company's Irvine, California
headquarters
Second Amended and Restated Revolving Credit and Security Agreement, dated
May 31, 2013, by and among Boot Barn, Inc., Boot Barn Holdings, Inc., PNC Bank,
National Association, and the lenders party thereto (the "Revolving Credit
Agreement")
First Amendment to the Revolving Credit Agreement, dated September 23, 2013
Second Amendment to the Revolving Credit Agreement, dated April 15, 2014
Amended and Restated Term Loan and Security Agreement, dated April 15, 2014,
by and among Golub Capital LLC, Boot Barn, Inc., Boot Barn Holdings, Inc. and
the lenders party thereto
NSB Software as a Service Master Agreement, dated February 26, 2008, by and
between Boot Barn, Inc. and NSB Retail Solutions Inc.
Carrier Agreement P720025535, effective as of September 30, 2013, by and
between Boot Barn, Inc. and United Parcel Service Inc., including all Addendums
thereto
Carrier Agreement P780025560, effective as of September 30, 2013, by and
between Boot Barn, Inc. and United Parcel Service Inc., including all Addendums
thereto
List of Subsidiaries
Consent of Bingham McCutchen LLP (included in Exhibit 5.1)
Consent of Deloitte & Touche LLP
Consent of Mōd Advisors LLC
Powers of Attorney

*

To be filed by amendment.

**

Previously filed.

†

Indicates management contract or compensation plan.

+
Portions of this exhibit (indicated by asterisks) have been omitted pursuant to a request for confidential treatment and the omitted portions
have been filed separately with the SEC.

Exhibit 4.2
REGISTRATION RIGHTS AGREEMENT
by and among
BOOT BARN HOLDINGS, INC.
AND THE STOCKHOLDERS LISTED HEREIN

1.

DEFINITIONS

1
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REGISTRATION RIGHTS

4
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COPY OF AGREEMENT

15
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15
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17
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17

13.
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18

14.

COUNTERPARTS

18

Schedule 1

Addresses of Stockholders for Notice

REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreement ”) is made and entered into as of [ • ], by and among Boot Barn
Holdings, Inc. (the “ Company ”) and the stockholders of the Company set forth on Exhibit A attached hereto and the signature pages to this
Agreement (the “ Stockholders ”).
RECITALS
A. The Company and the Stockholders are parties to that certain Stockholders Agreement, dated December 12, 2011 (the “
Original Agreement ”).
B.

The Company and the Stockholders desire to replace the Original Agreement with this Agreement.

C. The Company and the Stockholders desire to enter into this Agreement to establish certain registration rights relating to the
shares of common stock of the Company.
AGREEMENT
The parties hereto agree as follows:
1.

Definitions . As used in this Agreement, the following capitalized terms shall have the following meanings:
“ Affiliate ” means, with respect to any Person, any individual, corporation, general partnership, limited partnership, limited
liability partnership, joint venture, association, limited liability company, joint stock company, trust, or unincorporated organization, that
directly or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with such Person; provided
that, the Company and its Subsidiaries shall not be considered Affiliates of any FS Entity. For the purposes of this definition, the term
“control” when used with respect to any specified Person, shall mean the power to direct or cause the direction of the operation or management
of such Person, directly or indirectly, whether through the ownership of voting securities, by contract, status as director, officer or other
position, or otherwise; and the terms “controlling” and “controlled” have meanings correlative of the foregoing.
“ Agreement ” has the meaning set forth in the preamble.
“ Association ” has the meaning set forth in Section 12.
“ Board ” means the Board of Directors of the Company.
“Company ” has the meaning set forth in the preamble.
“ Company Stockholder ” shall mean each Stockholder that owns Common Stock.

“ Common Stock ” means the Company’s common stock, par value $[ • ] per share.
“ Demand Registration ” has the meaning set forth in Section 2.1 .
“ Excess Amount ” means, with respect to an underwritten offering, the number of Registrable Securities requested by a
Stockholder or Stockholders to be sold pursuant to Section 2.1 or Section 2.2 which the managing Underwriter(s) determine exceeds the largest
number of Registrable Securities which can successfully be sold in an orderly manner in such offering within a price range acceptable to
holders of a majority of the Registrable Securities proposed to be sold in such underwritten offering.
“ Exchange Act ” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.
“ FS Affiliates ” means FS Affiliates VI, L.P.
“ FS Entities ” means FSEP VI, FS Affiliates and their Permitted Transferees.
“ FS Group ” means FS Entities and their Affiliates (including related funds) and their respective related management
companies, general partners, portfolio companies, and the officers, directors, employees, agents or representatives of the foregoing.
“ FS Principals ” means Brad J. Brutocao, Bradford M. Freeman, Benjamin D. Geiger, Todd W. Halloran, Jon D. Ralph,
John M. Roth, J. Frederick Simmons, Ronald P. Spogli and William M. Wardlaw.
“ FSEP VI ” means FS Equity Partners VI, L.P.
“ Indemnified Party ” has the meaning set forth in Section 2.8 .
“ Indemnified Person ” has the meaning set forth in Section 2.6(a) .
“ Indemnifying Party ” has the meaning set forth in Section 2.8 .
“ Initial Public Offering ” means an underwritten public offering of common stock of the Company or any of its
Subsidiaries which results in aggregate proceeds from the offering in excess of $50,000,000, but shall not include an offering registered on
Form S-4 or Form S-8 (or any substitute form that is adopted by the Securities and Exchange Commission).
“ Inspectors ” has the meaning set forth in Section 2.4(g) .
“ Other Registration Rights Holders ” means any Persons who hereafter purchase Common Stock from the Company and
enter into an agreement with the Company allowing such persons to join in the Demand Registrations and Piggy-Back Registrations hereunder.
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“ Other Stockholders ” means the Stockholders other than FSEP VI and FS Affiliates.
“ Permitted Transferee ” means (i) with respect to FSEP VI and the FS Entities, (A) any Affiliate of the FS Entities, (B) any
investment fund or partnership that is organized and controlled by any of the FS Principals, (C) any limited or general partner in or employee of
a fund or partnership referred to in subclause (B) or a member or manager of such a fund or partnership or any management company of such a
fund or partnership, (D) any general or limited partner or employee of an FS Entity or any Permitted Transferee of an FS Entity, or (E) any
member of the immediate family or to any family trust of any Person described in subclause (C) or (D), (ii) with respect to each of the Other
Stockholders that is a natural person, (A) child (adopted or natural), grandchild or spouse of such Other Stockholder, or (B) any partnership,
trust or other entity wholly owned by, or for the account or benefit of, such Other Stockholder or any child (adopted or natural), grandchild or
spouse of such Other Stockholder, or the executor of such Other Stockholder’s estate, but only if the transferor retains the full, complete and
irrevocable authority to act for or on behalf of such transferee with respect to transferred interests, including all voting and dispositive power,
and (iii) with respect to each of the Other Stockholders who are not natural persons, to one or more of its Affiliates; provided any Permitted
Transferee under clause (ii) or (iii) shall specifically agree that, notwithstanding anything contained in this Agreement to the contrary, such
Permitted Transferee shall not further transfer their ownership interests to any other Person other than a Permitted Transferee of the original
Other Stockholder.
“ Person ” shall mean any individual, corporation, general partnership, limited partnership, limited liability partnership, joint
venture, association, limited liability company, joint stock company, trust, unincorporated organization or other entity.
“ Piggy-Back Registration ” shall have the meaning set forth in Section 2.2 .
“ Pro Rata Share ” of a Stockholder shall be a fraction, (i) the numerator of which shall be the total number of shares of
Common Stock then held by the Stockholder and (ii) the denominator of which shall be the total number of shares of Common Stock then held
by all Stockholders and Other Registration Rights Holders participating in the offering.
“ Records ” has the meaning set forth in Section 2.4(g) .
“ Register ,” “ Registered ” and “ Registration ” refer to a registration effected by preparing and filing a registration
statement in compliance with the Securities Act, and the declaration or ordering of the effectiveness of such registration statement by the SEC.
“ Registrable Securities ” means (a) any Common Stock owned by a Stockholder as of the date hereof and (b) any securities
issued or issuable with respect to such Common Stock referred to in clause (a) by way of a stock dividend or stock split or in connection with a
combination of shares, recapitalization, merger, consolidation or reorganization. As to any particular Registrable Securities, such securities
shall cease to be Registrable Securities when (i) a registration statement with respect to the sale of such securities shall have been declared
effective under the Securities Act and such securities have been disposed of in accordance with
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such registration statement, (ii) such securities shall have been sold pursuant to Rule 144 or are otherwise eligible for sale under Rule 144
without any volume or manner of sale restriction, (iii) such securities have been transferred to any Person who is not a Permitted Transferee of
the transferor, or (iv) such securities shall have ceased to be outstanding.
“ Requisite Share Number ” means the number of shares of Common Stock representing not less than Twenty Million
Dollars ($20,000,000) in fair market value as determined in good faith by the Board.
“ Rule 144 ” means Rule 144 promulgated under the Securities Act, and any successor to or modification of such rule.
“ SEC ” shall mean the Securities and Exchange Commission.
“ Securities Act ” shall mean the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“ Selling Holder ” means a Person who is selling or proposing to sell Registrable Securities pursuant to an effective
registration statement filed under the Securities Act as contemplated by Section 2 .
“ Stockholders ” has the meaning set forth in the preamble.
“ Subsidiary ” means with respect to any Person, another Person in which such first Person owns, directly or indirectly, an
amount of the voting securities, other voting ownership or voting partnership interests which is sufficient to elect at least a majority of its board
of directors or other governing body (or, if there are no such voting interests, 50% or more of the equity interests of such Person).
“ Suspension Period ” has the meaning set forth in Section 2.4 .
“ Underwriter ” means a securities dealer who purchases any Registrable Securities as principal in an underwritten offering
and not as part of such dealer’s market-making activities.
“ Underwriting Agreement ” means the underwriting agreement, dated [•], 2014, by and among the Company, J.P. Morgan
Securities LLC, Piper Jaffray & Co. and Jefferies & Company, Inc., as representatives of the several underwriters named in Schedule 1 thereto,
and the Selling Stockholders (as defined in the Underwriting Agreement).
“ Withdrawal Election ” has the meaning set forth in Section 2.3(b) .
2.

Registration Rights .
2.1

Demand Registration .

(a)
Request for Registration . At any time or from time to time after the date that is 180 days after the date
hereof (or such earlier date (i) as would permit the
4

Company to cause any filings required hereunder to be filed on the 180th day after the date hereof or (ii) as is permitted by waiver of the lock
up provisions of the Underwriting Agreement), FSEP VI, on behalf of the FS Entities then owning, individually or in the aggregate, at least the
Requisite Share Number, may make a written request to the Company for registration under the Securities Act of all or part of its or their
Registrable Securities (a “ Demand Registration ”); provided , however , that FSEP VI must request that at least the Requisite Share Number
of shares of the FS Entities be registered in such Demand Registration; and provided , further , that the Company shall not be obligated to effect
more than three (3) Demand Registrations requested by FSEP VI on behalf of the FS Entities. Only FSEP VI may initiate a Demand
Registration on behalf of the FS Entities under this Section 2.1(a) and all actions to be taken in connection with such a Demand Registration
shall be determined by FSEP VI in its sole discretion. Any request for a Demand Registration permitted hereunder shall specify the number of
shares of Registrable Securities proposed to be sold by the requesting party or parties and will also specify the intended method of disposition
thereof. The Company shall give written notice of such request for Demand Registration within ten (10) days after the receipt thereof to all
Stockholders (and their Permitted Transferees) other than those who initiated such request. If FSEP VI requests a Demand Registration
meeting all of the foregoing requirements, each other Stockholder (and its Permitted Transferees) and each of the Other Registration Rights
Holders shall be entitled to submit to the Company, within ten (10) days after receipt of the Company’s notice regarding the request for a
Demand Registration, a written request to join in such Demand Registration, and if such a follow-on request is made, thereupon such other
Stockholders (and their Permitted Transferees) or Other Registration Rights Holders who made such a follow-on request shall be entitled to
include their Registrable Securities in such Demand Registration on a pro rata basis, determined based on the Pro Rata Share then held by the
FS Entities (including Permitted Transferees thereof), the Other Stockholders (including Permitted Transferees thereof) and the Other
Registration Rights Holders up to the number of Registrable Securities proposed to be sold in such Demand Registration, in each case subject
to Section 2.3 . The Company shall not have any right to sell securities for its own account in a Demand Registration.
(b)
Effective Registration . A registration will not count as a Demand Registration (or request therefor) until
the registration statement filed under the Securities Act with respect thereto has been declared effective by the SEC.
(c)
Underwritten Offering . Unless the Company in its discretion determines otherwise, the offering of
Registrable Securities pursuant to a Demand Registration shall be in the form of a firm commitment underwritten offering. The Company and
FSEP VI shall jointly select one or more nationally recognized firms of investment bankers to act as the managing Underwriter(s) in connection
with such offering and shall jointly select any additional managers to be engaged in connection with the offering.
(d)
Required Delays . Notwithstanding anything contained in this Section 2.1 to the contrary, if any request
for Demand Registration is delivered at a time when (i) the Company has determined or is currently planning (and the Board has approved such
determination or plan) to file a registration statement under the Securities Act with respect to an underwritten primary offering of Common
Stock by the Company (so long as a registration statement under the Securities Act is filed with respect thereto within sixty (60) days of
FSEP VI’s request for a Demand Registration), the Company may require FSEP VI to postpone
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such request until the expiration of the 90-day period following the effective date of such registration statement, or (ii) if the Board determines
that such registration would adversely affect a material transaction to which the Company is or is proposed to be a party, or otherwise
materially and adversely affect the Company or the public market for the Common Stock (it being understood that the ordinary effect of a
Demand Registration on the market for securities does not meet the foregoing standard) (a “ Material Event Postponement ”), the Company,
with the prior authorization of the Board, may require the requesting holders to postpone such request for an appropriate period ( provided , that
all such postponements shall not collectively exceed ninety (90) days in any twelve (12) month period). In the event of a Material Event
Postponement, the Company shall deliver a certificate signed by its Chief Executive Officer, President or Chairman of the Board certifying the
Company’s reasons for postponing the registration and shall effect such registration as promptly as practicable thereafter (subject in each
instance to the limitation on the aggregate duration of such postponements provided in the preceding sentence).
2.2
Piggy-Back Registration . If the Company proposes to file a registration statement under the Securities Act with
respect to an offering by the Company for its own account or for the account of any of its security holders of any security of the same class as
the Registrable Securities (other than a registration statement on Form S-4 or S-8 (or, in each case, any substitute or successor forms that may
be adopted by the SEC), or a registration statement filed in connection with an exchange offer or offering of securities solely to the Company’s
existing security holders), which registration and applicable law would permit the inclusion of such Registrable Securities pursuant to this
Section 2.2 then, the Company shall give written notice of such proposed filing to the Stockholders (and their Permitted Transferees) as soon as
practicable, and such notice shall offer such Stockholders (and their Permitted Transferees) the opportunity to register such number of shares of
Registrable Securities as each such Stockholder (or Permitted Transferees) may request in writing within ten (10) days of receipt of such notice
(which request shall specify the Registrable Securities intended to be disposed of by such Stockholder (or Permitted Transferee) and the
intended method of distribution thereof), in each case subject to Section 2.3 (a “ Piggy-Back Registration ”). The Company shall use
reasonable best efforts to cause the managing Underwriter(s) of a proposed underwritten offering to permit the Registrable Securities requested
to be included in a Piggy-Back Registration to be included on the same terms and conditions as any similar securities of the Company included
therein to permit the sale or other disposition of such Registrable Securities in accordance with the intended method of distribution thereof.
Subject to Section 2.3(b) , any Stockholder shall have the right to withdraw its request for inclusion of its Registrable Securities in any PiggyBack Registration by giving written notice to the Company of its request to withdraw within ten (10) days of its request for inclusion;
provided , however , that the registration statement including such shares (a “ Piggy Back Registration Statement ”) has not yet been declared
effective by the SEC. The Company may withdraw a Piggy-Back Registration Statement at any time prior to the time it is declared effective by
the SEC.
2.3

Reduction of Offering .

(a)
Notwithstanding anything contained herein, if the managing Underwriter(s) of an offering described in
Section 2.1 or Section 2.2 determine that the size of the offering that the Stockholders, the Company or any other Persons intend to make is
such that
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the success of the offering or the price at which the offering would reasonably be expected to occur would be significantly and adversely
affected by inclusion of the full amount of Registrable Securities requested to be included, then (i) with respect to a Demand Registration, the
Company shall not be required to include in such registration an amount of Registrable Securities requested to be included in such offering
equal to the Excess Amount, and Registrable Securities shall be included in such Demand Registration as follows (A) first, all the Registrable
Securities requested to be registered by the FS Entities shall be included, with the Registrable Securities requested by the Stockholders within
the FS Entity group reduced by the same proportion, if necessary and (B) second, if additional Registrable Securities may be included in the
Demand Registration, then any Registrable Securities requested to be included by any other Persons with registration rights under this Section
2 or otherwise, shall be included with all such Persons treated on a Pro Rata Basis (based on the number of Registrable Securities held by such
other Persons), and (ii) in the case of a Piggy-Back Registration, if securities are being offered for the account of other Persons as well as the
Company (other than pursuant to a Demand Registration), the securities the Company seeks to include shall have priority over securities sought
to be included by any other Person (including the Stockholders) and, with respect to the Registrable Securities intended to be offered by
Stockholders or Other Registration Rights Holders (other than in the case of a demand registration by such other Persons), the proportion by
which the amount of such class of securities intended to be offered by Stockholders or Other Registration Rights Holders is reduced shall not
exceed the proportion by which the amount of such class of securities intended to be offered by such other Persons is reduced (it being
understood that with respect to the Stockholders, Other Registration Rights Holders and third parties, such reduction may be all of such class of
securities). The Company shall promptly provide written notice to the participating Stockholders of the managing Underwriter(s)’
determination of such a reduction in the size of the applicable offering and the effects thereof on such Stockholders.
(b)
If, as a result of the application of the proration provisions of Section 2.3(a) , any Stockholder shall not be
entitled to include all Registrable Securities in a Demand Registration or Piggy-Back Registration that such Stockholder has requested to be
included, such Stockholder may elect to withdraw its request to include all or any portion of its Registrable Securities in such registration by
delivering written notice thereof to the Company within ten (10) days after its receipt of notice from the Company regarding the effects thereof
on such Stockholder (a “ Withdrawal Election ”); provided , however , that a Withdrawal Election shall be irrevocable upon its delivery to the
Company and, after making a Withdrawal Election, a Stockholder shall no longer have any right to include Registrable Securities in the
registration as to which such Withdrawal Election was made.
2.4
Filings; Information . Whenever any FS Entity requests that any Registrable Securities be registered pursuant to
Section 2.1 , the Company shall use reasonable best efforts to effect the registration of such Registrable Securities in accordance with the
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intended method of disposition thereof as quickly as practicable, and in connection with any such request:
(a)
The Company shall, subject to Section 2.1(d) , as applicable, as expeditiously as possible prepare and file
with the SEC a registration statement on any form for which the Company then qualifies and which form shall be available for the sale of the
Registrable Securities to be registered thereunder in accordance with the intended method of distribution thereof, use reasonable best efforts to
cause such filed registration statement to be declared effective as expeditiously as possible thereafter, and use reasonable best efforts to cause
such registration statement to remain effective until the earlier of (i) ninety (90) days from the date such registration statement was declared
effective or (ii) the date on which the sale of all Registrable Securities included therein has been completed. If the Company receives multiple
requests for registration in accordance with this Section 2 , then, except as provided in Section 2.1(a) , such requests shall be given priority
based upon the order in which they were received.
(b)
The Company shall, prior to filing any registration statement, prospectus, or any amendment or
supplement thereto as contemplated by this Section 2 , furnish to each Selling Holder, and each Underwriter, if any, of the Registrable
Securities covered thereby, copies of each such document as proposed to be filed, together with exhibits thereto, which documents will be
subject to review and approval by the foregoing, and thereafter furnish to such Selling Holder and Underwriter, if any, such number of copies
of such registration statement, each amendment and supplement thereto (in each case including all exhibits thereto and documents incorporated
by reference therein), the prospectus included in such registration statement (including each preliminary prospectus) and such other documents
as such Selling Holder or Underwriter may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such
Selling Holder pursuant to such registration statement.
(c)
After the filing of the applicable registration statement, the Company shall promptly notify each Selling
Holder of Registrable Securities covered by such registration statement of any stop order issued or threatened by the SEC and promptly take all
reasonable actions required to prevent the entry of such stop order or to remove it if entered.
(d)
The Company shall use reasonable best efforts to (i) register or qualify the Registrable Securities under
such other securities or blue sky laws of such jurisdictions in the United States as any Selling Holder reasonably (in light of such Selling
Holder’s intended plan of distribution) requests and (ii) cause such Registrable Securities to be registered with or approved by such other
governmental agencies or authorities in the United States as may be necessary by virtue of the business and operations of the Company and do
any and all other acts and things that may be reasonably necessary or advisable to enable such Selling Holder to consummate the disposition of
the Registrable Securities owned by such Selling Holder; provided , however , that the Company shall not be required to (A) qualify generally
to do business in any jurisdiction where it would not otherwise be required to qualify but for this paragraph (d), (B) subject itself to taxation in
any such jurisdiction or (C) consent to general service of process in any such jurisdiction where it would not otherwise be required to qualify
but for this paragraph (d).
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(e)
The Company shall immediately notify each Selling Holder of such Registrable Securities, at any time
when a prospectus relating thereto is required to be delivered under the Securities Act, of the occurrence of any event requiring the preparation
of a supplement or amendment to such prospectus so that, as thereafter delivered to the purchasers of such Registrable Securities, such
prospectus will not contain an untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein not misleading and promptly make available to each Selling Holder copies of any such supplement or amendment.
(f)
The Company shall enter into customary agreements (including, if applicable, an underwriting agreement
in customary form) and take such other actions as are reasonably required in order to expedite or facilitate the disposition of such Registrable
Securities.
(g)
The Company shall deliver promptly to each Selling Holder of such Registrable Securities and each
Underwriter, if any, subject to restrictions imposed by the United States federal government or any agency or instrumentality thereof, copies of
all correspondence between the SEC and the Company, its counsel or auditors and all memoranda relating to discussions with the SEC or its
staff with respect to the registration statement and make available for inspection by any Selling Holder of such Registrable Securities, any
Underwriter participating in any disposition pursuant to such registration statement and any attorney, accountant or other professional retained
by any such Selling Holder or Underwriter (collectively, the “ Inspectors ”), all financial and other records, pertinent corporate documents and
properties of the Company (collectively, the “ Records ”), subject to restrictions imposed by applicable law, as shall be reasonably necessary to
enable them to conduct a reasonable due diligence investigation, and cause the Company’s officers, directors and employees to supply all
information reasonably requested by any Inspectors in connection with such registration statement. Records which the Company determines, in
good faith, to be confidential and which it notifies the Inspectors are confidential shall not be disclosed by the Inspectors unless (i) the
disclosure of such Records is necessary to avoid or correct a misstatement or omission in such registration statement or (ii) the disclosure or
release of such Records is requested or required pursuant to oral questions, interrogatories, requests for information or documents or a
subpoena or other order from a court of competent jurisdiction or other process; provided , however , that prior to any disclosure or release
pursuant to clause (ii), the Inspectors shall provide the Company with prompt notice of any such request or requirement so that the Company
may seek an appropriate protective order or waive such Inspectors’ obligation not to disclose such Records; and provided , further , that if
failing the entry of a protective order or the waiver by the Company permitting the disclosure or release of such Records, the Inspectors, upon
advice of counsel, are compelled to disclose such Records, the Inspectors may disclose that portion of the Records which counsel has advised
the Inspectors that the Inspectors are compelled to disclose. Each Selling Holder of such Registrable Securities agrees that information obtained
by it solely as a result of such inspections (not including any information obtained from a third party who, insofar as is known to the Selling
Holder after reasonable inquiry, is not prohibited from providing such information by a contractual, legal or fiduciary obligation to the

Company) shall be deemed confidential and shall not be used by it as the basis for any market transactions in the
securities of the Company or its Affiliates unless and until such is made available to the public in a manner compliant with Regulation FD
under the Securities Act. Each Selling Holder of such
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Registrable Securities further agrees that it will, upon learning that disclosure of such Records is sought in a court of competent jurisdiction,
give notice to the Company and allow the Company, at its expense, to undertake appropriate action to prevent disclosure of the Records
deemed confidential.
(h)
The Company shall otherwise use reasonable best efforts to comply with all applicable rules and
regulations of the SEC, and make available to its security holders, as soon as reasonably practicable, an earnings statement covering a period of
twelve (12) months, beginning within three (3) months after the effective date of the registration statement, which earnings statement shall
satisfy the provisions of Section 11(a) of the Securities Act.
(i)
The Company shall use reasonable best efforts to cause all such Registrable Securities to be listed on each
national securities exchange or automated quotation system on which the same class of securities issued by the Company are then traded, listed
or quoted (if any).
(j)
The Company may require each Selling Holder of Registrable Securities to promptly furnish in writing to
the Company such information regarding the plan of distribution of the Registrable Securities as the Company may from time to time
reasonably request and such other information as may be legally required in connection with such registration.
(k)
The Chairman of the Board of Directors of the Company, the Chief Executive Officer of the Company and
other members of the management of the Company shall cooperate fully in any offering of Registrable Securities pursuant to Section 2.1 ,
including, without limitation, participation in meetings with potential investors, preparation of all materials for such investors, and making
management of the Company available for “road show” presentations and similar selling efforts.
Each Selling Holder agrees that, upon receipt of any notice from the Company of the happening of any event of the kind described in
Section 2.4(e) hereof, such Selling Holder will forthwith discontinue disposition of Registrable Securities pursuant to the registration statement
covering such Registrable Securities until such Selling Holder’s receipt of the copies of the supplemented or amended prospectus contemplated
by Section 2.4(e) hereof (such period during which a Selling Holder is required to refrain from disposition of Registrable Securities, a “
Suspension Period ”), and, if so directed by the Company, such Selling Holder will deliver to the Company all copies, other than permanent
file copies then in such Selling Holder’s possession, of the most recent prospectus covering such Registrable Securities at the time of receipt of
such notice. In the event the Company shall give such notice, the Company shall extend the period during which such registration statement
shall be maintained effective (including the period referred to in Section 2.4(a) hereof) by the number of days during the period from and
including the date of the giving of notice pursuant to Section 2.4(e) hereof to the date when the Company shall make available to the Selling
Holders of Registrable Securities covered by such registration statement a prospectus supplemented or amended to conform with the
requirements of Section 2.4(e) hereof.
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2.5
Registration Expenses . In connection with any Demand Registration pursuant to Section 2.1 and any registration
statement filed pursuant to Section 2.2 , the Company shall pay the following registration expenses incurred in connection with the registration
thereunder, whether or not such registration becomes effective: (i) all registration and filing fees, (ii) all fees and expenses of compliance with
securities or blue sky laws (including fees and disbursements of counsel in connection with blue sky qualifications of the Registrable
Securities), (iii) all printing expenses, (iv) all of the Company’s internal expenses (including, without limitation, all salaries and expenses of its
officers and employees performing legal or accounting duties), (v) all fees and expenses, if any, incurred in connection with the listing of the
Registrable Securities as provided in Section 2.4(i) , (vi) all fees and disbursements of counsel for the Company and all fees and expenses of
the Company’s independent registered public accounting firm and other auditors retained by the Company, (vii) all fees and expenses of any
special experts retained by the Company in connection with such registration, and (viii) with respect to a Demand Registration, the reasonable
fees and expenses of one counsel (who shall be reasonably acceptable to the Company) for all of the Selling Holders (in addition to counsel for
the Company), with such counsel selected by FSEP VI. The Company shall have no obligation to pay any underwriting fees, discounts or
commissions attributable to the sale of Registrable Securities by the Selling Holders, or any other out-of-pocket expenses of the Selling
Holders.
2.6

Indemnification by the Company .

(a)
The Company agrees to indemnify and hold harmless each Selling Holder, its officers, directors and
agents, and each Person, if any, who controls such Selling Holder within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act (each, an “ Indemnified Person ”) from and against any loss, claim, damage or liability and any action in respect thereof to
which such Indemnified Person may become subject under the Securities Act or otherwise, insofar as such loss, claim, damage, liability or
action arises out of, or is based upon, any untrue statement or alleged untrue statement of a material fact contained in any registration statement
or prospectus (including free writing prospectus) relating to the Registrable Securities (as amended or supplemented if the Company shall have
furnished any amendments or supplements thereto) or any preliminary prospectus, or arises out of, or is based upon, any omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, and shall
reimburse upon demand each Indemnified Person for any legal and other expenses reasonably incurred by that Indemnified Person in
investigating or defending or preparing to defend against any such loss, claim, damage, liability or action. The Company also agrees to
indemnify any Underwriters of the Registrable Securities, their officers and directors and each Person who controls such Underwriters on
substantially the same basis as that of the indemnification of the Selling Holders provided in this Section 2.6 .
(b)
The indemnity agreement contained in Section 2.6(a) shall not apply to amounts paid in settlement of any
such loss, claim, damage or liability and any action in respect thereof if such settlement is effected without the consent of the Company (which
consent shall not be unreasonably withheld, conditioned or delayed), nor shall the Company be liable in any such case for any loss, claim,
damage, liability and any action in respect thereof to the extent that it arises from or is based upon written information relating to the
Indemnified Person furnished expressly for use in connection with such registration by such Person, nor shall the
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Company be liable to any Person for any such loss, claim, damage or liability and any action in respect thereof to the extent it arises from or is
based upon (a) any untrue statement or alleged untrue statement of a material fact contained in any registration statement or prospectus relating
to the Registrable Securities delivered by such Person after such Person had received written notice from the Company pursuant to Section 2.4
(e) that such registration statement or prospectus contained such untrue statement or alleged untrue statement of a material fact and stating
specifically that a Suspension Period is then in effect, (b) any omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading after such Person has received written notice from the Company pursuant to
Section 2.4(e) that such registration statement or prospectus contained such omission or alleged omission and stating specifically that a
Suspension Period is then in effect, or (c) the failure of such Person to deliver any preliminary or final prospectus, or any amendments or
supplements thereto, required under applicable securities laws, including the Securities Act, to be so delivered, provided that a sufficient
number of copies thereof had been provided by the Company to such Person.
2.7
Indemnification by Selling Holders . Each Selling Holder agrees, severally but not jointly, to indemnify and hold
harmless the Company, its officers, directors and agents and each Person, if any, who controls the Company within the meaning of Section 15
of the Securities Act or Section 20 of the Exchange Act to the same extent as the foregoing indemnity from the Company to such Selling
Holder, but only with reference to information related to such Selling Holder furnished in writing by such Selling Holder or on such Selling
Holder’s behalf expressly for use in any registration statement or prospectus relating to the Registrable Securities, or any amendment or
supplement thereto, or any preliminary prospectus. Each Selling Holder also agrees to indemnify and hold harmless Underwriters of the
Registrable Securities, their officers and directors and each Person who controls such Underwriters on substantially the same basis as that of the
indemnification of the Company provided in this Section 2.7 . In no event, however, shall any indemnity obligation under this Section 2.7
exceed the net proceeds from the offering received by such Selling Holder.
2.8
Conduct of Indemnification Proceedings . Promptly after receipt by any Person in respect of which indemnity may
be sought pursuant to Section 2.6 or Section 2.7 (an “ Indemnified Party ”) of notice of any claim or the commencement of any action, the
Indemnified Party shall, if a claim in respect thereof is to be made against the person against whom such indemnity may be sought (an “
Indemnifying Party ”) notify the Indemnifying Party in writing of the claim or the commencement of such action provided that the failure to
notify the Indemnifying Party shall not relieve it from any liability which it may have to an Indemnified Party except to the extent of any actual
prejudice resulting therefrom. If any such claim or action shall be brought against an Indemnified Party, and it shall notify the Indemnifying
Party thereof, the Indemnifying Party shall be entitled to participate therein, and, to the extent that it wishes, jointly with any other similarly
notified Indemnifying Party, to assume the defense thereof with counsel satisfactory to the Indemnified Party. After notice from the
Indemnifying Party to the Indemnified Party of its election to assume the defense of such claim or action, the Indemnifying Party shall not be
liable to the Indemnified Party for any legal or other expenses subsequently incurred by the Indemnified Party in connection with the defense
thereof other than reasonable costs of investigation; provided , however , that the Indemnified Party shall have the right to employ separate
counsel to represent the Indemnified Party and its controlling Persons who may
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be subject to liability arising out of any claim in respect of which indemnity may be sought by the Indemnified Party against the Indemnifying
Party, but the fees and expenses of such counsel shall be for the account of such Indemnified Party unless (i) the Indemnifying Party and the
Indemnified Party shall have mutually agreed to the retention of such counsel or (ii) based upon the advice of counsel of such Indemnified
Party representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests between them. The
Indemnifying Party shall not be liable for any settlement of any proceeding effected without its written consent (which consent shall not be
unreasonably withheld, conditioned or delayed), but if settlement is made with such consent or if there be a final judgment for the plaintiff, the
Indemnifying Party shall indemnify the Indemnified Party from and against any loss, claim, damage, or liability by reason of such settlement or
judgment. No Indemnifying Party shall, without the prior written consent of the Indemnified Party, effect any settlement of any claim or
pending or threatened proceeding in respect of which the Indemnified Party is or could have been a party and indemnity could have been
sought hereunder by such Indemnified Party, unless such settlement includes an unconditional release of such Indemnified Party from all
liability arising out of such claim or proceeding.
2.9
Contribution . If the indemnification provided for in Sections 2.6 , 2.7 , 2.8 or 2.9 is unavailable to, or is
insufficient to hold harmless, the Indemnified Parties in respect of any losses, claims, damages or liabilities referred to herein, then each such
Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall contribute to the amount paid or payable by such Indemnified Party
as a result of such losses, claims, damages or liabilities (i) as between the Company and the Selling Holders on the one hand and the
Underwriters, if any, on the other, in such proportion as is appropriate to reflect the relative benefits received by the Company and the Selling
Holders on the one hand and the Underwriters on the other from the offering of the Registrable Securities, or if such allocation is not permitted
by applicable law, in such proportion as is appropriate to reflect not only the relative benefits but also the relative fault of the Company and the
Selling Holders on the one hand and of the Underwriters on the other in connection with the statements or omissions which resulted in such
losses, claims, damages or liabilities, as well as any other relevant equitable considerations and (ii) as between the Company on the one hand
and each Selling Holder on the other, or as among the Selling Holders, as the case may be, in such proportion as is appropriate to reflect the
relative fault of the Company and of each Selling Holder in connection with such statements or omissions, as well as any other relevant
equitable considerations; provided , however , that no person found guilty of fraudulent misrepresentation (within the meaning of Section 11(f)
of the Securities Act) by a court of competent jurisdiction shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. The relative benefits received by the Company and the Selling Holders on the one hand and the Underwriters on
the other shall be deemed to be in the same proportion as the total proceeds from the offering (net of underwriting discounts and commissions
but before deducting expenses) received by the Company and the Selling Holders bear to the total underwriting discounts and commissions
received by the Underwriters, in each case as set forth in the table on the cover page of the prospectus. The relative fault of the Company and
the Selling Holders on the one hand and of the Underwriters on the other shall be determined by reference to, among other things, whether the
untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied
by the Company and the Selling Holders or by the Underwriters. The relative fault of the Company on the one hand and of each Selling Holder
on the other, and with respect to the Selling Holders
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among themselves, shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or
the omission or alleged omission to state a material fact relates to information supplied by such party, and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such statement or omission.
The Company and the Selling Holders agree that it would not be just and equitable if contribution pursuant to this Section 2.9 were
determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation
which does not take account of the equitable considerations referred to in the immediately preceding paragraph. The amount paid or payable
by an Indemnified Party as a result of the losses, claims, damages or liabilities referred to in the immediately preceding paragraph shall be
deemed to include, subject to the limitations set forth above, any legal or other expenses reasonably incurred by such Indemnified Party in
connection with investigating or defending any such action or claim. Notwithstanding the provisions of this Section 2.9 , no Underwriter shall
be required to contribute any amount in excess of the amount by which the total price at which the Registrable Securities underwritten by it and
distributed to the public were offered to the public exceeds the amount of any damages which such Underwriter has otherwise been required to
pay by reason of such untrue or alleged untrue statement or omission or alleged omission, and no Selling Holder shall be required to contribute
any amount in excess of the amount by which the total price at which the Registrable Securities of such Selling Holder were offered to the
public (less underwriting discounts and commissions) exceeds the amount of any damages which such Selling Holder has otherwise been
required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not
guilty of such fraudulent misrepresentation. Each Selling Holder’s obligations to contribute pursuant to this Section 2.9 are several in that
proportion which the net proceeds of the offering received by such Selling Holder bears to the total net proceeds of the offering received by all
the Selling Holders, and not joint.
2.10
Participation in Underwritten Registrations . No Person may participate in any underwritten registration hereunder
unless such Person (a) agrees to sell such Person’s securities on the basis provided in any underwriting arrangements approved by the Persons
entitled hereunder to approve such arrangements and (b) completes and executes all questionnaires, powers of attorney, indemnities,
underwriting agreements and other documents reasonably required under the terms of such underwriting arrangements and this Section 2 .
2.11
Rule 144 . The Company covenants that it shall use reasonable best efforts to file any reports required to be filed by
it under the Exchange Act and that it shall take such further action as any Stockholder (or Permitted Transferee) may reasonably request, all to
the extent reasonably required from time to time to enable Stockholders (and Permitted Transferees) to sell Registrable Securities without
registration under the Securities Act within the limitation of the exemptions provided by (a) Rule 144, as such rule may be amended from time
to time, or (b) any similar rule or regulation hereafter adopted by the SEC. Upon the request of any Stockholder (or Permitted Transferee), the
Company shall deliver to such Stockholder (or Permitted Transferee) a written statement as to whether it has complied with such requirements.
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2.12

Holdback Agreements .

(a)
Each Stockholder agrees not to effect any sale or distribution of the security being registered or of a similar
security of the Company, or any securities convertible into or exchangeable or exercisable for such securities, including a sale pursuant to Rule
144, during the 14 days prior to, and during such period as is required by a managing underwriter beginning on and continuing after the
effective date of the registration statement filed by the Company (except as part of such registration) in the case of an underwritten public
offering, which period shall be 180 days after the closing of an Initial Public Offering, or such other lesser period as is required by the
managing underwriter(s) thereof.
(b)
With respect to a Demand Registration effected pursuant to Section 2.1 , the Company agrees (i) not to
effect any sale or distribution of any securities similar to those being registered in accordance with Section 2.1 , or any securities convertible
into or exchangeable or exercisable for such securities, during the 14 days prior to, and during such period as is required by a managing
underwriter beginning on and continuing after the effective date of any registration statement (except as part of a registration statement where
the Stockholder making such Demand Registration consents) or the commencement of a public distribution of Registrable Securities; and (ii)
that any agreement entered into after the date hereof pursuant to which the Company issues or agrees to issue any privately placed securities
shall contain a provision under which holders of such securities agree not to effect any sale or distribution of any such securities during the
periods described in (a) above, in each case including a sale pursuant to Rule 144 (except as part of any such registration, if permitted);
provided , however , that the provisions of this paragraph (b) shall not prevent the conversion or exchange of any securities pursuant to their
terms into or for other securities and shall not prevent the issuance of securities by the Company under any employee benefit, stock option or
stock subscription plans or in private placements.
3.
Copy of Agreement . A copy of this Agreement and all amendments hereto shall be kept at the principal executive offices
of the Company.
4.
Governing Law . This Agreement shall be construed in accordance with and governed by the law of the State of Delaware,
without regard to conflicts of law principles that would require the application of the laws of another jurisdiction.
5.

Waiver of Jury Trial . The parties hereto waive, to the fullest extent permitted by law, all right to trial by jury.

6.
Representations and Warranties . Each Stockholder represents and warrants (a) that such Stockholder has full power,
capacity, right and authority, and any requisite approvals or consents to enter into and perform this Agreement; (b) that this Agreement and the
performance of its obligations hereunder have been duly authorized, and that this Agreement has been duly executed and delivered by such
Stockholder and is a valid and binding agreement, enforceable against such Stockholder in accordance with its terms, subject to applicable
bankruptcy, insolvency and other similar laws affecting the enforceability of creditors’ rights generally, general equitable principles and the
discretion of courts in granting equitable remedies; and (c) that such Stockholder owns beneficially and of record the shares of Common
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Stock set forth opposite its name on Exhibit A hereto, free and clear of any lien, claim, charge, option, security interest, restriction or
encumbrance except as provided by this Agreement.
7.

Successors and Assigns; No Waivers; Amendments .

7.1
Successors and Assigns . This Agreement, and all obligations and rights hereunder, shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and assigns; provided , however , that without the prior consent of the
Company, no rights of any Stockholder under this Agreement may be assigned to any Person other than to a Permitted Transferee of such
Stockholder, and no such Permitted Transferee shall be allowed to further transfer or assign such rights to any third Person; and provided ,
further , that prior to (and as a condition precedent to the effectiveness of) any assignment or other transfer from a Stockholder to a Permitted
Transferee thereof, such Permitted Transferee shall enter into a written agreement with such Stockholder and the Company (which shall also be
for the benefit of the other parties hereto and all other Permitted Transferees), in form and substance reasonably satisfactory to the Company,
agreeing to be bound by all terms and conditions of this Agreement which are applicable to such Stockholder. This Agreement is for the sole
benefit of the parties hereto and their respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall
confer upon any other person or entity any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement.
7.2
No Waivers . No failure or delay by any party in exercising any right, power, or privilege hereunder shall operate
as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by
law.
7.3
Amendments . This Agreement may be amended, modified or supplemented, and compliance with any provision
hereof may be waived, with the written consent of the Company and FSEP VI together, and without the consent of any other Stockholder,
except to the extent that any of the other Stockholders’ (or their Permitted Transferees’) rights would be disproportionately prejudiced thereby,
in which case any such amendment, modification, supplement or waiver shall also require the written consent of other Stockholders (or their
Permitted Transferees) holding a majority of the shares of Registrable Securities then held by the other Stockholders (and their Permitted
Transferees). Any such amendment, modification or supplement so consented to in writing shall be binding upon the parties hereto and their
successors and Permitted Transferees and assigns (if any). The parties hereby expressly agree that the Company’s grant of additional demand
and piggy back registration rights in the future that do not apply to the FS Entities differently than they apply to the other Stockholders shall not
constitute an amendment or modification of, or a supplement to, this Agreement.
8.
Interpretation . The headings of the Sections contained in this Agreement are solely for the purpose of reference, are not
part of the agreement of the parties and shall not affect the meaning or interpretation of this Agreement. Any words imparting the singular
number only shall include the plural and vice versa. The words such as “herein,” “hereinafter,” “hereof,” and “hereunder” refer to this
Agreement as a whole and not merely to a subdivision in which
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such words appear unless the context otherwise requires. The words “include” or “including” or any variation thereof shall be deemed
followed by the words “without limitation” and such words shall not be construed to limit any general statement to the specific or similar items
or matters immediately following such words. The parties to this Agreement have participated jointly in the negotiation and drafting of this
Agreement and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by
such parties and no presumption or burden of proof shall arise favoring or disfavoring any such party by virtue of the purported authorship of
any provision of this Agreement.
9.
Notices . All notices, requests, demands and other communications which are required or may be given under this
Agreement shall be in writing and shall be deemed to have been duly given and received (i) on the date of delivery if delivered personally, (ii)
on the date of confirmation of receipt (or the first business day following if such date is not a business day) if sent by overnight courier
(providing proof of delivery) or (iii) on the date of confirmation of receipt (or the first business day following if such date is not a business day)
if sent via facsimile (providing proof of receipt), addressed to the parties or their permitted assigns at the addresses set forth on Schedule 1 (or
at such other address or number as is given in writing by either party to the other).
10.
Further Assurances . The Stockholders shall exercise, or cause to be exercised, voting rights with respect to securities held
of record or beneficially owned by them in a manner so that, and shall otherwise take any necessary actions in order that, the covenants and
understandings of the parties set forth in this Agreement shall be implemented. Each party hereto agrees to perform any further acts and
execute and deliver any documents which may be reasonably necessary to carry out the intent of this Agreement and to make appropriate
changes to the procedures set forth herein to implement such rights to the extent necessary to conform to the Delaware General Corporation
Law or other applicable law.
11.

Injunctive Relief; Disputes .

(a)
It is acknowledged that it will be impossible to measure in money the damages that would be suffered if
the parties hereto fail to comply with any of the obligations herein imposed on them and that, in the event of any such failure, an aggrieved
party hereto will be irreparably damaged and will not have an adequate remedy at law. Any such party shall, therefore, be entitled to injunctive
relief, including specific performance, to enforce such obligations, and if any action should be brought in equity to enforce any of the
provisions of this Agreement, none of the parties hereto shall raise the defense that there is an adequate remedy at law.
(b)
If any dispute arises under this Agreement, the parties shall seek to resolve any such dispute between
them, first, by negotiating promptly with each other in good faith in face-to-face negotiations. If the parties are unable to resolve such dispute
between them within twenty (20) business days after notice of such dispute is given by a party to the other party or parties (or such period as
the parties shall otherwise agree) through these face-to-face negotiations, then the parties shall, within twenty (20) business days following the
termination of the parties’ face-to-face negotiations (or such other period and place as the parties shall agree), seek to resolve any such dispute
between them through non-binding mediation in New York,
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New York in accordance with the Commercial Mediation Procedures of the American Arbitration Association (the “ Association ”) in effect on
the date that the demand for mediation is given. If the parties are unable to resolve such dispute through mediation, the parties shall resolve
such dispute by arbitration in New York City, New York, subject to Section 11(a) and Section 4 hereof, pursuant to the rules then in effect of
the American Arbitration Association. Any award shall be final, binding and conclusive upon the parties, and a judgment rendered thereon
may be entered in a United States District Court located in the State of New York or any New York state court having jurisdiction over the
subject matter of the dispute or matter.
12.
Severability . If any term or other provision of this Agreement or any exhibit or schedule hereto is invalid, illegal or
incapable of being enforced by any rule of law or public policy, all other conditions and provisions of this Agreement, and the exhibits and
schedules hereto, shall nevertheless remain in full force and effect to the maximum extent permitted by applicable law. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith
to modify this Agreement, and any exhibit or schedule hereto, so as to effect the original intent of the parties as closely as possible in a
mutually acceptable manner in order that this Agreement, and its exhibits and schedules be enforced as originally contemplated to the greatest
extent possible.
13.
Entire Agreement . This Agreement constitutes the entire agreement and understanding among the parties pertaining to the
subject matter hereof and supersede any and all prior agreements, whether written or oral, relating hereto. The Original Agreement hereby is
terminated and superseded by this Agreement.
14.
Counterparts . This Agreement may be executed in two or more counterparts and by facsimile, each of which shall be
deemed an original but all of which shall constitute one and the same instrument.
[ Remainder of page intentionally left blank ]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
COMPANY :
BOOT BARN HOLDINGS, INC.
By:
Name:
Title:
FS ENTITIES :
FS EQUITY PARTNERS VI, L.P.
By: FS Capital Partners VI, LLC
Its: General Partner
By:
Name:
Title: Managing Member
FS AFFILIATES VI, L.P.
By: FS Capital Partners VI, LLC
Its: General Partner
By:
Name:
Title: Managing Member

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
OTHER STOCKHOLDERS :
CAPITALSOUTH PARTNERS FUND II, LP
By:
Name:
Title:

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
OTHER STOCKHOLDERS :
CAPITALSOUTH PARTNERS SBIC FUND III, LP
By:
Name:
Title:

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
OTHER STOCKHOLDERS :
BROOKSIDE MEZZANINE FUND II, L.P.
By:
Name:
Title:

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
OTHER STOCKHOLDERS :
AMPEX RETIREMENT MASTER TRUST
By:
Name:
Title:

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
OTHER STOCKHOLDERS :
JJJ CHARITABLE FOUNDATION
By:
Name:
Title:

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
OTHER STOCKHOLDERS :
THE PATRICK MATTHEW MEANY EXEMPT TRUST
By:
Name: Patrick Meany
Title: Trustee

Name: PATRICK MEANY

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
OTHER STOCKHOLDERS :
THE STARRETT FAMILY TRUST, DATED 4-11-99
By:
Name: Peter Starrett
Title: Trustee

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
OTHER STOCKHOLDERS :
HARTFORD ACCIDENT AND INDEMNITY COMPANY
By: Hartford Investment Management Company, its Agent and
Attorney in Fact
By:
Name:
Title:

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
OTHER STOCKHOLDERS :
HARTFORD LIFE AND ACCIDENT INSURANCE COMPANY
By: Hartford Investment Management Company, its Agent and
Attorney in Fact
By:
Name:
Title:

EXHIBIT A
STOCKHOLDERS
FS Equity Partners VI, L.P.
FS Affiliates VI, L.P.
CapitalSouth Partners Fund II, LP
CapitalSouth Partners SBIC Fund III, LP
Brookside Mezzanine Fund II, L.P.
AMPEX Retirement Master Trust
JJJ Charitable Foundation
The Patrick Matthew Meany Exempt Trust
Patrick Meany
The Starrett Family Trust, Dated 4-11-99
Hartford Accident and Indemnity Company
Hartford Life and Accident Insurance Company

SCHEDULE 1
Addresses
For any of the FS Group:
c/o Freeman Spogli & Co., VI, LLC
11100 Santa Monica Boulevard, Suite 1900
Los Angeles, California 90025
Attn: Brad Brutocao
Facsimile: (310) 444-1870
For Other Stockholders:
For any of the Meany Stockholders:
c/o Patrick Meany
30592 Hilltop Way
San Juan Capistrano, CA 92675
Facsimile: (949) 488-7924
The Starrett Family Trust, Dated 4-11-99:
Peter Starrett
1765 Alta Mura Road
Pacific Palisades, CA 90272
Facsimile: (310) 444-1870
Email: pstarrett@freemanspogli.com
For:

CapitalSouth Partners Fund II, LP
CapitalSouth Partners SBIC Fund III, LP
4201 Congress Street, Suite 360
Charlotte, NC 28209
Attention: Mr. Chris Norton
Email: cnorton@capitalagroup.com

For:

Brookside Mezzanine Fund II, L.P.
Ampex Retirement Master Trust
JJJ Charitable Foundation
80 Field Point Road, 3rd Floor
Greenwich, CT 06830
Facsimile: (203) 618-0984

For:

Hartford Accident and Indemnity Company
Hartford Life and Accident and Insurance Company
55 Farmington Avenue
Hartford, CT 06105
Attention: Christopher M. Murphy
Facsimile: (860) 297-8875/8876
Email: chris.murphy@himco.com and PrivatePlacements.Himco@himco.com
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Exhibit 10.10

SECOND AMENDED AND RESTATED REVOLVING CREDIT
AND
SECURITY AGREEMENT
PNC BANK, NATIONAL ASSOCIATION
(AS A LENDER AND AS AGENT)
AND
THE OTHER LENDERS FROM TIME TO TIME PARTY HERETO
WITH
BOOT BARN, INC.
(AS BORROWER)
AND
BOOT BARN HOLDING CORPORATION,
(AS PARENT HOLDCO)
MAY 31, 2013
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SECOND AMENDED AND RESTATED REVOLVING CREDIT
AND SECURITY AGREEMENT
This Second Amended and Restated Revolving Credit and Security Agreement, dated as of May 31, 2013, is entered into by and
among BOOT BARN, INC., a corporation organized under the laws of the State of Delaware (“ Boot Barn ” and collectively with each other
Person joined as a party to this Agreement as a “Borrower” in accordance with Section 7.12 hereof, and all of their respective permitted
successors and assigns, “ Borrower ”), BOOT BARN HOLDING CORPORATION, a corporation organized under the laws of the State of
Delaware (“ Parent Holdco ”), the financial institutions which are now or which hereafter become a party hereto (collectively, “ Lenders ” and
individually, a “ Lender ”) and PNC BANK, NATIONAL ASSOCIATION (“ PNC ”), as agent for Lenders (PNC, in such capacity, “ Agent ”),
with reference to the following facts:
RECITALS
A.
Borrower, Parent Holdco, Agent and Lenders are parties to that certain Amended and Restated Revolving Credit, Term Loan
and Security Agreement dated as of December 12, 2011 (as amended prior to the date hereof, the “ Existing Credit Agreement ”), pursuant to
which, among other things, the Lenders have extended to Borrower a revolving credit facility (including a subfacility for letters of credit) of up
to $50,000,000 and made a term loan to Borrower in the original principal amount of $20,000,000 (the “ Existing Term Loan ”).
Boot Barn, Baskins Acquisition Holdings, LLC (“ Baskins ”), the members of Baskins signatory thereto as Selling Members
B.
and CGP Baskins, LLC, as the Sellers’ Representative have entered into that certain Membership Interest Purchase Agreement, dated as of
May 9, 2013 (as amended by (i) that certain First Amendment to Membership Interest Purchase Agreement, dated as of May 13, 2013, and
(ii) that certain Second Amendment to Membership Interest Purchase Agreement, dated as of May 26, 2013, together with all schedules and
exhibits thereto, the “ Purchase Agreement ”), pursuant to which Boot Barn intends to acquire all of the issued and outstanding Membership
Interests (as defined in the Purchase Agreement) of Baskins (the “ Acquisition ”).
C.

Boot Barn and Parent Holdco have advised Agent that, concurrently with the consummation of the Acquisition, Borrower

and Parent Holdco intend to enter into that certain Term Loan and Security Agreement, dated the date hereof (as amended, amended
and restated, supplemented, or otherwise modified from time to time as permitted under this Agreement, the “ Term Loan Agreement ”), with
the lenders party thereto (the “ Term Loan Lenders ”) Golub Capital, LLC, as agent for the Term Loan Lenders (in such capacity, and together
with its successors and assigns in such capacity, the “ Term Loan Agent ”) and Golub Capital, LLC, as sole bookrunner, pursuant to which,
among other things, the Term Loan Lenders will make a $100,000,000 term loan to Borrower (the “ Term Loan Facility ”).
Boot Barn and Parent Holdco have requested that Agent and Lenders further amend and restate the Existing Credit
D.
Agreement to, among other things, (i) permit the Acquisition and the Term Loan Facility and (ii) convert the Existing Term Loan into
Revolving
1

Advances under this Agreement, which Agent and Lenders are willing to do on the terms and conditions set forth herein.
E.
The proceeds of the Advances under this Agreement and the proceeds of the Term Loan Facility will be used to (i) convert
the outstanding balance of the Existing Term Loan into Advances under this Agreement, (ii) refinance certain existing indebtedness of Boot
Barn and Baskins, (iii) provide a portion of the funds for the Acquisition, (iv) provide for working capital, Capital Expenditures, Permitted
Acquisitions and for other general corporate purposes of Borrower, in each case to the extent not prohibited under this Agreement and (v) pay
fees, costs and expenses in connection with the closing of the credit facility contemplated by this Agreement, the Term Loan Facility and the
Acquisition (collectively, the “ Transactions ”).
F.
This Agreement shall amend, restate, replace and supersede (but shall not cause a novation of) the Existing Credit
Agreement and hereinafter shall govern the terms and conditions under which Agent and Lenders shall provide credit facilities to Borrower.
From and after the Closing Date, the Existing Term Loan, the “Revolving Advances,” the “Letters of Credit,” and all other
G.
“Obligations” outstanding under (and as all such terms are, as applicable, defined in) the Existing Credit Agreement as of the moment
immediately prior to the Closing Date shall be deemed to be outstanding under this Agreement and shall constitute Revolving Advances,
Letters of Credit and Obligations, as applicable, hereunder.
NOW, THEREFORE, in consideration of the above premises and the mutual covenants and undertakings herein contained, Borrower,
Parent Holdco, Lenders and Agent hereby agree as follows:
I.

DEFINITIONS.

1.1
Accounting Terms . As used in this Agreement, the Other Documents or any certificate, report or other document made or
delivered pursuant to this Agreement, accounting terms not defined in Section 1.2 or elsewhere in this Agreement and accounting terms partly
defined in Section 1.2 to the extent not defined, shall have the respective meanings given to them under GAAP; provided , however , that if
Borrower notifies Agent that Borrower requests an amendment to Section 6.3 to eliminate or appropriately adjust for the effect of any change
occurring after the date hereof in GAAP or in the application thereof on the operation of such provision (or if Agent notifies Borrower that
Lenders request an amendment to any provision hereof for such purpose), regardless of whether any such notice is given before or after such
change in GAAP or in the application thereof, then such provision shall be interpreted on the basis of GAAP as in effect and applied
immediately before such change shall have become effective until such provision is amended to eliminate or adjust for the effect of any such
change in accordance herewith. Notwithstanding the foregoing, for purposes of calculating the financial covenants and the covenants set forth
in this Agreement, (a) no effect shall be given to FAS 141R or any subsequent codification thereof, and (b) any change to GAAP requiring
leases which were previously classified as operating leases to be treated as capitalized leases shall be ignored for the purpose of determining
Indebtedness hereunder and such leases shall continue to
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be treated as operating leases for such purposes consistent with GAAP as in effect on the date hereof.
1.2

General Terms . For the purpose of this Agreement, the following terms shall have the following respective meanings:

“ Accountants ” shall have the meaning set forth in Section 9.7 hereof.
“ Acquisition ” shall have the meaning set forth in the recitals to this Agreement.
“ Advance Rates ” shall mean, collectively, the Receivables Advance Rate and the Inventory Advance Rate.
“ Advances ” shall mean and include the Revolving Advances and the Letters of Credit.
“ Affiliate ” of any Person shall mean (a) any Person which, directly or indirectly, is in control of, is controlled by, or is under
common control with such Person, or (b) any Person who is a director, managing member, general partner or officer (i) of such Person, (ii) of
any Subsidiary of such Person or (iii) of any Person described in clause (a) above. For purposes of this definition, control of a Person shall
mean the power, direct or indirect, (x) to vote 5% or more of the Equity Interests having ordinary voting power for the election of directors of
such Person or other Persons performing similar functions for any such Person, or (y) to direct or cause the direction of the management and
policies of such Person whether by ownership of Equity Interests, contract or otherwise. Notwithstanding the foregoing, the term “Affiliate”
shall exclude Agent, any Lender, Freeman Spogli, and each portfolio company of Freeman Spogli (other than Borrower, Parent Holdco or any
other Loan Party) or any purchaser of subordinated debt.
“ Agent ” shall have the meaning set forth in the preamble to this Agreement and shall include its successors and assigns.
“ Agreement ” shall mean this Second Amended and Restated Revolving Credit and Security Agreement, as the same may be
amended, restated, supplemented or otherwise modified from time to time.
“ Alternate Base Rate ” shall mean, for any day, a rate per annum equal to the highest of (i) the Base Rate in effect on such day,
(ii) the Federal Funds Open Rate in effect on such day plus 1/2 of 1% or (iii) the Daily LIBOR Rate plus 1%. For purposes of this definition, “
Daily LIBOR Rate ” shall mean, for any day, the rate per annum determined by Agent by dividing (x) the Published Rate by (y) a number equal
to 1.00 minus the percentage prescribed by the Federal Reserve for determining the maximum reserve requirements with respect to any
eurocurrency funding by banks on such day. For the purposes of this definition, “ Published Rate ” shall mean the rate of interest published
each Business Day in The Wall Street Journal “Money Rates” listing under the caption “London Interbank Offered Rates” for a one month
period (or, if no such rate is published therein for any reason, then the Published Rate shall be the eurodollar rate for a one month period as
published in another publication reasonably determined by Agent).
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“ Anti-Terrorism Laws ” shall mean any Laws relating to terrorism, trade sanctions programs and embargoes, import/export licensing,
money laundering or bribery, all as amended, supplemented or replaced from time to time.
“ Applicable Law ” shall mean all Laws applicable to the Person, conduct, transaction, covenant, Other Document or contract in
question, including, with respect to any Collateral located in Canada, the PPSA.
“ Applicable Rates ” shall mean (a) as of the Closing Date and through and including September 30, 2013, the margin for Eurodollar
Rate Loans, the margin for Domestic Rate Loans or the per annum rate for the Facility Fee, as applicable, set forth as Level I in the table below
and (b) effective as of the first day of each calendar quarter thereafter (each such day an “ Adjustment Date ”), each Applicable Rate shall be
adjusted, if necessary, to the Level set forth in the table below corresponding to the Average Usage Amount for the most recently completed
calendar quarter prior to such Adjustment Date:

Level

Applicable
Margin for
Eurodollar Rate
Loans

Average Usage Amount

I
II

Less than or equal to 60% of the then applicable
Maximum Revolving Advance Amount
Greater than 60% of the then applicable
Maximum Revolving Advance Amount

Applicable
Margin for
Domestic Rate
Loans

Applicable
Facility Fee Rate

1.75

0.75

0.375%

2.00

1.00

0.250%

Notwithstanding anything to the contrary contained herein, and without affecting the Agent’s or Required Lenders’ right to implement the
Default Rate, at the option of Agent or the direction of the Required Lenders and upon written notice thereof to Borrower, so long as any Event
of Default shall have occurred and be continuing the Applicable Rates shall be as set forth in Level II.
“ Average Usage Amount ” shall mean, as of any date of determination, the sum of (a) the average daily unpaid balance of the
Revolving Advances for each day of the calendar quarter ending on such date of determination and (b) the average undrawn amount of any
Letters of Credit outstanding on each day during the calendar quarter ending on such date of determination.
“ Base Rate ” shall mean the base commercial lending rate of PNC as publicly announced to be in effect from time to time, such rate
to be adjusted automatically, without notice, on the effective date of any change in such rate. This rate of interest is determined from time to
time by PNC as a means of pricing some loans to its customers and is neither tied to any external rate of
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interest or index nor does it necessarily reflect the lowest rate of interest actually charged by PNC to any particular class or category of
customers of PNC.
“ Baskins ” shall have the meaning set forth in the recitals to this Agreement.
“ Baskins Earnout Payment ” shall mean the payment that may be due and owing pursuant to the terms of Section 2.5 of the Purchase
Agreement, as in effect on the date hereof.
“ Blocked Account Bank ” shall mean any bank at which a Borrowing Base Party maintains collection accounts which is party to a
deposit account control agreement in favor of Agent which directs such bank to transfer, no less frequently than weekly, all funds in such
collection accounts either to any account maintained by Agent at such bank or by wire transfer to the Collection Account of Borrower
maintained with PNC.
“ Boot Barn ” shall have the meaning set forth in the preamble to this Agreement.
“ Borrower ” shall have the meaning set forth in the preamble to this Agreement.
“ Borrower’s Account ” shall have the meaning set forth in Section 2.8.
“ Borrowing Base Certificate ” shall mean a certificate in substantially the form of Exhibit 1.2(b) duly executed by the President,
Chief Financial Officer or Controller of the Borrower and delivered to the Agent, appropriately completed, by which such officer shall certify
on behalf of Borrower to Agent the Formula Amount and calculation thereof as of the date of such certificate. Notwithstanding the terms of the
form attached hereto as Exhibit 1.2(b) , the parties agree that if there is a conflict between Exhibit 1.2(b) and this Agreement, the terms of this
Agreement shall govern.
“ Borrowing Base Parties ” shall mean Boot Barn, RCC, Baskins and, as of any date of determination, any other Person joined as a
party to this Agreement as a “Borrower” in accordance with Section 7.12 hereof and with respect to which, to the extent required by Agent:
(a) Agent has completed and been satisfied with its audit and inspection of the assets of such Person which are contemplated to be included in
the Borrowing Base, (b) Agent has received all applicable appraisals with respect to the assets of such Person which are contemplated to be
included in the Borrowing Base and (c) Agent has received all other documentation and information with respect to such Person as may be
reasonably required by Agent.
“ Business Day ” shall mean any day other than Saturday or Sunday or a legal holiday on which commercial banks are authorized or
required by law to be closed for business in East Brunswick, New Jersey and, if the applicable Business Day relates to any Eurodollar Rate
Loans, such day must also be a day on which dealings are carried on in the London interbank market.
“ Capital Expenditures ” shall mean, with respect to any Person for any period, the aggregate of all expenditures for any fixed assets or
improvements or for replacements, substitutions or additions thereto, that have a useful life of more than one (1) year and which are required to
be capitalized under GAAP, including the total principal portion of Capital Lease Obligations and excluding any portion of Capital
Expenditures made to replace or restore assets to the extent financed by (a) insurance proceeds paid on account of loss or damage to any assets
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of such Person, (b) awards of compensation arising in connection with an eminent domain or condemnation proceeding, (c) made as a
reinvestment of proceeds pursuant to Section 7.1 or (d) to the extent the same would otherwise be treated as Capital Expenditures,
consideration paid in a Permitted Acquisition.
“ Capital Financing Indebtedness ” shall mean, as of any date of determination, Indebtedness (other than the Obligations, but including
Capital Lease Obligations), incurred at the time of, or within 120 days after, the acquisition, purchase, construction, improvement or remodel
(in each case, other than pursuant to a Permitted Acquisition) of any PP&E for the purpose of financing all or any part of the acquisition,
purchase, construction, improvement or remodeling cost thereof; provided that any such PP&E shall be sufficiently identified as the subject of
such Capital Financing Indebtedness.
“ Capital Lease ” shall mean, with respect to any Person, any lease of any property (whether real, personal or mixed) by such Person
as lessee that, in accordance with GAAP, would be required to be classified and accounted for as a capital lease on a balance sheet of such
Person.
“ Capital Lease Obligation ” shall mean, with respect to any Capital Lease of any Person, the amount of the obligation of the lessee
thereunder that, in accordance with GAAP, would appear on a balance sheet of such lessee in respect of such Capital Lease.
“ Cash Management Products and Services ” shall mean agreements or other arrangements under which Agent or any Lender or any
Affiliate of Agent or a Lender provides any of the following products or services to any Borrower: (a) credit cards; (b) credit card processing
services; (c) debit cards and stored value cards; (d) purchase cards; (e) ACH transactions; (f) cash management and treasury management
services and products, including controlled disbursement accounts or services, lockboxes, automated clearinghouse transactions, overdrafts,
interstate depository network services; or (g) Foreign Currency Hedges. The indebtedness, obligations and liabilities of Borrower to the
provider of any Cash Management Products and Services (including all obligations and liabilities owing to such provider in respect of any
returned items deposited with such provider) (the “ Cash Management Liabilities ”) shall be “Obligations” hereunder, guaranteed obligations
under each Guaranty and secured obligations under each Guarantor Security Agreement, as applicable, except to the extent constituting
Excluded Hedge Liabilities of such Person (subject to the final sentence of the definition of Excluded Hedge Liabilities) and otherwise treated
as Obligations for purposes of this Agreement and each of the Other Documents (other than any Lender-Provided Interest Rate Hedge or
Lender-Provided Foreign Currency Hedge). The Liens securing the Cash Management Products and Services shall be pari passu with the Liens
securing all other Obligations under this Agreement and the Other Documents, subject to the express provisions of Section 11.5.
“ Cash Management Liabilities ” shall have the meaning provided in the definition of “Cash Management Products and Services.”
“ CEA ” shall mean the Commodity Exchange Act (7 U.S.C.§1 et seq.), as amended from time to time, and any successor statute.
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“ CERCLA ” shall mean the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, 42
U.S.C. §§9601 et seq.
“ CFTC ” shall mean the Commodity Futures Trading Commission.
“ Change in Law ” shall mean the occurrence, after the Closing Date, of any of the following: (a) the adoption or taking effect of any
Applicable Law; (b) any change in any Applicable Law or in the administration, implementation, interpretation or application thereof by any
Governmental Body; or (c) the making or issuance of any request, rule, guideline or directive (whether or not having the force of law) by any
Governmental Body; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer
Protection Act and all requests, rules, regulations, guidelines, interpretations or directives thereunder or issued in connection therewith
(whether or not having the force of Applicable Law) and (y) all requests, rules, regulations, guidelines, interpretations or directives
promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or
the United States or foreign regulatory authorities (whether or not having the force of law), in each case pursuant to Basel III, shall in each case
be deemed to be a Change in Law regardless of the date enacted, adopted, issued, promulgated or implemented.
“ Change of Control ” shall mean (a) the occurrence of any event (whether in one or more transactions) which results in a transfer of
control of Borrower to a Person who is not the Original Owner or a Person, directly or indirectly, controlled by Freeman Spogli, (b) any merger
or consolidation of or with Borrower or sale of all or substantially all of the property or assets of Borrower or sale or transfer of all of the
Equity Interests of Borrower to a Person who is not the Original Owner or a Person, directly or indirectly, controlled by Freeman Spogli,
(c) Freeman Spogli ceases to own and control, directly or indirectly, at least seventy-five percent (75%) of the outstanding Equity Interests of
Parent Holdco owned by Freeman Spogli on the Closing Date or Freeman Spogli ceases to own, directly or indirectly, a majority of the voting
Equity Interests of Parent Holdco, (d) in one or more transactions, any Person (or such Person and its Affiliates) other than Freeman Spogli
acquires the ability to elect a majority of the board of directors or equivalent governing body of Parent Holdco, or (e) except in connection with
a merger or consolidation permitted under Section 7.1 , Borrower fails to own at any time one hundred percent (100%) of the Equity Interests
of any of its Subsidiaries. For purposes of this definition, “control of Borrower” shall mean the power, direct or indirect (x) to vote 50% or
more of the Equity Interests having ordinary voting power for the election of directors (or the individuals performing similar functions) of
Borrower or (y) to direct or cause the direction of the management and policies of Borrower by contract or otherwise.
“ Charges ” shall mean all taxes, charges, fees, imposts, levies or other assessments, including all net income, gross income, gross
receipts, sales, use, ad valorem, value added, transfer, franchise, profits, inventory, capital stock, license, withholding, payroll, employment,
social security, unemployment, excise, severance, stamp, occupation and property taxes, custom duties, fees, assessments, liens, claims and
charges of any kind whatsoever, together with any interest and any penalties, additions to tax or additional amounts, imposed by any taxing or
other authority, domestic or foreign (including the PBGC or any environmental agency or superfund), upon the Collateral, any Loan Party or
any of its Affiliates.
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“ Closing Date ” shall mean the date on which all conditions precedent to the effectiveness of this Agreement set forth in Section 8.1
shall have been satisfied.
“ Closing Date Adjusted EBITDA ” shall mean $39,170,083.00.
“ Code ” shall mean the Internal Revenue Code of 1986, as the same may be amended or supplemented from time to time, and any
successor statute of similar import, and the rules and regulations thereunder, as from time to time in effect.
“ Collateral ” shall mean and include, subject to the exclusions specified in Section 4.1, in each case with respect to Borrower or any
Guarantor granting a lien on the following assets in favor of Agent:
(a)

all Receivables;

(b)

all Equipment;

(c)

all General Intangibles;

(d)

all Inventory;

(e)

all Investment Property;

(f)

all Real Property;

(g)

all Subsidiary Stock;

(h)
all of such Person’s right, title and interest in and to, whether now owned or hereafter acquired and wherever
located, (i) its respective goods and other property including, but not limited to, all merchandise returned or rejected by Customers, relating to
or securing any of the Receivables; (ii) all of such Person’s rights as a consignor, a consignee, an unpaid vendor, mechanic, artisan, or other
lienor, including stoppage in transit, setoff, detinue, replevin, reclamation and repurchase; (iii) all additional amounts due to such Person from
any Customer relating to the Receivables; (iv) other property, including warranty claims, relating to any goods securing the Obligations; (v) all
of such Person’s contract rights, rights of payment which have been earned under a contract right, instruments (including promissory notes),
documents, chattel paper (including electronic chattel paper), warehouse receipts, deposit accounts, letters of credit and money; (vi) all
commercial tort claims (whether now existing or hereafter arising); (vii) if and when obtained by such Person, all real and personal property of
third parties in which such Person has been granted a lien or security interest as security for the payment or enforcement of Receivables;
(viii) all letter of credit rights (whether or not the respective letter of credit is evidenced by a writing); (ix) all supporting obligations; and
(x) any other goods, personal property or real property now owned or hereafter acquired in which such Person has expressly granted a security
interest or may in the future grant a security interest to Agent hereunder, or in any amendment or supplement hereto or thereto, or under any
other agreement between Agent and such Person;
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(i)
all of such Person’s ledger sheets, ledger cards, files, correspondence, records, books of account, business papers,
computers, computer software (owned by such Person or in which it has an interest), computer programs, tapes, disks and documents relating
to (a), (b), (c), (d), (e) or (f) of this Paragraph; and
(j)
all proceeds and products of (a), (b), (c), (d), (e), (f) and (g) in whatever form, including, but not limited to: cash,
deposit accounts (whether or not comprised solely of proceeds), certificates of deposit, insurance proceeds (including hazard, flood and credit
insurance), negotiable instruments and other instruments for the payment of money, chattel paper, security agreements, documents, eminent
domain proceeds, condemnation proceeds and tort claim proceeds.
“ Collection Accounts ” shall have the meaning set forth in Section 4.15(h).
“ Commitment Amount ” shall mean, (i) as to any Lender other than a New Lender, the Commitment Amount (if any) set forth below
such Lender’s name on the signature page hereto (or, in the case of any Lender that became party to this Agreement after the Closing Date
pursuant to Section 15.3(c) or (d) hereof, the Revolving Commitment amount (if any) of such Lender as set forth in the applicable Commitment
Transfer Supplement), and (ii) as to any Lender that is a New Lender, the Commitment Amount provided for in the joinder signed by such New
Lender under Section 2.25(a)(x), in each case as the same may be adjusted upon any increase by such Lender pursuant to Section 2.25 hereof,
any decrease pursuant to Section 2.21 or any assignment by or to such Lender pursuant to Section 15.3(c) or (d) hereof.
“ Commitment Percentage ” shall mean (i) as to any Lender other than a New Lender, the Commitment Percentage (if any) set forth
below such Lender’s name on the signature page hereof (or, in the case of any Lender that became party to this Agreement after the Closing
Date pursuant to Section 15.3(c) or (d) hereof, the Commitment Percentage (if any) of such Lender as set forth in the applicable Commitment
Transfer Supplement), and (ii) as to any Lender that is a New Lender, the Commitment Percentage provided for in the joinder signed by such
New Lender under Section 2.25(a)(ix), in each case as the same may be adjusted upon any increase by such Lender pursuant to Section 2.25
hereof, any decrease pursuant to Section 2.21 or any assignment by or to such Lender pursuant to Section 15.3(c) or (d) hereof.
“ Commitment Transfer Supplement ” shall mean a document in the form of Exhibit 15.3 hereto, properly completed and otherwise in
form and substance satisfactory to Agent by which the Purchasing Lender purchases and assumes a portion of the obligation of Lenders to
make Advances under this Agreement.
“ Compliance Authority ” shall mean each and all of the (a) U.S. Treasury Department/Office of Foreign Assets Control, (b) U.S.
Treasury Department/Financial Crimes Enforcement Network, (c) U.S. State Department/Directorate of Defense Trade Controls, (d) U.S.
Commerce Department/Bureau of Industry and Security, (e) U.S. Internal Revenue Service, (f) the U.S. Justice Department, and (g) U.S.
Securities and Exchange Commission.
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“ Compliance Certificate ” shall mean a certificate in substantially the form of Exhibit 1.2(a) hereto, duly executed by the President,
Chief Financial Officer or Controller of Parent Holdco and delivered to Agent, appropriately completed.
“ Connection Income Taxes ” means Other Connection Taxes that are imposed on or measured by net income (however denominated)
or that are franchise Taxes or branch profits Taxes.
“ Consents ” shall mean all filings and all licenses, permits, consents, approvals, authorizations, qualifications and orders of
Governmental Bodies (including, without limitation, Hart-Scott-Rodino clearance) and other third parties, domestic or foreign, necessary to
carry on Borrower’s business or necessary (including to avoid a breach under any material agreement, instrument, other document, license,
permit or other authorization) for the execution, delivery or performance of this Agreement and the Other Documents, including any Consents
required under all applicable federal, state or other Applicable Law.
“ Consigned Inventory ” shall mean Inventory of a Person that is in the possession of another Person on a consignment, sale or return,
or other basis that does not constitute a final sale and acceptance of such Inventory.
“ Consolidated Net Income ” shall mean, with respect to any Person for any period, the net income (loss) of such Person and its
Subsidiaries for such period, determined on a consolidated basis and in accordance with GAAP.
“ Consolidated Net Interest Expense ” shall mean, with respect to any Person for any period, (a) Interest Expense (excluding interest
paid-in-kind) of such Person and its Subsidiaries for such period determined on a consolidated basis and in accordance with GAAP, less (b) the
sum of (i) interest income for such period and (ii) gains for such period on Hedge Agreements (to the extent not included in interest income
above and to the extent not deducted in the calculation of gross interest expense), plus (c) the sum of (i) losses for such period on Hedge
Agreements (to the extent not included in gross interest expense) and (ii) the upfront costs or fees for such period associated with Hedge
Agreements (to the extent not included in gross interest expense), in each case, determined on a consolidated basis and in accordance with
GAAP.
“ Controlled Group ” shall mean, at any time, Borrower and all members of a controlled group of corporations and all trades or
businesses (whether or not incorporated) under common control and all other entities which, together with Borrower, are treated as a single
employer under Section 414 of the Code.
“ Copyright ” shall mean all of the following (whether now owned or hereafter acquired by a Loan Party): copyrights, copyright
registrations and other works protectable by copyright registration, including the copyright registrations and recordings thereof and all
applications in connection therewith listed on Schedule 5.9 attached hereto and made a part hereof, and (i) all restorations, reversions, renewals,
reissues, continuations or extensions thereof, (ii) all income, royalties, damages and payments now and hereafter due and/or payable under and
with respect thereto, including payments under all licenses entered into in connection therewith and damages and payments for past or future
infringements or dilutions thereof, (iii) the right to sue for past,
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present and future infringements and dilutions thereof and (iv) all of such Person’s rights corresponding thereto throughout the world.
“ Covenant Compliance Period ” shall mean any period commencing on any date after July 2, 2013 on which either (a) Undrawn
Availability is less than $5,000,000 for five (5) consecutive Business Days or (b) average Undrawn Availability for any period of thirty (30)
consecutive days is less than the greater of (i) $7,500,000 or (ii) 12.5% of the then applicable Maximum Revolving Advance Amount (each a “
Trigger Date ”) and continues until the first day after such Trigger Date on which average Undrawn Availability is equal to or greater than the
greater of (x) $7,500,000 or (y) 12.5% of the then applicable Maximum Revolving Advance Amount for a period of thirty (30) consecutive
days.
“ Covered Entity ” shall mean (a) each Loan Party, each Loan Party’s Subsidiaries, all pledgors of Collateral, and (b) each Person
which, directly or indirectly, is in control of the Person described in clause (a) above. For purposes of this definition, control of a Person shall
mean the, direct or indirect, (x) ownership of, or power to vote, 25% or more of the issued and outstanding Equity Interests having ordinary
voting power for the election of directors of such Person or other Persons performing similar functions for any such Person, or (y) power to
direct or cause the direction of the management and policies of such Person whether by ownership of Equity Interests, contract or otherwise.
“ Credit Card Agreements ” shall mean all agreements now or hereafter entered into by and between any Borrowing Base Party and
any Credit Card Issuer or Credit Card Processor, as the same may now exist or may hereafter be amended, modified, supplemented, extended,
renewed, restated or replaced.
“ Credit Card Issuer ” shall mean any Person who issues or whose members issue credit cards or debit cards used by Customers of any
Borrowing Base Party to purchase goods, including, without limitation, Discover, MasterCard, VISA and American Express.
“ Credit Card Notices ” shall mean those certain notices, each in form and substance reasonably satisfactory to Agent in its Permitted
Discretion, issued jointly by Agent and each applicable Borrowing Base Party to Credit Card Issuers and Credit Card Processors pursuant to
which such Credit Card Issuers and Credit Card Processors are notified of Agent’s first priority security interest in all amounts due to such
Borrowing Base Party under any Credit Card Agreement and the collateral assignment by such Borrowing Base Party to Agent of the right to
collect and receive such amounts and are directed to make all such payments to the Collection Account set forth therein.

“ Credit Card Processor ” shall mean any servicing or processing agent or any factor or financial intermediary who facilitates,
services, processes or manages the credit authorization, billing transfer and/or payment with respect to Credit Card Receivables from a Credit
Card Issuer and other procedures with respect to any sales transactions of a Borrowing Base Party involving credit card or debit card purchases
by Customers using credit cards or debit cards issued by any Credit Card Issuer.
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“ Credit Card Receivables ” shall mean all Receivables consisting of the present and future rights of a Borrowing Base Party to
payment by Credit Card Issuers or Credit Card Processors for merchandise sold and delivered to Customers of such Borrowing Base Party who
have purchased such goods using a credit card or a debit card issued by a Credit Card Issuer.
“ Customer ” shall mean and include the account debtor (including Credit Card Processors and Credit Card Issuers) with respect to
any Receivable and/or the prospective purchaser of goods, services or both with respect to any contract or contract right, and/or any party who
enters into any contract or other arrangement with a Borrowing Base Party, pursuant to which such Borrowing Base Party is to deliver any
Inventory or perform any services.
“ Customs ” shall have the meaning set forth in Section 2.11(b) hereof.
“ Default ” shall mean an event, circumstance or condition which, with the giving of notice or passage of time or both, would
constitute an Event of Default.
“ Defaulting Lender ” shall mean any Lender that: (a) has failed, within two (2) Business Days of the date required to be funded or
paid, to (i) fund any portion of its Commitment Percentage of Advances, (ii) if applicable, fund any portion of its Participation Commitment in
Letters of Credit or (iii) pay over to Agent, Issuer or any Lender any other amount required to be paid by it hereunder, unless, in the case of
clause (i) above, such Lender notifies Agent in writing that such failure is the result of such Lender’s good faith determination that a condition
precedent to funding (specifically identified and including a particular Default or Event of Default, if any) has not been satisfied as of the date
such funding is required; (b) has notified Borrower or Agent in writing, or has made a public statement to the effect, that it does not intend or
expect to comply with any of its funding obligations under this Agreement (unless such writing or public statement indicates that such position
is based on such Lender’s good faith determination that a condition precedent (specifically identified and including a particular Default or
Event of Default, if any) to funding a loan under this Agreement cannot be satisfied) or generally under other agreements in which it commits
to extend credit; (c) has failed, within two (2) Business Days after request by Agent, acting in good faith, to provide a certification in writing
from an authorized officer of such Lender that it will comply with its obligations (and is financially able to meet such obligations) to fund
prospective Advances and, if applicable, participations in then outstanding Letters of Credit under this Agreement, provided that such Lender
shall cease to be a Defaulting Lender pursuant to this clause (c) upon Agent’s receipt of such certification in form and substance satisfactory to
the Agent; (d) has become the subject of an Insolvency Event; or (e) has failed at any time to comply with the provisions of Section 2.20
(d) with respect to purchasing participations from the other Lenders, whereby such Lender’s share of any payment received, whether by setoff
or otherwise, is in excess of its pro rata share of such payments due and payable to all of the Lenders.
“ Default Rate ” shall have the meaning set forth in Section 3.1 hereof.
“ Disqualified Equity Interests ” shall mean any Equity Interest that, by its terms (or by the terms of any security or other Equity
Interest into which it is convertible or for which it is exchangeable), (a) matures or is mandatorily redeemable, pursuant to a sinking fund
obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, on or prior
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to the date which is six (6) months after the last day of the Term (other than to the extent mandatorily redeemable by the holder thereof upon
the occurrence of a contingent event within a Loan Party’s control) in cash, (b) is convertible into or exchangeable for (i) debt securities or
(ii) any Equity Interests referred to in clause (a) above, in each case at any time prior to the date which is six (6) months after the last day of the
Term or (c) provides for scheduled payments or the payment of cash dividends or distributions prior to the date that is six (6) months after the
last day of the Term.
“ Dollar ” and the sign “$” shall mean lawful money of the United States of America.
“ Domestic Holding Company ” shall mean any Domestic Subsidiary that is disregarded as an entity separate from its owner for U.S.
federal income tax purposes and either (i) substantially all of its assets consist of Equity Interests of one or more Foreign Subsidiaries that are
“controlled foreign corporations” (as defined in Section 957(a) of the Code) or (ii) a significant portion of its assets consist of Equity Interests
in one or more Foreign Subsidiaries that are “controlled foreign corporations” as so defined and the direct or indirect pledge of more than sixtysix and two-thirds percent (66 2/3%) of the Equity Interests in such Foreign Subsidiaries, in the reasonable judgment of Borrower, would result
in a materially adverse tax consequence to Borrower or its Affiliates.
“ Domestic Rate Loan ” shall mean any Advance that bears interest based upon the Alternate Base Rate.
“ Domestic Subsidiary ” is any Subsidiary other than a Foreign Subsidiary.
“ Drawing Date ” shall have the meaning set forth in Section 2.12(b) hereof.
“ Early Termination Date ” shall have the meaning set forth in Section 13.1 hereof.
“ EBITDA ” shall mean, with respect to any Loan Party for any specified period: (a) the Consolidated Net Income of Borrower and its
Subsidiaries for such period, plus (b) without duplication, the sum of the following amounts of Borrower and its Subsidiaries, on a consolidated
basis, to the extent deducted in determining Consolidated Net Income of Borrower and its Subsidiaries for such period: (i) Consolidated Net
Interest Expense, plus (ii) depreciation and amortization and other non-cash charges (including any (A) non-cash charges relating to employee
equity incentive programs, (B) non-cash charges attributable to inventory revaluations as a result of the Transactions, the RCC Acquisition, the
Acquisition (as defined in the Existing Credit Agreement) or any Permitted Acquisition and (C) non-cash write-offs relating to impairment of
stores), all in accordance with GAAP, plus (iii) net income tax expense, to the extent a positive number (including franchise and foreign
withholding taxes and any state business, unitary, gross receipts or similar tax), to the extent deducted in the calculation of Consolidated Net
Income, plus (iv) payment-in-kind interest, plus (v) proceeds from business interruption insurance for loss of income(whether or not such loss
of income was deducted in determining Consolidated Net Income), plus (vi) Pre-Opening Costs, plus (vii) amortized or deferred financing fee
expenses to the extent not included in Consolidated Net Interest Expense, plus (viii) straight line non-cash rent adjustment to the extent rent
expense included in Consolidated Net Income exceeds the applicable cash rent payments, plus (ix) non-recurring
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expenses and charges for such period attributable to (A) the Transactions as of the Closing Date, (B) the Transactions following the Closing
Date in an aggregate amount not to exceed $3,000,000 and (C) bonuses paid to officers, directors and employees as a direct result of the
Transactions not to exceed $750,000 in the aggregate, plus (x) expenses and charges (including premiums, discounts and Hedge Agreement
settlement and termination costs) in such period attributable to any debt financings or refinancings, equity offerings, mergers, recapitalizations,
acquisitions, investments, option buyouts, dispositions or similar transactions in an amount not to exceed $2,000,000 per fiscal year, provided
that any such expenses and charges shall have been incurred prior to or no later than 180 days following the consummation of the applicable
transaction, plus (xi) extraordinary or non-recurring losses not to exceed $500,000 in the aggregate or as otherwise approved by Agent, plus
(xii) restructuring expenses and charges, plus (xiii) net income tax charges, plus (xiv) losses from discontinued operations not to exceed
$500,000 per fiscal year, plus (xv) non-cash expenses relating to the Boot Barn Rewards Program, plus (xvi) the principal amount received
from Permitted Freeman Spogli Investments (other than in respect of an Equity Cure for a default with respect to Section 7.6 of the Term Loan
Agreement), plus (xvii) the Baskins Earnout Payment and any other earnout or other similar deferred purchase price payment obligations
incurred in connection with a Permitted Acquisition, and minus (c) without duplication, (i) extraordinary or non-recurring gains, (ii) net income
tax benefits, (iii) gains from discontinued operations and (iv) straight line non-cash rent adjustment to the extent cash rent payments exceed the
applicable rent expense included in Consolidated Net Income. Notwithstanding the foregoing: (x) it is agreed that for purposes of determining
compliance with the financial covenants set forth in Section 6.5 hereof (including any test requiring compliance on a pro forma basis),
commencing with the measurement period ended nearest to September 30, 2013, the EBITDA of Baskins shall be included for all relevant
periods, and (i) EBITDA of Borrower and its Subsidiaries, including Baskins, for the fiscal quarter ended nearest to March 31, 2013 shall be
$7,488,000 and (ii) EBITDA of Borrower and its Subsidiaries, including Baskins, for the fiscal quarter ended nearest to December 31, 2012
shall be $18,545,727; and (y) for purposes of this definition, EBITDA shall be determined on a pro forma basis to give effect to (i) any
Permitted Acquisitions (computed utilizing the provisions of this definition together with adjustments reflecting anticipated cost savings and
synergies projected by the Borrower in good faith to be realized as a result of specified actions taken or expected to be taken (which cost
savings or synergies shall be subject to certification by a responsible officer of the Borrower and shall be calculated on a pro forma basis), in
each case to the extent quantifiable and demonstrable and supported by a quality of earnings report prepared by an accounting firm reasonably
acceptable to Agent, and in form and substance reasonably acceptable to Agent); provided, that the aggregate amount of adjustments reflecting
such anticipated cost savings and synergies in any four fiscal quarter period shall not exceed ten percent (10%) of EBITDA for such period
calculated prior to giving effect to such adjustments and (ii) any divestitures by Borrower or any of its Subsidiaries of all or substantially all the
assets of, or all the Equity Interests in, a Person or division or line of business of a Person occurring during any period, in each case, as if such
transaction had occurred on the first day of such period.
“ Eligibility Date ” shall mean, with respect to each Loan Party and each Swap, the date on which this Agreement or any Other
Document becomes effective with respect to such Swap (for the avoidance of doubt, the Eligibility Date shall be the date of the execution of
such Swap if this Agreement or any Other Document is then in effect with respect to such Loan Party, and
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otherwise it shall be the date of execution and delivery of this Agreement and/or such Other Document(s) to which such Loan Party is a party).
“ Eligible Contract Participant ” shall mean an “eligible contract participant” as defined in the CEA and regulations thereunder.
“ Eligible Inventory ” shall mean and include Inventory of each Borrowing Base Party (excluding work in process), valued at the
lower of cost or market value, determined on a first-in-first-out basis, which is not, in Agent’s Permitted Discretion, unmerchantable and which
Agent, in its Permitted Discretion, shall not deem ineligible Inventory, based on such considerations as Agent, in its Permitted Discretion, may
from time to time deem appropriate. In addition, Inventory shall not be Eligible Inventory if it (i) does not conform to all material standards
imposed by any Governmental Body which has regulatory authority over such goods or the use or sale thereof, (ii) is in transit from the vendor,
(iii) is located outside the continental United States or any province in Canada (other than Quebec) with respect to which Agent has perfected
its Lien on any Inventory located there under the PPSA as in effect in such province, (iv) constitutes Consigned Inventory, (v) is the subject of
an Intellectual Property infringement claim; (vi) is subject to a License Agreement or other agreement that limits, conditions or restricts such
Borrowing Base Party’s or Agent’s right to sell or otherwise dispose of such Inventory, unless Agent is a party to a Licensor/Agent Agreement
with the Licensor under such License Agreement; or (vii) is not subject to the perfected, first priority security interest of Agent or is subject to
any Lien other than a Permitted Encumbrance. Eligible Inventory shall not include Inventory being acquired pursuant to a trade Letter of
Credit to the extent such trade Letter of Credit remains outstanding.
“ Eligible Receivables ” shall mean and include with respect to the Borrowing Base Parties, the Dollar amount of Credit Card
Receivables (determined, without duplication, net of any credits, fees, rebates, charges, charge backs, “contra accounts” and any other amounts
owed by a Borrowing Base Party to the applicable Credit Card Issuer or Credit Card Processor (except for fees and expenses of the applicable
Credit Card Issuer or Credit Card Processor), and net of unapplied cash and credits in respect thereof) owned by the Borrowing Base Parties
arising in the Ordinary Course of Business and which Agent, in its Permitted Discretion, shall deem to be an Eligible Receivable, based on such
considerations as Agent may from time to time deem appropriate. No Credit Card Receivable shall be an Eligible Receivable if:
(a)
it arises out of a sale made by a Borrowing Base Party to an Affiliate of any Borrowing Base Party or to a Person
controlled by an Affiliate of a Borrowing Base Party to the extent such are not in the Ordinary Course of Business;
(b)

it has been outstanding for more than seven (7) days after the date such Credit Card Receivable first arose;

(c)
any covenant, representation or warranty contained in this Agreement with respect to such Credit Card Receivable
has been materially breached or the applicable Borrowing Base Party is in material breach of any express or implied representation, warranty,
covenant or other agreement with respect to such Credit Card Receivable or the payment processing thereof;
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(d)

the Credit Card Issuer or Credit Card Processor shall be subject to an Insolvency Event;

(e)
unless otherwise agreed by Agent in writing, it is owed by a Credit Card Issuer or processed by a Credit Card
Processor that is located outside of the United States of America;
(f)
the sale giving rise thereto does not represents a complete bona fide transaction or is not otherwise a valid, legally
enforceable obligation of the applicable Credit Card Issuer, Credit Card Processor or credit card holder;
(g)

it is evidenced by chattel paper or an instrument of any kind;

(h)
it is subject to any offset, deduction, defense, dispute, or counterclaim, the obligor thereunder is also a creditor or
supplier of any Borrowing Base Party or such Credit Card Receivable is contingent in any respect or for any reason, but only to the extent of
the amount of any such offset, deduction, defense, dispute, counterclaim or contingency;
(i)
any return, rejection or repossession of the merchandise that is the subject of such Credit Card Receivable has
occurred or the rendition of services that is the subject of such Credit Card Receivable has been disputed, provided, that only that portion of
such Credit Card Receivable subject to such return, rejection, repossession or dispute shall be deemed ineligible under this clause (i);
(j)

it is not payable to a Borrowing Base Party in Dollars;

(k)

it is not subject to Agent’s perfected, first priority security interest or is subject to any Lien other than a Permitted

(l)

it is not payable to a Borrowing Base Party;

Encumbrance;

(m)
it requires further acts on the part of any Borrowing Base Party to make such Credit Card Receivable payable by the
Credit Card Issuer or Credit Card Processor;
(n)
it arises under a contract that, by its terms, prohibits or makes void or unenforceable the grant of a security interest
by the applicable Borrowing Base Party in and to such agreement or Credit Card Receivable or otherwise does not arise under a Credit Card
Agreement which has been delivered to, and is in form and substance reasonably satisfactory to, Agent;
(o)

it is not subject to a Credit Card Notice;

(p)
the creation thereof does not comply in all material respects with all Applicable Laws, including, without limitation,
usury laws, the Federal Truth in Lending Act, and Regulation Z of the Board of Governors of the Federal Reserve System; or
(q)

it arises from the use of a private label credit card issued or guaranteed by any Borrowing Base Party or Affiliate

thereof.
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“ Environmental Authority ” shall have the meaning set forth in Section 9.3(b).
“ Environmental Complaint ” shall have the meaning set forth in Section 9.3(b) hereof.
“ Environmental Laws ” shall mean all Applicable Laws relating to the environment, land use, zoning, health, chemical use, safety and
sanitation laws, statutes, ordinances and codes relating to the protection of the environment, preservation or reclamation of natural resources
and/or governing the use, storage, treatment, generation, transportation, processing, handling, production or disposal of Hazardous Substances
and the rules, regulations, policies, decisions, orders and directives of federal, state and local governmental agencies and authorities with
respect thereto.
“ Environmental Liabilities ” shall mean, with respect to any Person, all liabilities, obligations, responsibilities, response, remedial and
removal costs, investigation and feasibility study costs, capital costs, operation and maintenance costs, losses, damages, punitive damages,
property damages, natural resource damages, consequential damages, treble damages, costs and expenses (including all fees, disbursements and
expenses of counsel, experts and consultants), fines, penalties, sanctions and interest incurred as a result of or related to any claim, suit, action,
investigation, proceeding or demand by any Person, whether based in contract, tort, implied or express warranty, strict liability, criminal or
civil statute or common law, arising under or related to any Environmental Laws, Environmental Permits, or in connection with any Release or
threatened Release or presence of a Hazardous Substance whether on, at, in, under, from or about or in the vicinity of any real or personal
property.
“ Environmental Permits ” shall mean all permits, licenses, authorizations, certificates, approvals, registrations or other written
documents required by any Governmental Body under any Environmental Laws.
“ Equipment ” shall mean and include all of Borrower’s goods (other than Inventory) whether now owned or hereafter acquired and
wherever located including all equipment, machinery, apparatus, motor vehicles, fittings, furniture, furnishings, fixtures, parts, accessories and
all replacements and substitutions therefor or accessions thereto.
“ Equity Cure ” shall have the meaning given in Section 10.5(c) hereof.
“ Equity Interests ” of any Person shall mean any and all shares, rights to purchase, options, warrants, general, limited or limited
liability partnership interests, member interests, participation or other equivalents of or interest in (regardless of how designated) equity of such
Person, whether voting or nonvoting, including common stock, preferred stock, convertible securities or any other “equity security” (as such
term is defined in Rule 3a11-1 of the General Rules and Regulations promulgated by the SEC under the Exchange Act).
“ ERISA ” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time and the rules and
regulations promulgated thereunder.
“ Eurodollar Rate ” shall mean for any Eurodollar Rate Loan for the then current Interest Period relating thereto the interest rate per
annum (rounded upwards, if necessary, to the nearest 1/100 of 1%) determined by Agent by dividing (i) the rate which appears on the
Bloomberg Page
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BBAM1 (or on such other substitute Bloomberg page that displays rates at which US dollar deposits are offered by leading banks in the
London interbank deposit market), or the rate which is quoted by another source selected by Agent which has been approved by the British
Bankers’ Association as an authorized information vendor for the purpose of displaying rates at which US dollar deposits are offered by
leading banks in the London interbank deposit market (a “ Eurodollar Alternate Source ”), at approximately 11:00 a.m., London time two
(2) Business Days prior to the first day of such Interest Period (or if there shall at any time, for any reason, no longer exist a Bloomberg
Page BBAM1 (or any substitute page) or any Eurodollar Alternate Source, a comparable replacement rate determined by the Agent at such time
(which determination shall be conclusive absent manifest error)) for an amount comparable to such Eurodollar Rate Loan and having a
borrowing date and a maturity comparable to such Interest Period by (ii) a number equal to 1.00 minus the Reserve Percentage. The Eurodollar
Rate shall be adjusted with respect to any Eurodollar Rate Loan that is outstanding on the effective date of any change in the Reserve
Percentage as of such effective date. The Agent shall give prompt notice to the Borrower of the Eurodollar Rate as determined or adjusted in
accordance herewith, which determination shall be conclusive absent manifest error.
“ Eurodollar Rate Loan ” shall mean an Advance at any time that bears interest based on the Eurodollar Rate.
“ Event of Default ” shall have the meaning set forth in Article X hereof.
“ Exchange Act ” shall have the mean the Securities Exchange Act of 1934, as amended.
“ Excluded Hedge Liability or Liabilities ” shall mean, with respect to each Loan Party, each of its Swap Obligations if, and to the
extent that, all or any portion of this Agreement or any Other Document that relates to such Swap Obligation (or the guaranty of such Swap
Obligation, or the grant by such Loan Party of a security interest in the Collateral to secure such Swap Obligation) is or becomes illegal under
the CEA, or any rule, regulation or order of the CFTC, by virtue of such Loan Party’s failure to qualify as an Eligible Contract Participant on
the Eligibility Date for such Swap. Notwithstanding anything to the contrary contained in the foregoing or in any other provision of this
Agreement or any Other Document, the foregoing is subject to the following provisos: (a) if a Swap Obligation arises under a master agreement
governing more than one Swap, this definition shall only include the portion of such Swap Obligation that is attributable to Swaps for which
such guaranty or security interest is or becomes illegal as a result of the failure by such Loan Party for any reason to qualify as an Eligible
Contract Participant on the Eligibility Date for such Swap; (b) if a guarantee of a Swap Obligation would cause such obligation to be an
Excluded Hedge Liability but the grant of a security interest would not cause such obligation to be an Excluded Hedge Liability, such Swap
Obligation shall constitute an Excluded Hedge Liability for purposes of the guaranty but not for purposes of the grant of the security interest;
and (c) if there is more than one Loan Party executing this Agreement or the Other Documents and a Swap Obligation would be an Excluded
Hedge Liability with respect to one or more of such Persons, but not all of them, the definition of Excluded Hedge Liability or Liabilities with
respect to each such Person shall only be deemed applicable to (i) the particular Swap Obligations that constitute Excluded Hedge Liabilities
with respect to such Person, and (ii) the particular Person with respect to which such Swap Obligations constitute Excluded Hedge Liabilities.
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“ Excluded Taxes ” shall mean, with respect to any Recipient of any payment to be made by or on account of any Obligations,
(a) taxes imposed on or measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed
as a result of such Recipient being organized under the laws of, or having its principal office or, in the case of any Lender or Issuer, its
applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection
Taxes (b) in the case of a Lender, any U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender with
respect to an applicable interest in an Advance or Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such
interest in the Advance or Commitment (other than pursuant to an assignment request by the Borrower under Section 3.11(a)) or (ii) such
Lender changes its lending office, except in each case to the extent that, pursuant to Section 3.10(a), amounts with respect to such Taxes were
payable either to such Lender’s assignor immediately before such Lender became a party hereto or to such Lender immediately before it
changed its lending office, (c) Taxes attributable to such Recipient’s failure to comply with Section 3.10(e), (d) Taxes attributable to the failure
of the Agent to properly maintain the Register, and (e) any U.S. federal withholding Taxes imposed under FATCA.
“ Existing Credit Agreement ” shall have the meaning set forth in the recitals to this Agreement.
“ Existing Term Loan ” shall have the meaning set forth in the recitals to this Agreement.
“ Facility Fee ” shall have the meaning set forth in Section 3.3 hereof.
“ FATCA ” shall mean Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor
version that is substantively comparable and not materially more onerous to comply with) and any current or future regulations thereunder or
official interpretations thereof and any agreements entered into pursuant to Section 1471(b)(1) of the Code.
“ Federal Funds Effective Rate ” for any day shall mean the rate per annum (based on a year of 360 days and actual days elapsed and
rounded upward to the nearest 1/100 of 1%) announced by the Federal Reserve Bank of New York (or any successor) on such day as being the
weighted average of the rates on overnight federal funds transactions arranged by federal funds brokers on the previous trading day, as
computed and announced by such Federal Reserve Bank (or any successor) in substantially the same manner as such Federal Reserve Bank
computes and announces the weighted average it refers to as the “Federal Funds Effective Rate” as of the date of this Agreement; provided, if
such Federal Reserve Bank (or its successor) does not announce such rate on any day, the “Federal Funds Effective Rate” for such day shall be
the Federal Funds Effective Rate for the last day on which such rate was announced.
“ Federal Funds Open Rate ” for any day shall mean the rate per annum (based on a year of 360 days and actual days elapsed) which is
the daily federal funds open rate as quoted by ICAP North America, Inc. (or any successor) as set forth on the Bloomberg Screen BTMM for
that day opposite the caption “OPEN” (or on such other substitute Bloomberg Screen that displays such rate), or as set forth on such other
recognized electronic source used for the
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purpose of displaying such rate as selected by PNC (a “ Federal Funds Alternate Source ”) (or if such rate for such day does not appear on the
Bloomberg Screen BTMM (or any substitute screen) or on any Federal Funds Alternate Source, or if there shall at any time, for any reason, no
longer exist a Bloomberg Screen BTMM (or any substitute screen) or any Federal Funds Alternate Source, a comparable replacement rate
determined by the PNC at such time (which determination shall be conclusive absent manifest error); provided however, that if such day is not
a Business Day, the Federal Funds Open Rate for such day shall be the “open” rate on the immediately preceding Business Day. If and when
the Federal Funds Open Rate changes, the rate of interest with respect to any advance to which the Federal Funds Open Rate applies will
change automatically without notice to Borrower, effective on the date of any such change.
“ Fee Letter ” shall mean the second amended and restated fee letter dated the date hereof by and between Borrower and the Agent.
“ Financial Condition Certificate ” shall have the meaning set forth in Section 8.1(h) hereof.
“ Fixed Charge Coverage Ratio ” shall mean and include, with respect to any fiscal period, the ratio of (a) EBITDA for such period
minus Unfinanced Capital Expenditures made during such period minus cash dividends paid during such period to (b) Fixed Charges for such
period.
“ Fixed Charges ” shall mean and include, with respect to any fiscal period of Parent Holdco and its Subsidiaries, on a consolidated
basis calculated in accordance with GAAP, the sum of (without duplication) of: (a) cash Interest Expense (net of interest income) and cash
taxes paid during or in respect of such period, (b) scheduled principal payments on Funded Debt due during such period (in each case, whether
or not paid during such period), and (c) cash dividends paid and permitted to be paid by the Loan Parties under the terms of this Agreement
during such period. Notwithstanding the foregoing, for purposes of calculating the Fixed Charge Coverage Ratio for each of the four fiscal
quarter periods ending nearest to September 30, 2013, December 31, 2013 and March 31, 2014, the components of the Fixed Charge Coverage
Ratio attributable to (1) Interest Expense and (2) scheduled principal payments on Funded Debt ((1) and (2) collectively, the “ Annualized
Fixed Charges ”) shall be annualized during such fiscal quarters such that for the calculation of the Fixed Charge Coverage Ratio as of the last
day of the fiscal quarter ending nearest to (x) September 30, 2013, Annualized Fixed Charges for the 4 fiscal quarter period ending nearest to
September 30, 2013 will be deemed to be the actual amounts of items (1) and (2) for the fiscal quarter ending nearest to September 30, 2013
multiplied by four (4), (y) December 31, 2013, Annualized Fixed Charges for the 4 fiscal quarter period ending nearest to December 31, 2013
will be deemed to be the actual amounts of items (1) and (2) for the two fiscal quarter period ending nearest to December 31, 2013 multiplied
by two (2), and (z) March 31, 2014, Annualized Fixed Charges for the 4 fiscal quarter period ending nearest to March 31, 2014 will be deemed
to be the actual amounts of items (1) and (2) for the three fiscal quarter period ending nearest to March 31, 2014 multiplied by four (4) and then
divided by three (3).
“ Flood Laws ” shall mean all Applicable Laws relating to policies and procedures that address requirements placed on federally
regulated lenders under the National Flood Insurance Reform Act of 1994 and other Applicable Laws related thereto.
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“ Foreign Currency Hedge ” shall mean any foreign exchange transaction, including spot and forward foreign currency purchases and
sales, listed or over-the-counter options on foreign currencies, non-deliverable forwards and options, foreign currency swap agreements,
currency exchange rate price hedging arrangements, and any other similar transaction providing for the purchase of one currency in exchange
for the sale of another currency.
“ Foreign Lender ” shall mean any Lender that is organized under the laws of a jurisdiction other than that in which Borrower is
resident for tax purposes. For purposes of this definition, the United States of America, each State thereof and the District of Columbia shall be
deemed to constitute a single jurisdiction.
“ Foreign Subsidiary ” of any Person, shall mean any Subsidiary of such Person that is not organized or incorporated in the United
States or any State or territory thereof.
“ Formula Amount ” shall have the meaning set forth in Section 2.1(a).
“ Freeman Spogli ” means Freeman Spogli & Co., LLC, a Delaware limited liability company and all Affiliates thereof from time to
time, other than the Loan Parties.
“ Funded Debt ” shall mean, with respect to any Person, without duplication, all Indebtedness for borrowed money evidenced by
notes, bonds, debentures, or similar evidences of Indebtedness that by its terms matures more than one year from, or is directly or indirectly
renewable or extendible at such Person’s option under a revolving credit or similar agreement obligating the lender or lenders to extend credit
over a period of more than one year from the date of creation thereof, and specifically including Capitalized Lease Obligations, current
maturities of long-term debt, revolving credit and short-term debt extendible beyond one year at the option of the debtor, and also including, in
the case of Borrower, the Obligations and, without duplication, Indebtedness consisting of guaranties of Funded Debt of other Persons (other
than another Loan Party).
“ Funding Account ” shall mean the deposit account of Boot Barn at PNC established for the purpose of receiving proceeds of the
Advances.
“ GAAP ” shall mean generally accepted accounting principles in the United States of America in effect from time to time.

Notwithstanding any other provision contained herein, (i) all terms of an accounting or financial nature used herein shall be construed,
and all computations of amounts and ratios referred to in Section 6.5 shall be made, without giving effect to any election under Statement of
Financial Accounting Standards 159 (or any other Financing Accounting Standard or FASB Accounting Standards Codification™ having a
similar result or effect) to value any Indebtedness or other liabilities of any Loan Party or any Subsidiary of any Loan Party at “fair
value,” (ii) no effect shall be given to FAS 141R or any subsequent codification thereof, and (iii) any change to GAAP requiring leases which
were previously classified as operating leases to be treated as capitalized leases shall be ignored for the purpose of determining Indebtedness
hereunder and such leases shall continue to be treated as operating leases for such purposes consistent with GAAP as in effect on the date
hereof.
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“ General Intangibles ” shall mean and include all of Borrower’s general intangibles, whether now owned or hereafter acquired,
including all payment intangibles, all choses in action, causes of action, corporate or other business records, inventions, designs, Patents,
equipment formulations, manufacturing procedures, quality control procedures, Trademarks, trade secrets, goodwill, Copyrights, design rights,
software, computer information, source codes, codes, records and updates, registrations, licenses, franchises, customer lists, tax refunds, tax
refund claims, computer programs, all claims under guaranties, security interests or other security held by or granted to Borrower to secure
payment of any of the Receivables by a Customer (other than to the extent covered by Receivables) all rights of indemnification and all other
intangible property of every kind and nature (other than Receivables).
“ Governmental Acts ” shall have the meaning set forth in Section 2.17.
“ Governmental Body ” shall mean any nation or government, any state or other political subdivision thereof or any entity, authority,
agency, division or department exercising the executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to a government (including any supra-national bodies such as the European Union or the European Central Bank) and any group or
body charged with setting financial accounting or regulatory capital rules or standards (including, without limitation, the Financial Accounting
Standards Board, the Bank for International Settlements or the Basel Committee on Banking Supervision or any successor or similar authority
to any of the foregoing).
“ Guaranteed Indebtedness ” shall mean, as to any Person, any obligation of such Person guaranteeing any indebtedness, lease,
dividend, or other obligation (“ primary obligations ”) of any other Person (the “ primary obligor ”) in any manner, including any obligation or
arrangement of such Person (a) to purchase or repurchase any such primary obligation, (b) to advance or supply funds (i) for the purchase or
payment of any such primary obligation or (ii) to maintain working capital or equity capital of the primary obligor or otherwise to maintain the
net worth or solvency or any balance sheet condition of the primary obligor, (c) to purchase property, securities or services primarily for the
purpose of assuring the owner of any such primary obligation of the ability of the primary obligor to make payment of such primary obligation,
or (d) to indemnify the owner of such primary obligation against loss in respect thereof. The amount of any Guaranteed Indebtedness at any
time shall be deemed to be an amount equal to the lesser at such time of (x) the stated or determinable amount of the primary obligation in
respect of which such Guaranteed Indebtedness is made and (y) the maximum amount for which such Person may be liable pursuant to the
terms of the instrument embodying such Guaranteed Indebtedness; or, if not stated or determinable, the maximum reasonably anticipated
liability (assuming full performance) in respect thereof; provided that if such obligation is limited in recourse against a specific asset, the
amount of such Guaranteed Indebtedness shall be calculated as the lesser of the obligation so guaranteed or otherwise supported or, if not a
fixed and determined amount, the maximum amount so guaranteed or supported and the fair market value of such asset.
“ Guarantor ” shall mean Parent Holdco, RCC, Baskins and any other Person who may hereafter guarantee payment or performance of
the whole or any part of the Obligations, and “ Guarantors ” means collectively all such Persons.
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“ Guarantor Security Agreement(s) ” shall mean the Amended and Restated Pledge and Security Agreement executed by Parent
Holdco, RCC and Baskins, jointly and severally, in favor of Agent, dated as of even date herewith, and any other security agreement executed
by any Guarantor in favor of Agent securing the Guaranty of such Guarantor, in form and substance reasonably satisfactory to Agent.
“ Guaranty ” shall mean any guaranty of the Obligations (or any portion thereof) executed by a Guarantor in favor of Agent for its
benefit and for the ratable benefit of Lenders, in form and substance reasonably satisfactory to Agent.
“ Hazardous Discharge ” shall have the meaning set forth in Section 9.3(b) hereof.
“ Hazardous Substance ” shall mean, without limitation, any flammable explosives, radon, radioactive materials, asbestos, urea
formaldehyde foam insulation, polychlorinated biphenyls, petroleum and petroleum products, methane, hazardous materials, Hazardous
Wastes, hazardous or Toxic Substances or related materials as defined in CERCLA, the Hazardous Materials Transportation Act, as amended
(49 U.S.C. Sections 1801, et seq.), RCRA, or any other applicable Environmental Law and in the regulations adopted pursuant thereto.
“ Hazardous Wastes ” shall mean all waste materials subject to regulation under CERCLA, RCRA or other applicable Environmental
Laws, now in force or hereafter enacted relating to hazardous waste disposal.
“ Hedge Agreement ” shall mean any interest rate, commodity or equity swap, collar, cap, floor or forward rate agreement, or other
agreement or arrangement designed to protect against fluctuations in interest rates or commodity or equity values (including, without limitation,
any option with respect to any of the foregoing and any combination of the foregoing agreements or arrangements), and any confirmation
executed in connection with any such agreement or arrangement.
“ Hedge Liabilities ” shall mean the liabilities of any Loan Party or Subsidiary thereof pursuant to any Lender Provided Interest Rate
Hedge or Lender-Provided Foreign Currency Hedge.
“ Increasing Lender ” has the meaning set forth in Section 2.25 hereof.
“ Indebtedness ” shall mean, with respect to any Person, without duplication (a) all indebtedness of such Person for borrowed money
or for the deferred purchase price of property, but excluding accounts payable incurred in the Ordinary Course of Business that are unsecured
and not overdue by more than 120 days or being Properly Contested, (b) all reimbursement and other obligations with respect to letters of
credit, bankers’ acceptances and surety bonds, whether or not matured, but such amounts, not to exceed $1,000,000 in the aggregate, shall be
excluded in calculations (including related definitions) of the Financial Covenants in Section 6.3, (c) all obligations evidenced by notes, bonds,
debentures or similar instruments, (d) all indebtedness created or arising under any conditional sale or other title retention agreement with
respect to property acquired by such Person (even though the rights and remedies of the seller or lender under such agreement in the event of
default are limited to repossession or sale of such property), (e) all Capital Lease Obligations and the present value (discounted at the rate of
10%) of future
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rental payments under all synthetic leases, (f) obligations (the amount of which, as of any date of determination, shall be the net termination
value thereof on such date of determination) under any Interest Rate Hedge, Foreign Currency Hedge, or other interest rate management
device, foreign currency exchange agreement, currency swap agreement, commodity price protection agreement or other interest or currency
exchange rate or commodity price hedging arrangement, (g) [reserved], (h) all Indebtedness referred to above secured by (or for which the
holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien upon or in property or other assets
(including accounts and contract rights) owned by such Person, even though such Person has not assumed or become liable for the payment of
such Indebtedness, the amount of such Indebtedness to be limited to the lesser of the fair market value of the encumbered property or assets and
the amount of the Indebtedness secured by such Lien, (i) “earnouts” and similar payment obligations that have been earned in full as of such
date and are not contingent, (j) all obligations of such Person to purchase, redeem, retire, defease or otherwise make any payment in respect of
any Disqualified Equity Interests in such Person or any other Person, valued, in the case of redeemable preferred interests, at the greater of its
voluntary or involuntary liquidation preference plus accrued and unpaid dividends and (k) the Obligations.
“ Indemnified Taxes ” shall mean (a) Taxes, other than Excluded Taxes, and (b) to the extent not otherwise described in (a), Other
Taxes.
“ Ineligible Security ” shall mean any security which may not be underwritten or dealt in by member banks of the Federal Reserve
System under Section 16 of the Banking Act of 1933 (12 U.S.C. Section 24, Seventh), as amended.
“ Insolvency Event ” shall mean, with respect to any Person, including without limitation any Lender, such Person or such Person’s
direct or indirect parent company (a) becomes the subject of a bankruptcy or insolvency proceeding (including any proceeding under Title 11
of the United States Code), or regulatory restrictions, (b) has had a receiver, conservator, trustee, administrator, custodian, assignee for the
benefit of creditors or similar Person charged with the reorganization or liquidation of its business appointed for it or has called a meeting of its
creditors, (c) admits in writing its inability, or be generally unable, to pay its debts as they become due or cease operations of its present
business, (d) with respect to a Lender, such Lender is unable to perform hereunder due to the application of Applicable Law, or (e) in the good
faith determination of Agent, has taken any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any such
proceeding or appointment of a type described in clauses (a) or (b); provided that an Insolvency Event shall not result solely by virtue of any
ownership interest, or the acquisition of any ownership interest, in such Person or such Person’s direct or indirect parent company by a
Governmental Body or instrumentality thereof if, and only if, such ownership interest does not result in or provide such Person with immunity
from the jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its assets or permit such
Person (or such Governmental Body or instrumentality) to reject, repudiate, disavow or disaffirm any contracts or agreements made by such
Person.
“ Intellectual Property ” shall mean property constituting under any Applicable Law a Patent, Copyright, Trademark, trade secret or
license or other right to use any of the foregoing.
24

“ Intercreditor Agreement ” shall mean the Intercreditor Agreement, dated as of the date hereof, by and between Agent and Term Loan
Agent in the form of Exhibit 8.1(p) hereto.
“ Interest Expense ” shall mean, for any period, as to any Person, as determined in accordance with GAAP and without duplication,
the total interest expense of such Person, with respect to such Person and its Subsidiaries, on a consolidated basis, for such period whether paid
or accrued during such period (including the interest component of Capitalized Lease Obligations for such period), including, without
limitation, interest expense paid to Affiliates of such Person, discounts in connection with the sale of any Receivables and bank fees,
commissions, discounts and other fees and charges owed with respect to letters of credit, banker’s acceptances or similar instruments.
“ Interest Period ” shall mean the period provided for any Eurodollar Rate Loan pursuant to Section 2.2(b).
“ Interest Rate Hedge ” shall mean an interest rate exchange, collar, cap, swap, adjustable strike cap, adjustable strike corridor or
similar agreements entered into by the Borrower or its Subsidiaries in order to provide protection to, or minimize the impact upon, the
Borrower, any Guarantor and/or their respective Subsidiaries of increasing floating rates of interest applicable to Indebtedness.
“ Inventory ” shall mean and include, with respect to any specified Person, all of such Person’s now owned or hereafter acquired
goods, merchandise and other personal property, wherever located, to be furnished under any consignment arrangement, contract of service or
held for sale or lease, all raw materials, work in process, finished goods and materials and supplies of any kind, nature or description which are
or might be used or consumed in such Person’s business or used in selling or furnishing such goods, merchandise and other personal property,
and all documents of title or other documents representing them.
“ Inventory Advance Rate ” shall have the meaning set forth in Section 2.1(ii) hereof.
“ Investment Property ” shall mean and include all of Borrower’s now owned or hereafter acquired securities (whether certificated or
uncertificated), securities entitlements, securities accounts, commodities contracts and commodities accounts.
“ Issuer ” shall mean any Person who issues a Letter of Credit and/or accepts a draft pursuant to the terms hereof.
“ Law(s) ” shall mean any law(s) (including common law and equitable principles), federal, state and foreign constitutions, statute,
treaty, regulation, rule, ordinance, opinion, issued guidance, release, ruling, order, executive order, injunction, writ, decree, judgment,
authorization or approval, lien or award of or any settlement arrangement with any Governmental Body or arbitrator, directives and orders of
any Governmental Body, in each case, whether, foreign or domestic, state, federal or local.
“ Lender ” and “ Lenders ” shall have the meaning ascribed to such term in the preamble to this Agreement and shall include each
Person which becomes a transferee, successor or assign of any Lender. For the purpose of provision of this Agreement or any Other Document
which
25

provides for the granting of a security interest or other Lien to the Agent for the benefit of Lenders as security for the Obligations, “Lenders”
shall include any Affiliate of a Lender to which such Obligation (specifically including any Hedge Liabilities and any Cash Management
Liabilities) is owed.
“ Lender-Provided Foreign Currency Hedge ” shall mean a Foreign Currency Hedge which is provided by any Lender and with
respect to which Agent confirms in writing prior to the execution thereof: (a) is documented in a standard International Swap Dealer
Association Agreement; (b) provides for the method of calculating the reimbursable amount of the provider’s credit exposure in a reasonable
and customary manner; and (c) is entered into for hedging (rather than speculative) purposes. The liabilities to the provider of any LenderProvided Foreign Currency Hedge are part of the Hedge Liabilities of the Loan Party or Subsidiary that is party to such Lender-Provided
Foreign Currency Hedge shall, for purposes of this Agreement and all Other Documents be “Obligations” of such Person and of each other
Loan Party except to the extent constituting Excluded Hedge Liabilities of such Person (subject to the final sentence of the definition of
Excluded Hedge Liabilities).
“ Lender-Provided Interest Rate Hedge ” shall mean an Interest Rate Hedge which is provided by any Lender and with respect to
which Agent confirms in writing prior to the execution thereof: (a) is documented in a standard International Swap Dealer Association
Agreement; (b) provides for the method of calculating the reimbursable amount of the provider’s credit exposure in a reasonable and customary
manner; and (c) is entered into for hedging (rather than speculative) purposes. The liabilities to the provider of any Lender-Provided Interest
Rate Hedge are part of the Hedge Liabilities of the Loan Party or Subsidiary that is party to such Lender-Provided Interest Rate Hedge shall,
for purposes of this Agreement and all Other Documents be “Obligations” of such Person and of each other Loan Party except to the extent
constituting Excluded Hedge Liabilities of such Person (subject to the final sentence of the definition of Excluded Hedge Liabilities). The
Liens securing such Hedge Liabilities shall be pari passu with the Liens securing all other Obligations under this Agreement and the Other
Documents, subject to the express provisions of Section 11.5 hereof.
“ Letter of Credit Fees ” shall have the meaning set forth in Section 3.2.
“ Letter of Credit Borrowing ” shall have the meaning set forth in Section 2.12(d).
“ Letter of Credit Reserve ” shall mean, as of any date of determination, the aggregate Maximum Undrawn Amount of all outstanding
(and/or requested but not yet issued) Letters of Credit.
“ Letter of Credit Sublimit ” shall mean $5,000,000.
“ Letters of Credit ” shall have the meaning set forth in Section 2.9.
“ License Agreement ” shall mean any agreement between Borrower and a Licensor pursuant to which Borrower is authorized to use
any Intellectual Property, other than off the-shelf software, in connection with the manufacturing, marketing, sale or other distribution of any
Inventory of Borrower or otherwise in connection with Borrower’s business operations.
26

“ Licensor ” shall mean any Person from whom Borrower obtains the right to use (whether on an exclusive or non-exclusive basis) any
Intellectual Property in connection with Borrower’s manufacture, marketing, sale or other distribution of any Inventory or otherwise in
connection with Borrower’s business operations.
“ Licensor/Agent Agreement ” shall mean an agreement between Agent and a Licensor, in form and content satisfactory to Agent, by
which Agent is given the unqualified right, vis-a-vis such Licensor, to enforce Agent’s Liens with respect to and to dispose of Borrower’s
Inventory with the benefit of any Intellectual. Property applicable thereto, irrespective of Borrower’s default under any License Agreement
with such Licensor.
“ Lien ” shall mean any mortgage, deed of trust, pledge, hypothecation, assignment, security interest, lien (whether statutory or
otherwise), Charge, claim or encumbrance, or preference, priority or other security agreement or preferential arrangement held or asserted in
respect of any asset of any kind or nature whatsoever including any conditional sale or other title retention agreement, any lease having
substantially the same economic effect as any of the foregoing, and the filing of, or agreement to give, any financing statement under the
Uniform Commercial Code or comparable law of any jurisdiction.
“ Lien Waiver Agreement ” shall mean an agreement which is executed in favor of Agent by a Person who owns or occupies premises
at which any Collateral may be located from time to time in form and substance reasonably satisfactory to Agent.
“ Loan Parties ” shall mean Borrower and the Guarantors collectively, and “ Loan Party ” shall mean Borrower or any Guarantor
individually.
“ Material Adverse Effect ” shall mean (a) on the Closing Date, as used with respect to Baskins, a “Company Material Adverse
Effect” as defined in the Purchase Agreement, and (b) both on the Closing Date, as used with respect to all Loan Parties other than Baskins, and
after the Closing Date with respect to all Loan Parties, a material adverse effect on (i) the condition (financial or otherwise), operations, assets
or properties of the Loan Parties (taken as a whole), (ii) Borrower’s consolidated ability to duly and punctually pay or perform the Obligations
in accordance with the terms thereof, (ii) the value of the Collateral, or Agent’s Liens on the Collateral or the priority of any such Liens or
(d) the practical realization of the benefits of Agent’s and each Lender’s rights and remedies under this Agreement and the Other Documents.
“ Maximum Face Amount ” shall mean, with respect to any outstanding Letter of Credit, the face amount of such Letter of Credit
including all automatic increases provided for in such Letter of Credit, whether or not any such automatic increase has become effective.
“ Maximum Revolving Advance Amount ” shall mean $60,000,000, as such amount may be increased pursuant to Section 2.25 hereof
or decreased pursuant to Section 2.21 hereof.
“ Maximum Undrawn Amount ” shall mean with respect to any outstanding Letter of Credit, the amount of such Letter of Credit that
is or may become available to be drawn, including all automatic increases provided for in such Letter of Credit, whether or not any such
automatic increase has become effective.
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“ Mezzanine Credit Agreement ” means the Senior Subordinated Term Loan and Security Agreement dated as of December 12, 2011
by and among Capital South Partners SBIC Fund III, LP, as Agent, the financial institutions party thereto as Lenders, Borrower and Parent
Holdco, as amended to date.
“ Modified Commitment Transfer Supplement ” shall have the meaning set forth in Section 15.3(d).
“ Mortgages ” shall mean any mortgage, deed of trust or other such agreement or instrument granting a Lien on any Real Property of
Borrower or any Guarantor, together with all extensions, renewals, amendments, supplements, modifications, substitutions and replacements of
or with respect to any of the foregoing.
“ Multiemployer Plan ” shall mean a “multiemployer plan” as defined in Sections 3(37) and 4001(a)(3) of ERISA which is subject to
Title IV of ERISA and to which any Loan Party or member of the Controlled Group is obligated to contribute.
“ New Lender ” has the meaning set forth in Section 2.25 hereof.
“ Non-Defaulting Lender ” shall mean, at any time, any Lender holding a Commitment Percentage that is not a Defaulting Lender at
such time.
“ Non-Qualifying Party ” shall mean any Loan Party that fails for any reason to qualify as an Eligible Contract Participant.
“ Obligations ” shall mean and include any and all loans, advances, debts, liabilities, obligations, covenants and duties owing by the
Borrower to Lenders or Agent or to any other direct or indirect subsidiary or affiliate of Agent or any Lender of any kind or nature, present or
future (including any interest or other amounts accruing thereon after maturity, or after the filing of any petition in bankruptcy, or the
commencement of any insolvency, reorganization or like proceeding relating to the Borrower, whether or not a claim for post-filing or postpetition interest or other amounts is allowed in such proceeding), evidenced by this Agreement and the Other Documents (including, without
limitation, Hedge Liabilities and Cash Management Liabilities), whether or not for the payment of money, whether arising by reason of an
extension of credit, opening of a letter of credit, loan, equipment lease or guarantee, or in any other manner, whether arising out of overdrafts or
deposit or other accounts or electronic funds transfers (whether through automated clearing houses or otherwise) or out of the Agent’s or any
Lenders non-receipt of or inability to collect funds or otherwise not being made whole in connection with depository transfer check or other
similar arrangements, whether direct or indirect (including those acquired by assignment or participation), absolute or contingent, joint or
several, due or to become due, now existing or hereafter arising, contractual or tortious, liquidated or unliquidated, regardless of how such
indebtedness or liabilities arise or by what agreement or instrument they may be evidenced or whether evidenced by any agreement or
instrument, all amounts payable under Section 15.5 or Section 15.9 and all payment, performance and observance obligations of Loan Parties to
Agent or Lenders under this Agreement and the Other Documents. Notwithstanding anything to the contrary contained in the foregoing (but
subject to the final sentence of the definition of Excluded Hedge Liabilities), as to
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each Loan Party, the Obligations shall not include any Excluded Hedge Liabilities of such Person.
“ Ordinary Course of Business ” shall mean, in respect of any transaction involving any Person, the ordinary course of such Person’s
business, as conducted by any such Person in accordance with, or reasonably related to, past practice or otherwise related or complementary
thereto, and undertaken by such Person in good faith and not for purposes of evading any covenant or restriction in this Agreement or any
Other Document.
“ Original Owner ” shall mean Parent Holdco.
“ Other Connection Taxes ” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection
between such Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed, delivered,
become a party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged in any
other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan Document).
“ Other Documents ” shall mean the Revolving Credit Note, the Perfection Certificate, the Credit Card Notices, the Fee Letter, the
Guaranty, any Guarantor Security Agreement, any Lender-Provided Interest Rate Hedge, any Lender-Provided Foreign Currency Hedge, any
agreements for Cash Management Products and Services, the Mortgages (if any), the Intercreditor Agreement and any and all other agreements,
instruments, notes and documents, including guaranties, pledges, security agreements, control agreements, powers of attorney, consents,
interest or currency swap agreements or other similar agreements heretofore, now or hereafter executed by Borrower or any Guarantor and/or
delivered to Agent or any Lender in respect of the transactions contemplated by this Agreement.
“ Other Taxes ” shall mean all present or future stamp, court or documentary, intangible, recording, filing or any other excise or
property Taxes, charges or similar levies arising from any payment made hereunder or under any Other Document or from the execution,
delivery, performance, registration or enforcement of, from the receipt or perfection of a security interest under, or otherwise with respect to,
this Agreement or any Other Document except any such Taxes that are Other Connection Taxes imposed with respect to an assignment (other
than an assignment made pursuant to Section 3.11(a)).
“ Out-of-Formula Loans ” shall have the meaning set forth in Section 15.2(b).
“ Overadvance Threshold Amount ” shall have the meaning set forth in Section 15.2(b).
“ Parent ” of any Person shall mean a corporation or other Person owning, directly or indirectly at least 50% of the shares of stock or
other ownership interests having ordinary voting power to elect a majority of the directors of such Person, or other Persons performing similar
functions for any such Person.
“ Parent Holdco ” shall have the meaning set forth in the preamble to this Agreement.
“ Participant ” shall have the meaning set forth in Section 15.3(b)(i).
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“ Participant Register ” shall have the meaning set forth in Section 15.3(b)(ii).
“ Participation Advance ” shall have the meaning set forth in Section 2.12(d).
“ Participation Commitment ” shall mean each Lender’s obligation to buy a participation of the Letters of Credit issued hereunder.
“ Patent ” shall mean all of the following (whether now owned or hereafter acquired by Borrower): discoveries and ideas, whether
patentable or not, and all issued patents and patent applications, including the patents and patent applications listed on Schedule 5.9 attached
hereto and made a part hereof, and (i) all reissues, continuations, continuations-in-part, substitutes, extensions or renewals thereof and
improvements thereon, (ii) all income, royalties, damages and payments now and hereafter due and/or payable under and with respect thereto,
including payments under all licenses entered into in connection therewith and damages and payments for past or future infringements or
dilutions thereof, (iii) the right to sue for past, present and future infringements and dilutions thereof, and (iv) all of Borrower’s rights
corresponding thereto throughout the world.
“ Payment Office ” shall mean initially Two Tower Center Boulevard, East Brunswick, New Jersey 08816 and thereafter, such other
office of Agent, if any, which it may designate by notice to Borrower and to each Lender to be the Payment Office.
“ PBGC ” shall mean the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of Title IV of ERISA or any
successor.
“ Pension Benefit Plan ” shall mean at any time any employee pension benefit plan (including a Multiple Employer Plan, but not a
Multiemployer Plan) which is covered by Title IV of ERISA or is subject to the minimum funding standards under Section 412 of the Code and
either (i) is maintained by any member of the Controlled Group for employees of any member of the Controlled Group; or (ii) has at any time
within the preceding five years been maintained by any entity which was at such time a member of the Controlled Group for employees of any
entity which was at such time a member of the Controlled Group.
“ Perfection Certificate ” shall mean that certain Amended and Restated Perfection Certificate, dated the Closing Date, executed by
Parent Holdco, Borrower, RCC and Baskins and provided to Agent.
“ Permitted Acquisition ” means an acquisition by Borrower or a Guarantor that either (x) is (i) of all or substantially all of the assets,
a line of business or division or the Equity Interests of any Person engaged in a business which is substantially related to that of Borrower and
its Subsidiaries or (ii) is a Real Estate Acquisition, provided , that, in the case of each of (i) and (ii), (a) the total consideration (including,
without limitation, assumed Indebtedness (on a net of cash basis), cash, debt securities, purchase price adjustments, earnouts or other similar
deferred purchase price payment obligations or other property, but excluding any portion of such consideration consisting of Equity Interests of
Topco or funded with cash proceeds of Permitted Equity Issuances that are not Permitted Freeman Spogli Investments) for all such acquisitions
after the Closing Date does not exceed $35,000,000 in the aggregate, (b) in the event that the total consideration (including, without limitation,
assumed Indebtedness (on a net of cash basis),
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cash, debt securities, purchase price adjustments, earnouts or other similar deferred purchase price payment obligations or other property, but
excluding any portion of such consideration consisting of Equity Interests of Topco or funded with cash proceeds of Permitted Equity Issuances
that are not Permitted Freeman Spogli Investments) for any single acquisition exceeds $20,000,000, the prior written consent of the Agent shall
be required, (c) all such acquisitions are approved by the board of directors and stockholders, if required, of the acquiree and are not otherwise
hostile, (d) either the Person acquired shall be or become a Subsidiary organized under the laws of a jurisdiction in, or substantially all of the
assets, line of business or division acquired shall be located within, the United States or Canada, (e) in the case of an acquisition of Equity
Interests, Borrower or one or more Guarantors shall have beneficial ownership of all of the Equity Interests of the Person acquired, (f) both
immediately prior, and after giving effect, to any such proposed acquisition no Default or Event of Default shall have occurred and be
continuing or would result therefrom, (g) both immediately prior, and after giving effect, to any such proposed acquisition, Borrower and its
Subsidiaries shall be in compliance with the financial covenant set forth in Section 6.5 on a pro forma basis after giving effect to such
acquisition, recomputed for the twelve (12) month period ending on the last day of the fiscal month most recently ended, (h) such acquisition is
a “Permitted Acquisition” under the Term Loan Agreement, (i) except for a Real Estate Acquisition, EBITDA of the Person acquired for the
most recent trailing twelve month period prior to the acquisition date for which financial statements are available, after giving pro forma effect
to such acquisition (reflecting demonstrable and quantifiable cost savings and synergies to be realized within 12 months after such acquisition,
which cost savings and synergies are set forth in a quality of earnings report prepared by an accounting firm reasonably acceptable to Agent,
and in form and substance reasonably acceptable to Agent, or as otherwise consented to by Agent), shall be equal to or greater than zero and
(j) after giving effect to such acquisition, the Borrower and its Subsidiaries shall have Undrawn Availability of not less than $15,000,000; or
(y) both the Agent and the Term Loan Agent have agreed in writing constitutes a Permitted Acquisition. Compliance with all of the foregoing
provisions (other than with respect to a Permitted Acquisition described in clause (y) above) shall be confirmed by a certificate of an authorized
officer of Borrower. Borrower shall give Agent and Lenders 15 days’ (or such lesser time period as Agent may agree) prior written notice of
each such proposed acquisition, and together with such notice and also on the date of consummation of such proposed acquisition, Borrower
shall furnish Agent and the Lenders with the other items required by this definition, financial statements (for the three prior years, if available),
projections revised to give effect to the proposed Permitted Acquisition, an executed term sheet and/or commitment letter (setting forth in
reasonable detail the terms and conditions of such acquisition) and, at the request of the Agent, such other information and documents
(including, without limitation, the Other Documents required by Section 6.6), certificates, Lien searches, resolutions and opinions that the
Agent may request in its Permitted Discretion, including, without limitation and to the extent available, final or substantially final drafts of the

respective material agreements, documents or instruments pursuant to which such acquisition is to be consummated (including, without
limitation, any related management, non-compete, employment, option or other material agreements), any schedules to such agreements,
documents or instruments and all other material ancillary agreements, instruments and documents to be executed or delivered in connection
therewith. Agent shall promptly undertake a review of such information and shall expeditiously inform the Borrower as to whether the
required criteria has been satisfied. Within a reasonable time following the consummation of
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such acquisition, Borrower shall deliver to the Agent copies of executed counterparts of each of the material documents with respect to such
acquisition.
“ Permitted Consignment Sale ” means a sale of Inventory by Borrower to a third party on a consignment basis, provided that: (a) the
aggregate value of all such Inventory sold by Borrower on consignment at any time shall not exceed $250,000; and (b) Borrower shall have
filed a valid UCC-1 financing statement covering the consigned Inventory in the relevant filing office under the Uniform Commercial Code
applicable to the consignee and, if applicable, notified any creditor of the consignee with a security interest in the Inventory of the consignee of
Borrower’s rights as consignee with respect to such Inventory.
“ Permitted Discretion ” shall mean a determination made in good faith and in the exercise of commercially reasonable (from the
perspective of a secured asset-based lender) business judgment.
“ Permitted Disposition ” shall mean (a) the sale of Inventory and Equipment in the Ordinary Course of Business; (b) Permitted
Consignment Sales; (c) Permitted Investments, (d) the disposition or transfer of (i) damaged, obsolete, surplus or worn-out property in the
Ordinary Course of Business during any fiscal year having an aggregate fair market value of not more than $250,000 or (ii) the assets
(involving Inventory) at closed retail locations, in each case only to the extent (A) the proceeds of any such disposition are used, or committed
to be used, within 270 days of such disposition, to acquire replacement property or other assets reasonably related to the business of Borrower
which, in each case, are subject to Agent’s first priority security interest (subject to Permitted Encumbrances and the terms of the Intercreditor
Agreement), (B) if such assets were Term Loan Priority Collateral, the proceeds thereof are remitted to the Term Loan Agent to be applied
pursuant to the terms of the Term Loan Agreement, (C) if such assets were Revolving Loan Priority Collateral, the proceeds thereof are
deposited in a Collection Account for application to the Obligations pursuant to Section 4.15(h), or, if applicable, Section 11.5, or (D) if the
Term Loan Facility has been terminated and no obligations thereunder remain outstanding, the proceeds are deposited in a Collection Account
for application to the Obligations pursuant to Section 4.15(h), or, if applicable, Section 11.5; (e) the sale, transfer, conveyance, assignment or
disposition (i) by any Loan Party or Subsidiary thereof to Borrower, (ii) by any Loan Party to any other Loan Party; provided , that , if
Borrower is a party thereto, Borrower must be the recipient entity, (iii) by a Borrowing Base Party to another Borrowing Base Party; provided ,
that , a Borrower may not transfer a material portion of its assets to a Borrowing Base Party that is not also a Borrower, (iv) by any Subsidiary
of a Loan Party to any Loan Party or Domestic Subsidiary thereof, (v) by any Foreign Subsidiary to another Foreign Subsidiary, or (vi) by any
Domestic Subsidiary that is not a Loan Party to any other Domestic Subsidiary that is not a Loan Party; (f) sales, transfers, conveyances,
assignments or dispositions solely to effectuate a merger or consolidation permitted pursuant to Section 7.1 ; (g) the licensing and sublicensing,
on a non-exclusive basis, of patents, trademarks, copyrights, and other intellectual property rights in the ordinary course of business; (h) to the
extent permitted by Section 6.10, the lapse of registered patents, trademarks and other intellectual property of a Loan Party or Subsidiary
thereof; (i) the granting of Permitted Encumbrances; (j) subject to the terms of Section 4.11, any involuntary loss or condemnation, damage or
destruction of property and any disposition of any such damaged property to any insurer with respect thereto in settlement of any claim by the
applicable Loan Party or Subsidiary thereof to the extent required by the
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applicable insurance policy; (k) dispositions of assets acquired by the Loan Parties and their Subsidiaries pursuant to a Permitted Acquisition
consummated within 12 months of the date of the proposed disposition in an aggregate amount not to exceed $500,000 for each such Permitted
Acquisition; (l) sales or other dispositions of a de minimis number of shares of the Equity Interests of a Foreign Subsidiary of Borrower in
order to qualify members of the governing body of such Foreign Subsidiary if required by Applicable Law; and (m) other sales, transfers,
conveyances, assignments or dispositions of assets (excluding Equity Interests) have a fair market value not in excess of $250,000 during any
fiscal year.
“ Permitted Encumbrances ” shall mean:
(a)
Liens in favor of Agent for the benefit of Agent and Lenders, including without limitation, Liens securing Hedge
Liabilities and Cash Management Products and Services;
(b)

Liens for Taxes, assessments or other governmental charges not delinquent or being Properly Contested;

(c)

Liens disclosed in the financial statements referred to in Section 5.5;

(d)
deposits or pledges to secure obligations under worker’s compensation, social security or similar laws, or under
unemployment insurance;
deposits or pledges to secure bids, tenders, contracts (other than contracts for the payment of money), leases,
(e)
statutory obligations, surety and appeal bonds and other obligations of like nature arising in the Ordinary Course of Business;
(f)
Liens arising by virtue of the rendition, entry or issuance against Borrower or any Subsidiary, or any property of
Borrower or any Subsidiary, of any judgment, writ, order, or decree so long as such does not constitute an Event of Default under Section 10.6;
Liens of (i) Landlords’, carriers’, mechanics’, workers’, materialmen’s, warehousemen’s, repairmen’s or other like
(g)
Liens arising under Applicable Law in the Ordinary Course of Business with respect to obligations which are not due or which are being
Properly Contested and (ii) the Liens granted to each of Frontier Mall Associates Limited Partnership, MSW Promenade, L.P., TX-SW #1, LP,
Ambassador Way Associates, LP and Bluecap, Ltd. pursuant to the leases entered with such Persons by a Loan Party, as such leases exist on
the Closing Date with such amendments and modifications thereto as are permitted under this Agreement so long as either (A) subject to
Section 6.12, such Liens are subordinated to Agent’s Liens pursuant to a Lien Waiver Agreement or (B) Agent has received the reporting
required under Section 9.2(a) and, at the election of Agent, implemented a Reserve with respect to such Lien in an amount determined by
Agent in its Permitted Discretion;
Liens or interests of lessors under Capital Leases to the extent that such Liens or interests secure Capital Financing
(h)
Indebtedness; provided that (i) such Lien attaches only to the asset purchased, acquired, constructed, improved or remodeled and the proceeds
thereof, and (ii) the aggregate amount of Indebtedness secured by such Liens incurred as a result of such purchases shall not exceed the amount
provided for in clause (iii) of Section 7.8;
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(i)
other Liens incidental to the conduct of Borrower’s business or the ownership of its property and assets which were
not incurred in connection with the borrowing of money or the obtaining of advances or credit, and which do not in the aggregate materially
detract from Agent’s or Lenders’ rights in and to the Collateral or the value of Borrower’s property or assets or which do not materially impair
the use thereof in the operation of Borrower’ s business;
(j)
Liens disclosed on Schedule 1.2(a) ; provided that such Liens shall secure only those obligations which they secure
on the Closing Date (and extensions, renewals and refinancings of such obligations permitted by Section 7.8) and shall not subsequently apply
to any other property or assets of Borrower;
(k)
Easements, rights of way, zoning, covenants, conditions and other restrictions, minor defects or other irregularities
in title, and other similar encumbrances incurred in the Ordinary Course of Business which, either individually or in the aggregate do not in any
case materially detract from the value of the Property subject thereto or interfere in any material respect with the ordinary conduct of the
businesses of any Loan Party or any Subsidiary of any Loan Party;
(l)
Liens arising from (i) precautionary UCC financing statements in respect of leases of goods permitted by this
Agreement or in respect of trade show or special event consignment arrangements, in each case to the extent that such Liens attach only to such
leased property or consigned goods, and (ii) non-consensual filings of any financing statement under the Uniform Commercial Code or any
comparable law which the Loan Parties are making commercially reasonable efforts to terminate or remove (promptly after the earlier to occur
of (x) receipt of a written request thereto from the Agent and (y) any Loan Party becoming aware of the existence of such non-consensual
filing);
(m)

Liens held by creditors of consignees of Inventory of Borrower in connection with Permitted Consignment Sales by

Borrower;
(n)
Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of custom duties in
connection with the importation of goods in the Ordinary Course of Business so long as such Liens attach only to the imported goods;
Good faith pledges on deposits (not otherwise covered in clause (d) above) made in the ordinary course of business
(o)
to secure new construction of business locations of the Borrower and its Subsidiaries; and
(p)
to the extent having the priority provided for in the Intercreditor Agreement and securing only the amount permitted
thereunder, Liens securing the Term Loan Facility.
“ Permitted Equity Issuances ” shall mean, collectively, (a) Permitted Freeman Spogli Investments and (b) any sale or issuance for
cash of any Equity Interests (other than Disqualified Equity Interests) to the Permitted Holders.
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“ Permitted Freeman Spogli Investment ” shall mean the purchase by Freeman Spogli, the Permitted Holders or any of their Affiliates
of additional Equity Interests of Topco (or any such entity’s making of a loan or advance to Topco), the net cash proceeds of which shall be
used by Topco to purchase additional Equity Interests (other than Disqualified Equity Interests) of, or make an unsecured loan or advance to
(which unsecured loan shall be on terms satisfactory to Agent, in its reasonable discretion, in all respects and subordinated in right of payment
to the Obligations pursuant to a written subordination agreement satisfactory to the Agent, in its reasonable discretion, in all respects), Parent
Holdco to be similarly invested into Borrower in connection with the exercise of an Equity Cure pursuant to Section 10.5(c).
“ Permitted Holders ” shall mean the persons listed on Schedule 1.2(b) hereto and their respective Affiliates, successors and assigns
and the officers, directors, employees and consultants of any Loan Party.
“ Permitted Investment ” has the meaning set forth in Section 7.4 hereof.
“ Permitted Subordinated Debt ” shall mean unsecured Indebtedness incurred from, or provided by, a Person who is not an Affiliate of
any Loan Party which is on terms satisfactory to Agent, in its reasonable discretion, in all respects and subordinated in right of payment to the
Obligations pursuant to a written subordination agreement satisfactory to the Agent, in its reasonable discretion, in all respects.
“ Person ” shall mean any individual, sole proprietorship, partnership, corporation, business trust, joint stock company, trust,
unincorporated organization, association, limited liability company, limited liability partnership, institution, public benefit corporation, joint
venture, entity or Governmental Body (whether federal, state, county, city, municipal or otherwise, including any instrumentality, division,
agency, body or department thereof).
“ Plan ” shall mean any employee benefit plan within the meaning of Section 3(3) of ERISA (including a Pension Benefit Plan but not
any Multiemployer Plan), maintained for employees of a Loan Party or any such Plan to which a Loan Party is required to contribute on behalf
of any of its employees.
“ PNC ” shall have the meaning set forth in the preamble to this Agreement and shall extend to all of its successors and assigns.
“ PP&E ” shall mean Property, Plant and Equipment as such term is defined in accordance with GAAP.
“ PPSA ” shall mean the Personal Property Security Act as in effect from time to time in any province or territory of Canada
applicable to any Collateral. References to sections of the PPSA shall be construed to also refer to any successor sections.
“ Pre-Opening Costs ” means expenses incurred with respect to the acquisition, opening and organizing of new Stores of the Loan
Parties to the extent not prohibited by this Agreement, such costs including, but not limited to, the cost of feasibility studies, staff-training and
recruiting, and travel costs for employees engaged in such start-up activities; provided, however,
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that (a) such Pre-Opening Costs are incurred within ninety (90) days before the opening of the applicable new Store, and (b) the aggregate
amount of such Pre-Opening Costs does not exceed an average of $150,000 with respect to each single location or $2,500,000 in the aggregate
for all locations during any fiscal year.
“ Priority Payables ” shall mean, as of any date of determination: (a) the full amount of the liabilities of any Borrower at such time
which, except for liabilities associated with Permitted Encumbrances (i) have a trust, deemed trust or statutory lien imposed to provide for
payment or a security interest, pledge, hypothec, charge or other Lien ranking or capable of ranking senior to or pari passu with the Liens
granted to Agent on the Collateral under federal, provincial, municipal or local law in Canada or (ii) have a right imposed to provide for
payment ranking or capable of ranking senior to or pari passu with such Obligations under local or federal law, regulation or directive,
including, but not limited to, claims for unremitted and/or accelerated rents, taxes (including sales tax, goods and services taxes, harmonized
sales taxes and withholding taxes), wages, withholding taxes, VAT and other amounts payable to an insolvency administrator, employee
withholdings or deductions and vacation pay, severance and termination pay, workers’ compensation obligations, government royalties,
pension fund obligations or any amounts representing any unfunded liability (whether or not due), solvency deficiency or wind up deficiency
with respect to any defined benefit plan for Canadian employees which could become subject to a trust, deemed trust or statutory lien, in each
case, to the extent such trust, deemed trust, statutory lien, security interest, hypothec, charge or other Lien has been or could reasonably be
expected to be imposed as determined by Agent in its sole discretion; and (b) the amount equal to the percentage applicable to Inventory
located in Canada that is part of the Formula Amount which Agent, in its Permitted Discretion, considers as being, or is reasonably likely to
become, subject to retention of title by a supplier or a right of a supplier to recover possession thereof, where such supplier’s right has priority
over Agent’s Liens securing such Obligations, including, without limitation, Eligible Inventory subject to a right of a supplier to repossess
goods pursuant to Section 81.1 of the Bankruptcy and Insolvency Act (Canada) or any applicable laws granting revendication or similar rights
to unpaid suppliers or any similar laws of Canada or any other applicable jurisdiction.
“ Pro Forma Balance Sheet ” shall mean the unaudited consolidated balance sheet of the Loan Parties and their Subsidiaries as of
March 31, 2013 after giving pro forma effect to the Transactions.
“ Projections ” shall have the meaning set forth in Section 5.5 hereof.
“ Properly Contested ” shall mean, in the case of any Indebtedness or Lien, as applicable, of any Person (including any taxes) that is
not paid as and when due or payable by reason of such Person’s bona fide dispute concerning its liability to pay same or concerning the amount
thereof, (i) such Indebtedness or Lien, as applicable, is being properly contested in good faith and in the case of Indebtedness to or Liens in
favor of a Governmental Body, by appropriate proceedings promptly instituted and diligently conducted; (ii) such Person has established
appropriate reserves as shall be required in conformity with GAAP; (iii) the nonpayment of such Indebtedness is not reasonably likely to have a
Material Adverse Effect; (iv) no Lien is imposed upon any of such Person’s assets with respect to such Indebtedness unless such Lien is at all
times junior and subordinate in priority to the Liens in favor of the Agent (except only with
36

respect to property taxes or other statutory Liens that have priority as a matter of applicable state law) and enforcement of such Lien is stayed
during the period prior to the final resolution or disposition of such dispute; (v) if such Indebtedness or Lien, as applicable, results from, or is
determined by the entry, rendition or issuance against a Person or any of its assets of a judgment, writ, order or decree, enforcement of such
judgment, writ, order or decree is stayed pending a timely appeal or other judicial review; and (vi) if such contest is abandoned, settled or
determined adversely (in whole or in part) to such Person, such Person forthwith pays such Indebtedness and all penalties, interest and other
amounts due in connection therewith.
“ Purchase Agreement ” shall have the meaning set forth in the recitals to this Agreement.
“ Purchase Documents ” shall mean, collectively, the Purchase Agreement and all other agreements, documents and instruments
entered into in connection therewith (excluding, in any event, the Term Loan Documents, this Agreement and the Other Documents).
“ Purchasing CLO ” shall have the meaning set forth in Section 15.3(d) hereof. “ Purchasing Lender ” shall have the meaning set forth
in Section 15.3(c) hereof.
“ Qualified ECP Loan Party ” shall mean each Loan Party that (a) has total assets exceeding $10,000,000 on the Eligibility Date, or
(b) such other Person as is qualified to give a “letter of credit or keepwell, support, or other agreement” for purposes of Section 1a(18)(A(v)
(II) of the CEA.
“ RCC ” shall mean RCC Western Stores, Inc., a South Dakota corporation.
“ RCC Acquisition ” shall mean the purchase by Borrower of all of the issued and outstanding shares of common stock of RCC
pursuant to the RCC Purchase Agreement.
“ RCC Purchase Agreement ” shall mean the Stock Purchase Agreement dated as of August 7, 2012 by and among Borrower, RCC,
the stockholders of RCC party thereto, and Robert Hoover as the representative of such stockholders.
“ RCRA ” shall mean the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et seq., as same may be amended from time to
time.
“ Real Estate Acquisition ” shall mean the acquisition of all or substantially all of the assets, a line of business or division, or the
Equity Interests, of any Person solely or primarily for the purpose of acquiring its real property assets, whether fee interests or leaseholds, and
assets and rights incidental or appurtenant thereto, to the extent that no more than ten (10) real estate locations are so acquired in any one such
acquisition.
“ Real Property ” shall mean all real property now or hereafter owned or leased by Borrower or any Guarantor.
“ Receivables ” shall mean and include, as to Borrower, all of Borrower’s accounts, contract rights, instruments (including those
evidencing indebtedness owed to Borrower by its Affiliates), documents, chattel paper (including electronic chattel paper), general intangibles
relating to accounts, drafts and acceptances, Credit Card Receivables and all other forms of
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obligations owing to Borrower arising out of or in connection with the sale or lease of Inventory or the rendition of services, all supporting
obligations, guarantees and other security therefor, whether secured or unsecured, now existing or hereafter created, and whether or not
specifically sold or assigned to Agent hereunder.
“ Receivables Advance Rate ” shall have the meaning set forth in Section 2.1(a)(i) hereof.
“ Recipient ” means the Agent, any Lender (including, as applicable, any Participant), and any Issuer.
“ Register ” “ Register ” shall have the meaning set forth in Section 15.3(e) hereof.
“ Reimbursement Obligation ” shall have the meaning set forth in Section 2.12(b) hereof “ Release ” shall have the meaning set forth
in Section 5.7(c)(i) hereof.
“ Related Transaction Documents ” shall mean the Purchase Documents and the Term Loan Documents.
“ Release ” shall have the meaning set forth in Section 5.7(c)(i) hereof.
“ Reportable Compliance Event ” shall mean that any Covered Entity becomes a Sanctioned Person, or is indicted, arraigned,
investigated or custodially detained, or receives a written inquiry from a Governmental Body, in connection with any Anti-Terrorism Law or
any predicate crime to any Anti-Terrorism Law, or self-discovers facts or circumstances implicating any aspect of its operations constituting
actual or possible violations of any Anti-Terrorism Law.
“ Reportable Event ” shall mean a reportable event described in Section 4043(c) of ERISA or the regulations promulgated thereunder
with respect to a Pension Benefit Plan for which the requirement of thirty (30) days’ notice has not been waived under the regulations of the
PBGC as in effect on the date of this Agreement.
“ Required Lenders ” shall mean Lenders, other than Defaulting Lenders, holding at least fifty-one percent (51%) of the Advances
and, if no Advances are outstanding, shall mean Lenders (other than Defaulting Lenders) holding fifty-one percent (51%) of the aggregate
Commitment Percentages of all Lenders other than Defaulting Lenders; provided , however , if there are fewer than three (3) Lenders, Required
Lenders shall mean all Lenders other than Defaulting Lenders.
“ Reserves ” shall mean as of any date of determination, such amounts as Agent may from time to time establish and revise in its
Permitted Discretion reducing the Formula Amount which would otherwise be available to Borrower under the lending formula(s) provided for
herein: (a) to reflect events, conditions, contingencies or risks which, as determined by Agent in its Permitted Discretion, materially adversely
affect, would or could have a reasonable likelihood of materially adversely affecting, either (1) the Collateral or any other property which is
security for the Obligations, its value or the amount that might be received by Agent from the sale or other disposition or realization upon such
Collateral, (2) the assets, business or condition (financial or otherwise) of Borrower or the Guarantors, (3) the security interests and other rights
of Agent in the Collateral (including the enforceability, perfection and priority thereof), (4) Borrower’s
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and/or any Guarantor’s ability to perform hereunder or under the Other Documents or (5) Agent’s or Lenders’ ability to enforce their rights
under this Agreement and the Other Documents, (b) to ensure Borrower’s or any Guarantor’s ability to satisfy any payment obligation for
which it is liable, (c) to reflect Agent’s good faith belief that any collateral report or financial information furnished by or on behalf of
Borrower to Agent is or may have been incomplete, inaccurate or misleading in any material respect, (d) in respect of any state of facts which
Agent determines in good faith and following notice to Borrower constitutes or would reasonably be expected to result in a Default or an Event
of Default or (e) if Borrower maintains any operations or has any employees in Canada, amounts for applicable Priority Payables. The amount
of any Reserve established by Agent shall have a reasonable relationship to the event, condition or other matter which is the basis for such
Reserve as determined by Agent in its Permitted Discretion and, prior to establishing and imposing any such Reserve, Agent shall, where
commercially practicable, endeavor to (but shall have no liability for failing to) provide Borrower with five (5) days’ prior notice of the
creation of any such Reserve during which period Borrower and Agent may discuss the imposition of such Reserve.
“ Reserve Percentage ” shall mean as of any day the maximum percentage in effect on such day as prescribed by the Board of
Governors of the Federal Reserve System (or any successor) for determining the reserve requirements (including supplemental, marginal and
emergency reserve requirements) with respect to eurocurrency funding (currently referred to as “Eurocurrency Liabilities”).
“ Restricted Payment ” shall mean (a) the declaration or payment of any dividend or the incurrence of any liability to make any other
payment or distribution of cash or other property or assets (other than in the form of common stock) in respect of a Person’s Equity Interests,
(b) any payment on account of the purchase, redemption, defeasance, sinking fund or other retirement of a Person’s Equity Interests or any
other payment or distribution made in respect thereof, either directly or indirectly, (c) any payment or prepayment of principal of, premium, if
any, or interest, fees or other amounts on or with respect to, and any redemption, purchase, retirement, defeasance, sinking fund or similar
payment and any claim for rescission with respect to, any Permitted Subordinated Debt or any earnout or other similar deferred purchase price
payment obligations incurred with respect to a Permitted Acquisition; (d) any payment made to redeem, purchase, repurchase or retire, or to
obtain the surrender of, any outstanding warrants, options or other rights to acquire Equity Interests of such Person now or hereafter
outstanding; (e) any payment of a claim for the rescission of the purchase or sale of, or for material damages arising from the purchase or sale
of, any shares of such Person’s Equity Interests or of a claim for reimbursement, indemnification or contribution arising out of or related to any
such claim for damages or rescission; (f) any payment, loan, contribution, or other transfer of funds or other property to any equity holder of
such Person; and (g) any payment of management fees (or other fees of a similar nature) by such Person to any present or future equity holder
of such Person or their Affiliates.
“ Revolving Advances ” shall mean Advances made other than Letters of Credit.
“ Revolving Credit Facility ” means the revolving credit facility provided by Lenders to Borrower pursuant to Section 2.1.
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“ Revolving Credit Note ” shall have the meaning set forth in Section 2.1(a) hereof.
“ Revolving Interest Rate ” shall mean (a) in the case of a Revolving Advance that is a Domestic Rate Loan, an interest rate per annum
equal to the sum of the Alternate Base Rate plus the Applicable Rate for Domestic Rate Loans, and (b) in the case of a Revolving Advance that
is a Eurodollar Rate Loan, the sum of the Eurodollar Rate plus the Applicable Rate for Eurodollar Rate Loans.
“ Sanctioned Country ” shall mean a country subject to a sanctions program maintained by any Compliance Authority under the AntiTerrorism Laws.
“ Sanctioned Person ” shall mean any individual person, group, regime, entity or thing listed or otherwise recognized as a specially
designated, prohibited, sanctioned or debarred person or entity, or subject to any limitations or prohibitions (including but not limited to the
blocking of property or rejection of transactions), under any Anti-Terrorism Laws.
“ SEC ” shall mean the Securities and Exchange Commission or any successor thereto.
“ Section 20 Subsidiary ” shall mean the Subsidiary of the bank holding company controlling PNC, which Subsidiary has been granted
authority by the Federal Reserve Board to underwrite and deal in certain Ineligible Securities.
“ Securities Act ” shall mean the Securities Act of 1933, as amended.
“ Settlement Date ” shall mean the Closing Date and thereafter Wednesday or Thursday of each week or more frequently if Agent
deems appropriate unless such day is not a Business Day in which case it shall be the next succeeding Business Day.
“ Specified Representations ” means, in each case, to the extent made or deemed made on the Closing Date by or with respect to
Baskins, the representations and warranties set forth in Sections 5.1(solely as it relates to this Agreement and the Other Documents), 5.2 (other
than with respect to jurisdictions other than a Loan Party’s jurisdiction of formation), 5.5 (solely with respect to Projections), 5.8(a), (b) (solely
with respect to clause (i) thereof and solely as it relates to this Agreement and the Other Documents) and (c) (solely with respect to the first
sentence thereof), 5.15, 5.19, 5.26, 5.29 and 15.18.
“ Stores ” shall mean the retail stores owned and operated by Borrower or any of its Subsidiaries.
“ Subsidiary ” of any Person shall mean a corporation or other entity of whose Equity Interests having ordinary voting power (other
than Equity Interests having such power only by reason of the happening of a contingency) to elect a majority of the directors of such
corporation, or other Persons performing similar functions for such entity, are owned, directly or indirectly, by such Person.
“ Subsidiary Stock ” shall mean all of the issued and outstanding Equity Interests of each first-tier Subsidiary of a Loan Party other
than Equity Interests owned directly or indirectly by a
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Foreign Subsidiary, or voting Equity Interests of a Domestic Holding Company or Foreign Subsidiary to the extent in excess of 65% of the
voting Equity Interests thereof.
“ Swap ” shall mean any “swap” as defined in Section 1a(47) of the CEA and regulations thereunder, other than (a) a swap entered
into, or subject to the rules of, a board of trade designated as a contract market under Section 5 of the CEA, or (b) a commodity option entered
into pursuant to CFTC Regulation 32.3(a).
“ Swap Obligation ” means any obligation to pay or perform under any agreement, contract or transaction that constitutes a Swap
which is also a Lender-Provided Interest Rate Hedge or a Lender-Provided Foreign Currency Hedge.
“ Taxes ” shall mean all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding),
assessments, fees or other charges imposed by any Governmental Body, including any interest, additions to tax or penalties applicable thereto.
“ Term ” shall have the meaning set forth in Section 13.1 hereof.
“ Term Loan Agent ” shall have the meaning set forth in the recitals to this Agreement.
“ Term Loan Agreement ” shall have the meaning set forth in the recitals to this Agreement.
“ Term Loan Documents ” shall mean the Term Loan Agreement and the “Other Documents,” as defined therein, as the same may be
amended, restated, replaced, modified or supplemented from time to time, including, without limitation, amendments, modifications,
supplements, restatements and/or replacements thereof giving effect to increases, renewals, extensions, refundings, deferrals, restructurings,
replacements or refinancings of, or additions to, the arrangements provided in such documents, in each case, to the extent not prohibited under
the Intercreditor Agreement.
“ Term Loan Facility ” shall have the meaning set forth in the recitals to this Agreement.

“ Term Loan Lenders ” shall have the meaning set forth in the recitals to this Agreement.
“ Termination Event ” shall mean (i) a Reportable Event; (ii) the withdrawal of Borrower or any member of the Controlled Group
from a Pension Benefit Plan or Multiemployer Plan during a plan year in which such entity was a “substantial employer” as defined in
Section 4001(a)(2) of ERISA; (iii) the providing of notice of intent to terminate a Pension Benefit Plan in a distress termination described in
Section 4041(c) of ERISA; (iv) the institution by the PBGC of proceedings to terminate a Pension Benefit Plan or Multiemployer Plan; (v) any
event or condition (a) which could reasonably be expected to constitute grounds under Section 4042 of ERISA for the termination of, or the
appointment of a trustee to administer, any Pension Benefit Plan or Multiemployer Plan, or (b) that could be reasonably likely to result in
termination of a Multiemployer Plan pursuant to Section 4041A of ERISA; or (vi) the partial or complete withdrawal within the meaning of
Sections 4203 and 4205 of ERISA, of Borrower or any member of the Controlled Group from a Multiemployer Plan.
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“ Topco ” shall mean WW Top Holding Corporation, a Delaware corporation.
“ Toxic Substance ” shall mean and include any material present on any Real Property which is subject to regulation under the Toxic
Substances Control Act (TSCA), 15 U.S.C. §§ 2601 et seq., or any other applicable Environmental Laws now in force or hereafter enacted
relating to toxic substances. “Toxic Substance” includes but is not limited to asbestos, polychlorinated biphenyls (PCBs) and lead-based paints.
“ Trademarks ” shall mean all of the following (whether now owned or hereafter adopted or acquired by Borrower): trademarks, trade
names, registered trademarks, trademark applications, service marks, registered service marks and service mark applications, brand names,
certification marks, collective marks, d/b/a’s, internet domain names, logos, symbols, trade dress, assumed names, fictitious business names
and other indicia of origin, including the trade names, registered trademarks, trademark applications, registered service marks and service mark
applications listed on Schedule 5.9 attached hereto and made a part hereof, and (i) all reissues, continuations, extensions, modifications and
renewals thereof, (ii) all income, royalties, damages and payments now and hereafter due and/or payable under and with respect thereto,
including payments under all licenses entered into in connection therewith and damages and payments for past or future infringements or
dilutions thereof, (iii) the right to sue for past, present and future infringements and dilutions thereof, (iv) the goodwill of Borrower’s business
symbolized by the foregoing and connected therewith, and (v) all of Borrower’s rights corresponding thereto throughout the world.
“ Transactions ” shall have the meaning set forth in the recitals hereto.
“ Transferee ” shall have the meaning set forth in Section 15.3(d) hereof.
“ Undrawn Availability ” shall mean, as at a particular date, an amount equal to (a) the lesser of (i) the Formula Amount or (ii) the
Maximum Revolving Advance Amount, minus (b) the sum of (i) the outstanding amount of Advances plus (ii) all amounts due and owing to
Borrower’s trade creditors that are more than 60 days past due and are not otherwise on formal extended terms, plus (iii) fees and expenses
arising hereunder or under the Other Documents for which Borrower is liable and has received an invoice but which have not been paid or
charged to Borrower’s Account plus (iv) all other fees and expenses in connection with the transactions contemplated under this Agreement
which are required to be paid by Borrower (for which Borrower has received an invoice) in order to effectuate such transactions.
“ Unfinanced Capital Expenditures ” shall mean all Capital Expenditures of Parent Holdco and its Subsidiaries in cash other than
(a) those made utilizing financing provided by the applicable seller or third party financing sources, (b) expenditures constituting reinvestments
from proceeds of any disposition of assets or property permitted by this Agreement, (c) those made utilizing the proceeds of (i) a sale or
issuance of Equity Interests, which proceeds are not required to be used to prepay the Indebtedness under the Term Loan Facility or (ii) a
capital contribution to Borrower from Parent Holdco or its Affiliates, which proceeds are not required to be used to prepay the Indebtedness
under the Term Loan Facility, and/or (d) those made utilizing reimbursement proceeds by another Person that is not an Affiliate of a Loan
Party, such as a landlord (including, without limitation, pursuant to any applicable rent abatement provisions).
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For the avoidance of doubt, Capital Expenditures made utilizing Revolving Advances shall be deemed Unfinanced Capital Expenditures.
“ Unfinanced Permitted Acquisition Expenses ” means all cash expenses of the Loan Parties in connection with Permitted
Acquisitions other than (a) those made utilizing financing provided by the applicable seller or third party financing sources and (b) those made
utilizing the proceeds of a substantially contemporaneous sale or issuance of Equity Interests which are not required to be used to prepay the
Indebtedness under the Term Loan Facility.
“ Uniform Commercial Code ” shall have the meaning set forth in Section 1.3 hereof.
“ USA PATRIOT Act ” shall mean the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001, Public Law 107-56, as the same has been, or shall hereafter be, renewed, extended, amended or replaced.
“ Week ” shall mean the time period commencing with the opening of business on a Wednesday and ending on the end of business the
following Tuesday.
1.3
Uniform Commercial Code Terms . All terms used herein and defined in the Uniform Commercial Code as adopted in the
State of New York from time to time (the “ Uniform Commercial Code ”) shall have the meaning given therein unless otherwise defined
herein. Without limiting the foregoing, unless otherwise defined herein, the terms “accounts,” “chattel paper,” “commercial tort claims,”
“instruments,” “general intangibles,” “goods,” “payment intangibles,” “proceeds,” “supporting obligations,” “securities,” “investment
property,” “documents,” “deposit accounts,” “software,” “letter of credit rights,” “inventory,” “equipment” and “fixtures,” as and when used in
the description of Collateral shall have the meanings given to such terms in Articles 8 or 9 of the Uniform Commercial Code. To the extent the
definition of any category or type of collateral is expanded by any amendment, modification or revision to the Uniform Commercial Code, such
expanded definition will apply automatically as of the date of such amendment, modification or revision.
1.4
Certain Matters of Construction . The terms “herein”, “hereof’ and “hereunder” and other words of similar import refer to
this Agreement as a whole and not to any particular section, paragraph or subdivision. All references herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement. Any pronoun used shall be
deemed to cover all genders. Wherever appropriate in the context, terms used herein in the singular also include the plural and vice versa. All
references to statutes and related regulations shall include any amendments of same and any successor statutes and regulations, except as
otherwise provided herein. Unless otherwise provided, all references to any instruments or agreements to which Agent is a party, including
references to any of the Other Documents, shall include any and all modifications or amendments thereto and any and all extensions or
renewals thereof. All references herein to the time of day shall mean the time in New York, New York. Unless otherwise provided, all
financial calculations shall be performed with Inventory valued on a first-in, first-out basis. Whenever the words “including” or “include” shall
be used, such words shall be understood to mean “including, without limitation” or “include, without limitation.” A Default or Event of
Default shall be deemed to exist at all times during the period commencing on the date that such
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Default or Event of Default occurs to the date on which such Default or Event of Default is waived in writing pursuant to this Agreement or, in
the case of a Default, is cured within any period of cure expressly provided for in this Agreement; and an Event of Default shall “continue” or
be “continuing” until such Event of Default has been waived in writing by the Required Lenders. Any Lien referred to in this Agreement or any
of the Other Documents as having been created in favor of Agent, any agreement entered into by Agent pursuant to this Agreement or any of
the Other Documents, any payment made by or to or funds received by Agent pursuant to or as contemplated by this Agreement or any of the
Other Documents, or any act taken or omitted to be taken by Agent, shall, unless otherwise expressly provided, be created, entered into, made
or received, or taken or omitted, for the benefit or account of Agent and Lenders. Wherever the phrase “to the best of Borrower’s knowledge”
or words of similar import relating to the knowledge or the awareness of Borrower are used in this Agreement or Other Documents, such
phrase shall mean and refer to (i) the actual knowledge of a senior officer of Borrower or (ii) the knowledge that a senior officer would have
obtained if he had engaged in good faith and diligent performance of his duties, including the making of such reasonably specific inquiries as
may be necessary of the employees or agents of Borrower and a good faith attempt to ascertain the existence or accuracy of the matter to which
such phrase relates. Wherever the phrase “paid in full in cash” is used in this Agreement or the Other Documents, such phrase shall mean and
refer to (a) the full payment in cash of the Obligations (other than Obligations relating to Letters of Credit), excluding any then existing
contingent indemnification or cost or expense reimbursement obligations that have not at that date been actually asserted and (b) to the extent
applicable, cash collateralization of the Obligations relating to Letters of Credit as required by this Agreement. All references to filing,
registering or recording financing statements or other required documents under the Uniform Commercial Code shall be deemed to include
filings and registrations under the PPSA.
II.

ADVANCES, PAYMENTS.

Revolving Advances . Subject to the terms and conditions set forth in this Agreement, each Lender, severally and not
2.1
jointly, will make Revolving Advances to Borrower during the Term in an aggregate amount outstanding at any time equal to such Lender’s
Commitment Percentage of the lesser of (x) the Maximum Revolving Advance Amount less the aggregate amount of the Letter of Credit
Reserve or (y) an amount equal to the sum of :
(i)

up to 90%, subject to the provisions of Section 2.1(b) hereof (the “ Receivables Advance Rate ”), of

Eligible Receivables, plus
(ii)
up to the lesser of (the “ Inventory Advance Rate ” and together with the Receivables Advance Rate,
collectively, the “ Advance Rates ”) (A) 65%, subject to the provisions of Section 2.1(b) hereof, of the value of the Eligible Inventory and
(B) 85% of the appraised net orderly liquidation value of Eligible Inventory (as evidenced by an Inventory appraisal conducted at such time and
by such appraiser as shall be mutually satisfactory to Agent and Borrower), minus
(iii)

the amount of the Letter of Credit Reserve, minus
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(iv)

such Reserves as Agent may deem proper and necessary from time to time in its Permitted Discretion.

The amount derived from the sum of (x) Sections 2.1(i) and (ii) minus (y) Sections 2.1(iii) and (iv) at any time and from time to time
shall be referred to as the “ Formula Amount .” The Revolving Advances shall be evidenced by one or more secured promissory notes (each, a
“ Revolving Credit Note ” and collectively, the “ Revolving Credit Note ”) substantially in the form attached hereto as Exhibit 2.1 .
2.2

Procedure for Revolving Advances Borrowing .

(a)
Borrower may notify Agent prior to 10:00 a.m. (Pacific time) on a Business Day of Borrower’s request to incur, on
that day, a Revolving Advance hereunder. Should any amount required to be paid as interest hereunder, or as fees or other charges under this
Agreement or any other agreement with Agent or Lenders, or with respect to any other Obligation, become due, same shall be deemed a request
for a Revolving Advance maintained as a Domestic Rate Loan as of the date such payment is due, in the amount required to pay in full such
interest, fee, charge or Obligation under this Agreement or any other agreement with Agent or Lenders, and such request shall be irrevocable.
(b)
Notwithstanding the provisions of subsection (a) above, in the event Borrower desires to obtain a Eurodollar Rate
Loan, Borrower shall give Agent written notice by no later than 10:00 a.m. (Pacific time) on the day which is three (3) Business Days prior to
the date such Eurodollar Rate Loan is to be borrowed, specifying (i) the date of the proposed borrowing (which shall be a Business Day),
(ii) the type of borrowing and the amount of such borrowing which amount shall be in an aggregate principal amount that is not less than
$500,000 and integral multiples of $100,000 in excess thereof, and (iii) the duration of the first Interest Period therefor. Interest Periods for
Eurodollar Rate Loans shall be for one, two, three or six months; provided , that, if an Interest Period would end on a day that is not a Business
Day, it shall end on the next succeeding Business Day unless such day falls in the next succeeding calendar month in which case the Interest
Period shall end on the next preceding Business Day. No Eurodollar Rate Loan shall be made available to Borrower during the continuance of
an Event of Default. After giving effect to each requested Eurodollar Rate Loan, including those which are converted from a Domestic Rate
Loan under Section 2.2(d), there shall not be outstanding more than five (5) Eurodollar Rate Loans, in the aggregate.
(c)
Each Interest Period of a Eurodollar Rate Loan shall commence on the date such Eurodollar Rate Loan is made and
shall end on such date as Borrower may elect as set forth in subsection (b)(iii) above, provided that the exact length of each Interest Period shall
be determined in accordance with the practice of the interbank market for offshore Dollar deposits and no Interest Period shall end after the last
day of the Term.
Borrower shall elect the initial Interest Period applicable to a Eurodollar Rate Loan by its notice of borrowing given to Agent pursuant
to Section 2.2(b) or by its notice of conversion given to Agent pursuant to Section 2.2(d), as the case may be. Borrower shall elect the duration
of each succeeding Interest Period by giving irrevocable written notice to Agent of such duration not later than 10:00 a.m. on the day which is
three (3) Business Days prior to the last day of the
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then current Interest Period applicable to such Eurodollar Rate Loan. If Agent does not receive timely notice of the Interest Period elected by
Borrower, Borrower shall be deemed to have elected to convert to a Domestic Rate Loan subject to Section 2.2(d) hereinbelow.
(d)
Provided that no Event of Default shall have occurred and be continuing, Borrower may, on the last Business Day
of the then current Interest Period applicable to any outstanding Eurodollar Rate Loan, or on any Business Day with respect to Domestic Rate
Loans, convert any such loan into a loan of another type in the same aggregate principal amount provided that any conversion of a Eurodollar
Rate Loan shall be made only on the last Business Day of the then current Interest Period applicable to such Eurodollar Rate Loan. If Borrower
desires to convert a loan, Borrower shall give Agent written notice by no later than 10:00 a.m. (i) on the day which is three (3) Business Days’
prior to the date on which such conversion is to occur with respect to a conversion from a Domestic Rate Loan to a Eurodollar Rate Loan, or
(ii) on the day which is one (1) Business Day prior to the date on which such conversion is to occur with respect to a conversion from a
Eurodollar Rate Loan to a Domestic Rate Loan, specifying, in each case, the date of such conversion, the loans to be converted and if the
conversion is from a Domestic Rate Loan to any other type of loan, the, duration of the first Interest Period therefor.
At its option and upon written notice given prior to 10:00 a.m. (Pacific time) at least three (3) Business Days’ prior
(e)
to the date of such prepayment, Borrower may prepay the Eurodollar Rate Loans in whole at any time or in part from time to time with accrued
interest on the principal being prepaid to the date of such repayment. Borrower shall specify the date of prepayment of Advances which are
Eurodollar Rate Loans and the amount of such prepayment. In the event that any prepayment of a Eurodollar Rate Loan is required or permitted
on a date other than the last Business Day of the then current Interest Period with respect thereto, Borrower shall indemnify Agent and Lenders
therefor in accordance with Section 2.2(f) hereof.
Borrower shall indemnify Agent and Lenders and hold Agent and Lenders harmless from and against any and all
(f)
losses or expenses that Agent and Lenders may sustain or incur as a consequence of any prepayment, conversion of or any default by Borrower
in the payment of the principal of or interest on any Eurodollar Rate Loan or failure by Borrower to complete a borrowing of, a prepayment of
or conversion of or to a Eurodollar Rate Loan after notice thereof has been given, including, but not limited to, any interest payable by Agent or
Lenders to lenders of funds obtained by it in order to make or maintain its Eurodollar Rate Loans hereunder. A certificate as to any additional
amounts payable pursuant to the foregoing sentence submitted by Agent or any Lender to Borrower shall be conclusive absent manifest error.
Notwithstanding any other provision hereof, if any Applicable Law or any Change in Law, shall make it unlawful
(g)
for Lenders or any Lender (for purposes of this subsection (g), the term “Lender” shall include any Lender and the office or branch where any
Lender or any Person controlling such Lender makes or maintains any Eurodollar Rate Loans) to make or maintain its Eurodollar Rate Loans,
the obligation of Lenders (or such affected Lender) to make Eurodollar Rate Loans hereunder shall forthwith be cancelled and Borrower shall,
if any affected Eurodollar Rate Loans are then outstanding, promptly upon request from Agent, either pay all such affected Eurodollar Rate
Loans or convert such affected Eurodollar Rate Loans into loans of another type. If any such payment or conversion of any Eurodollar Rate
Loan is made on a day that is not the last day of the Interest Period applicable to such Eurodollar Rate Loan,
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Borrower shall pay Agent, upon Agent’s request, such amount or amounts as may be necessary to compensate Lenders for any loss or expense
sustained or incurred by Lenders in respect of such Eurodollar Rate Loan as a result of such payment or conversion, including (but not limited
to) any interest or other amounts payable by Lenders to lenders of funds obtained by Lenders in order to make or maintain such Eurodollar Rate
Loan. A certificate as to any additional amounts payable pursuant to the foregoing sentence submitted by Lenders to Borrower shall be
conclusive absent manifest error.
Disbursement of Advance Proceeds . All Advances shall be disbursed from whichever office or other place Agent may
2.3
designate from time to time and, together with any and all other Obligations of Borrower to Agent or Lenders, shall be charged to Borrower’s
Account on Agent’s books. During the Term, Borrower may use the Revolving Advances by borrowing, prepaying and reborrowing, all in
accordance with the terms and conditions hereof. The proceeds of each Revolving Advance requested by Borrower or deemed to have been
requested by Borrower under Section 2.2(a) hereof shall, with respect to requested Revolving Advances to the extent Lenders make such
Revolving Advances, be made available to Borrower on the day so requested by way of credit to the Funding Account, or such other account as
Borrower may designate following notification to Agent, in immediately available federal funds or other immediately available funds or, with
respect to Revolving Advances deemed to have been requested by Borrower, be disbursed to Agent to be applied to the outstanding Obligations
giving rise to such deemed request.
2.4

[ Reserved ].

Maximum Advances . Except as provided in Section 2.7, the aggregate balance of Revolving Advances outstanding at any
2.5
time shall not exceed the lesser of (a) the Maximum Revolving Advance Amount or (b) the Formula Amount less, in each case, the aggregate
Maximum Undrawn Amount of all issued and outstanding Letters of Credit.
2.6

Repayment of Advances .

(a)
The Revolving Advances shall be due and payable in full on the last day of the Term subject to earlier prepayment
as herein provided. Revolving Advances may be prepaid (or repaid) and reborrowed at any time without penalty or premium.
Borrower recognizes that the amounts evidenced by checks, notes, drafts or any other items of payment relating to
(b)
and/or proceeds of Collateral may not be collectible by Agent on the date received. In consideration of Agent’s agreement to conditionally
credit Borrower’s Account as of the Business Day on which Agent receives those items of payment, Borrower agrees that, in computing the
charges under this Agreement, all items of payment shall be deemed applied by Agent on account of the Obligations one (1) Business Day after
(i) the Business Day Agent receives such payments via wire transfer or electronic depository check or (ii) in the case of payments received by
Agent in any other form, the Business Day such payment constitutes good funds in Agent’s account. In the case of items of payment other than
payments via wire transfer or electronic depository check, Agent is not, however, required to credit Borrower’s Account for the amount of any
such item of payment which is unsatisfactory to
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Agent and Agent may charge Borrower’s Account for the amount of any such item of payment which is returned to Agent unpaid.
(c)
All payments of principal, interest and other amounts payable hereunder, or under any of the Other Documents
shall be made to Agent at the Payment Office not later than 1:00 P.M. (New York time) on the due date therefor in lawful money of the United
States of America in federal funds or other funds immediately available to Agent. Agent shall have the right to effectuate payment on any and
all Obligations due and owing hereunder by charging Borrower’s Account or by making Advances as provided in Section 2.2 hereof.
(d)
Borrower shall pay principal, interest, and all other amounts payable hereunder, or under any related agreement,
without any deduction whatsoever, including, but not limited to, any deduction for any setoff or counterclaim.
2.7
Repayment of Excess Advances . Except (a) as permitted by Agent pursuant to Section 15.2 and (b) excess Advances
outstanding for not more than ten (10) Business Days which are caused by Agent’s imposition of a Reserve, the aggregate balance of Advances
outstanding at any time in excess of the maximum amount of Advances permitted hereunder shall be immediately due and payable without the
necessity of any demand, at the Payment Office, whether or not a Default or Event of Default has occurred.
2.8
Statement of Account . Agent shall maintain, in accordance with its customary procedures, a loan account (“ Borrower’s
Account ”) in the name of Borrower in which shall be recorded the date and amount of each Advance made by Agent and the date and amount
of each payment in respect thereof; provided, however, the failure by Agent to record the date and amount of any Advance shall not adversely
affect Agent or any Lender. Each month, Agent shall send to Borrower a statement showing the accounting for the Advances made, payments
made or credited in respect thereof, and other transactions between Agent and Borrower, during such month. The monthly statements shall be
deemed correct and binding upon Borrower in the absence of manifest error and shall constitute an account stated between Lenders and
Borrower unless Agent receives a written statement of Borrower’s specific exceptions thereto within thirty (30) days after such statement is
received by Borrower. The records of Agent with respect to the loan account shall be conclusive evidence absent manifest error of the amounts
of Advances and other charges thereto and of payments applicable thereto.
Letters of Credit . Subject to the terms and conditions hereof, Agent shall issue or cause the issuance of standby and/or trade
2.9
letters of credit (“ Letters of Credit ”) for the account of Borrower; provided, however, that Agent will not be required to issue or cause to be
issued any Letters of Credit to the extent that the issuance thereof would then cause the sum of (i) the outstanding Revolving Advances plus
(ii) the Maximum Undrawn Amount of all outstanding Letters of Credit to exceed the lesser of (x) the Maximum Revolving Advance Amount
or (y) the Formula Amount. The Maximum Undrawn Amount of all outstanding Letters of Credit shall not exceed in the aggregate at any time
the Letter of Credit Sublimit. All disbursements or payments related to Letters of Credit shall be deemed to be Domestic Rate Loans consisting
of Revolving Advances and shall bear interest at the Revolving Interest Rate for Domestic Rate Loans. Letters of Credit that have not been
drawn upon shall not bear interest.
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2.10

Issuance of Letters of Credit .

(a)
Borrower may request Agent to issue or cause the issuance of a Letter of Credit by delivering to Agent, at the
Payment Office, prior to 10:00 a.m. (New York time), at least five (5) Business Days’ prior to the proposed date of issuance, Agent’s form of
Letter of Credit Application (the “ Letter of Credit Application ”) completed to the satisfaction of Agent; and, such other certificates,
documents and other papers and information as Agent may reasonably request. Borrower also has the right to give instructions and make
agreements with respect to any application, any applicable letter of credit and security agreement, any applicable letter of credit reimbursement
agreement and/or any other applicable agreement, any letter of credit and the disposition of documents, disposition of any unutilized funds, and
to agree with Agent upon any amendment, extension or renewal of any Letter of Credit.
(b)
Each Letter of Credit shall, among other things, (i) provide for the payment of sight drafts, other written demands
for payment, or acceptances of usance drafts when presented for honor thereunder in accordance with the terms thereof and when accompanied
by the documents described therein and (ii) have an expiry date not later than twenty-four (24) months (or such later time as Agent may
reasonably agree) after such Letter of Credit’s date of issuance and in no event later than the last day of the Term. Each standby Letter of
Credit shall be subject either to the Uniform Customs and Practice for Documentary Credits as most recently published by the International
Chamber of Commerce at the time a Letter of Credit is issued (the “ UCP ”) or the International Standby Practices (ISP98-International
Chamber of Commerce Publication Number 590) (the “ ISP98 Rules ”)) , and any subsequent revision thereof at the time a standby Letter of
Credit is issued, as determined by Agent, and each trade Letter of Credit shall be subject to the UCP.
(c)
2.11

Agent shall use its reasonable efforts to notify Lenders of the request by Borrower for a Letter of Credit hereunder.

Requirements For Issuance of Letters of Credit .

(a)
Borrower shall authorize and direct any Issuer to name Borrower as the “Applicant” or “Account Party” of each
Letter of Credit. If Agent is not the Issuer of any Letter of Credit, Borrower shall authorize and direct the Issuer to deliver to Agent all
instruments, documents, and other writings and property received by the Issuer pursuant to the Letter of Credit and to accept and rely upon
Agent’s instructions and agreements with respect to all matters arising in connection with the Letter of Credit or the application therefor.
(b)
In connection with all Letters of Credit issued or caused to be issued by Agent under this Agreement to purchase
Inventory, Borrower hereby appoints Agent, or its designee, as its attorney, with full power and authority if an Event of Default shall have
occurred and be continuing, (i) to sign and/or endorse Borrower’s name upon any warehouse or other receipts or letter of credit applications,
(ii) to sign Borrower’s name on bills of lading; (iii) to clear Inventory through the United. States of America Customs Department (“ Customs
”) in the name of Borrower or Agent or Agent’s designee, and to sign and deliver to Customs officials powers of attorney in the name of
Borrower for such purpose; and (iv) to complete in Borrower’s name or Agent’s, or in the name of Agent’s designee, any order, sale or
transaction, obtain the
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necessary documents in connection therewith, and collect the proceeds thereof. Neither Agent nor its attorneys will be liable for any acts or
omissions nor for any error of judgment or mistakes of fact or law, except for Agent’s or its attorney’s gross negligence or willful misconduct.
This power, being coupled with an interest, is irrevocable as long as any Letters of Credit remain outstanding.
2.12

Disbursements, Reimbursement .

Immediately upon the issuance of each Letter of Credit, each Lender shall be deemed to, and hereby irrevocably
(a)
and unconditionally agrees to, purchase from Agent a participation in such Letter of Credit and each drawing thereunder in an amount equal to
such Lender’s Commitment Percentage of the Maximum Face Amount of such Letter of Credit and the amount of such drawing, respectively.
(b)
In the event of any request for a drawing under a Letter of Credit by the beneficiary or transferee thereof, Agent
will promptly notify Borrower. Provided that it shall have received such notice, Borrower shall reimburse (such obligation to reimburse Agent
shall sometimes be referred to as a “ Reimbursement Obligation ”) Agent prior to 12:00 Noon (Eastern time) on each date that an amount is
paid by Agent under any Letter of Credit (each such date, a “ Drawing Date ”) in an amount equal to the amount so paid by Agent. In the event
Borrower fails to reimburse Agent for the full amount of any drawing under any Letter of Credit by 12:00 Noon Pacific time on the Drawing
Date, Agent will promptly notify each Lender thereof, and Borrower shall be deemed to have requested that a Revolving Advance maintained
as a Domestic Rate Loan be made by the Lenders to be disbursed on the Drawing Date under such Letter of Credit, subject to the amount of the
unutilized portion of the lesser of Maximum Revolving Advance Amount or the Formula Amount and subject to Section 8.2 hereof Any notice
given by Agent pursuant to this Section 2.12(b) may be oral if immediately confirmed in writing; provided that the lack of such an immediate
confirmation shall not affect the conclusiveness or binding effect of such notice.
(c)
Each Lender shall upon any notice pursuant to Section 2.12(b) make available to Agent an amount in immediately
available funds equal to its Commitment Percentage of the amount of the drawing, whereupon the participating Lenders shall (subject to
Section 2.12(d)) each be deemed to have made a Revolving Advance maintained as a Domestic Rate Loan to Borrower in that amount. If any
Lender so notified fails to make available to Agent the amount of such Lender’s Commitment Percentage of such amount by no later than
2:00 p.m. (New York time) on the Drawing Date, then interest shall accrue on such Lender’s obligation to make such payment, from the
Drawing Date to the date on which such Lender makes such payment (i) at a rate per annum equal to the Federal Funds Effective Rate during
the first three days following the Drawing Date and (ii) at a rate per annum equal to the rate applicable to Revolving Advances maintained as a
Domestic Rate Loans on and after the fourth day following the Drawing Date. Agent will promptly give notice of the occurrence of the
Drawing Date, but failure of Agent to give any such notice on the Drawing Date or in sufficient time to enable any Lender to effect such
payment on such date shall not relieve such Lender from its obligation under this Section 2.12(c), provided that such Lender shall not be
obligated to pay interest as provided in Section 2.12(c) (i) and (ii) until and commencing from the date of receipt of notice from Agent of a
drawing.
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(d)
With respect to any unreimbursed drawing that is not converted into a Revolving Advance maintained as a
Domestic Rate Loan to Borrower in whole or in part as contemplated by Section 2.12(b), because of Borrower’s failure to satisfy the conditions
set forth in Section 8.2 (other than any notice requirements) or for any other reason caused by Borrower, Borrower shall be deemed to have
incurred from Agent a borrowing (each a “ Letter of Credit Borrowing ”) in the amount of such drawing. Such Letter of Credit Borrowing shall
be due and payable on demand (together with interest) and shall bear interest at the rate per annum applicable to a Revolving Advance
maintained as a Domestic Rate Loan. Each Lender’s payment to Agent pursuant to Section 2.12(c) shall be deemed to be a payment in respect
of its participation in such Letter of Credit Borrowing and shall constitute a “ Participation Advance ” from such Lender in satisfaction of its
Participation Commitment under this Section 2.12.
(e)
Each Lender’s Participation Commitment shall continue until the last to occur of any of the following events:
(x) Agent ceases to be obligated to issue or cause to be issued Letters of Credit hereunder; (y) no Letter of Credit issued or created hereunder
remains outstanding and uncancelled and (z) all Persons (other than Borrower) have been fully reimbursed for all payments made under or
relating to Letters of Credit.
2.13

Repayment of Participation Advances .

(a)
Upon (and only upon) receipt by Agent for the account of Issuer of immediately available funds from Borrower
(i) in reimbursement of any payment made by Issuer or Agent under the Letter of Credit with respect to which any Lender has made a
Participation Advance to Agent, or (ii) in payment of interest on such a payment made by Issuer or Agent under such a Letter of Credit, Agent
will pay to each Lender, in the same funds as those received by Agent, the amount of such Lender’s Commitment Percentage of such funds,
except Agent shall retain the amount of the Commitment Percentage of such funds of any Lender that did not make a Participation Advance in
respect of such payment by Agent (and, to the extent that any of the other Lender(s) have funded any portion such Defaulting Lender’s
Participation Advance in accordance with the provisions of Section 2.23, Agent will pay over to such Non-Defaulting Lenders a pro rata
portion of the funds so withheld from such Defaulting Lender) .
(b)
If Agent is required at any time to return to Borrower, or to a trustee, receiver, liquidator, custodian, or any official
in any insolvency proceeding, any portion of the payments made by Borrower to Agent pursuant to Section 2.13(a) in reimbursement of a
payment made under the Letter of Credit or interest or fee thereon, each Lender shall, on demand of Agent, forthwith return to Agent the
amount of its Commitment Percentage of any amounts so returned by Agent plus interest at the Federal Funds Effective Rate.

2.14
Documentation . Borrower agrees to be bound by the terms of the Letter of Credit Application and by Agent’s
interpretations of any Letter of Credit issued for Borrower’s account and by Agent’s written regulations and customary practices relating to
letters of credit, though Agent’s interpretations may be different from Borrower’s own. In the event of a conflict between the Letter of Credit
Application and this Agreement, this Agreement shall govern. It is understood and agreed that, except in the case of gross negligence, bad faith
or willful misconduct (as determined by a court of competent jurisdiction in a final, non-appealable judgment), Agent shall not be liable for any
error, negligence and/or mistakes, whether of
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omission or commission, in following Borrower’s instructions or those contained in the Letters of Credit or any modifications, amendments or
supplements thereto.
2.15
Determination to Honor Drawing Request . In determining whether to honor any request for drawing under any Letter of
Credit by the beneficiary thereof, Issuer shall be responsible only to determine that the documents and certificates required to be delivered
under such Letter of Credit have been delivered and that they comply on their face with the requirements of such Letter of Credit and that any
other drawing condition appearing on the face of such Letter of Credit has been satisfied in the manner so set forth.
2.16
Nature of Participation and Reimbursement Obligations . Each Lender’s obligation in accordance with this Agreement to
make the Revolving Advances or Participation Advances as a result of a drawing under a Letter of Credit, and the obligations of Borrower to
reimburse Agent upon a draw under a Letter of Credit, shall be absolute, unconditional and irrevocable, and shall be performed strictly in
accordance with the terms of this Section 2.16 under all circumstances, including the following circumstances:
any set-off, counterclaim, recoupment, defense or other right which such Lender may have against Agent,
(i)
Borrower or any other Person for any reason whatsoever;
(ii)
the failure of Borrower or any other Person to comply, in connection with a Letter of Credit Borrowing,
with the conditions set forth in this Agreement for the making of a Revolving Advance, it being acknowledged that such conditions are not
required for the making of a Letter of Credit Borrowing and the obligation of the Lenders to make Participation Advances under Section 2.12;
(iii)

any lack of validity or enforceability of any Letter of Credit;

(iv)
any claim of breach of warranty that might be made by Borrower or any Lender against the beneficiary of
a Letter of Credit, or the existence of any claim, set-off, recoupment, counterclaim, cross-claim, defense or other right which Borrower or any
Lender may have at any time against a beneficiary, any successor beneficiary or any transferee of any Letter of Credit or the proceeds thereof
(or any Persons for whom any such transferee may be acting), Agent or any Lender or any other Person, whether in connection with this
Agreement, the transactions contemplated herein or any unrelated transaction (including any underlying transaction between Borrower or any
Subsidiaries of Borrower and the beneficiary for which any Letter of Credit was procured);
(v)
the lack of power or authority of any signer of (or any defect in or forgery of any signature or endorsement
on) or the form of or lack of validity, sufficiency, accuracy, enforceability or genuineness of any draft, demand, instrument, certificate or other
document presented under or in connection with any Letter of Credit, or any fraud or alleged fraud in connection with any Letter of Credit, or
the transport of any property or provisions of services relating to a Letter of Credit, in each case even if Agent or any of Agent’s Affiliates has
been notified thereof;
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(vi)
payment by Agent under any Letter of Credit against presentation of a demand, draft or certificate or other
document which does not comply with the terms of such Letter of Credit;
(vii)
the solvency of, or any acts or omissions by, any beneficiary of any Letter of Credit, or any other Person
having a, role in any transaction or obligation relating to a Letter of Credit, or the existence, nature, quality, quantity, condition, value or other
characteristic of any property or services relating to a Letter of Credit;
(viii)
any failure by the Agent or any of Agent’s Affiliates to issue any Letter of Credit in the form requested by
Borrower, unless the Agent has received written notice from Borrower of such failure within three (3) Business Days after the Agent shall have
furnished Borrower a copy of such Letter of Credit and such error is material and no drawing has been made thereon prior to receipt of such
notice;
(ix)

any Material Adverse Effect on Borrower or any Guarantor;

(x)

any breach of this Agreement or any Other Document by any party thereto;

(xi)

the occurrence or continuance of an insolvency proceeding with respect to Borrower or any Guarantor;

(xii)

the fact that a Default or Event of Default shall have occurred and be continuing;

(xiii)

the fact that the Term shall have expired or this Agreement or the Obligations hereunder shall have been

(xiv)

any other circumstance or happening whatsoever, whether or not similar to any of the foregoing.

terminated; and

2.17
Indemnity . In addition to amounts payable as provided in Section 15.5, Borrower hereby agrees to protect, indemnify, pay
and save harmless Agent and any of Agent’s Affiliates that have issued a Letter of Credit from and against any and all claims, demands,
liabilities, damages, Taxes (other than Excluded Taxes or Indemnified Taxes), penalties, interest, judgments, losses, costs, charges and
expenses (including reasonable fees, expenses and disbursements of counsel and allocated costs of internal counsel) which the Agent or any of
Agent’s Affiliates may incur or be subject to as a consequence, direct or indirect, of the issuance of any Letter of Credit, other than as a result
of (a) the gross negligence, bad faith or willful misconduct of the Agent as determined by a final and non-appealable judgment of a court of
competent jurisdiction or (b) the wrongful dishonor by the Agent or any of Agent’s Affiliates of a proper demand for payment made under any
Letter of Credit, except if such dishonor resulted from any act or omission, whether rightful or wrongful, of any present or future de jure or de
facto Governmental Body (all such acts or omissions herein called “ Governmental Acts ”).
2.18
Liability for Acts and Omissions . As between Borrower and Agent and Lenders, Borrower assumes all risks of the acts and
omissions of, or misuse of the Letters of Credit by, the
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respective beneficiaries of such Letters of Credit. In furtherance and not in limitation of the respective foregoing, Agent shall not be responsible
for: (i) the form, validity, sufficiency, accuracy, genuineness or legal effect of any document submitted by any party in connection with the
application for an issuance of any such Letter of Credit, even if it should in fact prove to be in any or all respects invalid, insufficient,
inaccurate, fraudulent or forged (even if Agent shall have been notified thereof); (ii) the validity or sufficiency of any instrument transferring or
assigning or purporting to transfer or assign any such Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in
part, which may prove to be invalid or ineffective for any reason; (iii) the failure of the beneficiary of any such Letter of Credit, or any other
party to which such Letter of Credit may be transferred, to comply fully with any conditions required in order to draw upon such Letter of
Credit or any other claim of Borrower against any beneficiary of such Letter of Credit, or any such transferee, or any dispute between or among
Borrower and any beneficiary of any Letter of Credit or any such transferee; (iv) errors, omissions, interruptions or delays in transmission or
delivery of any messages, by mail, cable, facsimile, telex or otherwise, whether or not they be in cipher; (v) errors in interpretation of technical
terms; (vi) any loss or delay in the transmission or otherwise of any document required in order to make a drawing under any such Letter of
Credit or of the proceeds thereof; (vii) the misapplication by the beneficiary of any such Letter of Credit of the proceeds of any drawing under
such Letter of Credit; or (viii) any consequences arising from causes beyond the control of Agent, including any governmental acts, and none
of the above shall affect or impair, or prevent the vesting of, any of Agent’s rights or powers hereunder. Nothing in the preceding sentence shall
relieve Agent, Issuer or their respective Affiliates from liability for Agent’s, Issuer’s or their respective Affiliates’ gross negligence, bad faith
or willful misconduct (as determined by a court of competent jurisdiction in a final non-appealable judgment) in connection with actions or
omissions described in such clauses (i) through (viii) of such sentence. In no event shall Agent or Agent’s Affiliates be liable to Borrower for
any indirect, consequential, incidental, punitive, exemplary or special damages or expenses (including without limitation attorneys’ fees), or for
any damages resulting from any change in the value of any property relating to a Letter of Credit.
Without limiting the generality of the foregoing, but subject to each of the limitations set forth in the immediately preceding
paragraph, Agent and each of its Affiliates (i) may rely on any oral or other communication believed in good faith by Agent or such Affiliate to
have been authorized or given by or on behalf of the applicant for a Letter of Credit, (ii) may honor any presentation if the documents presented
appear on their face substantially to comply with the terms and conditions of the relevant Letter of Credit; (iii) may honor a previously
dishonored presentation under a Letter of Credit, whether such dishonor was pursuant to a court order, to settle or compromise any claim of
wrongful dishonor, or otherwise, and shall be entitled to reimbursement to the same extent as if such presentation had initially been honored,
together with any interest paid by Agent or its Affiliates; (iv) may honor any drawing that is payable upon presentation of a statement advising
negotiation or payment, upon receipt of such statement (even if such statement indicates that a draft or other document is being delivered
separately), and shall not be liable for any failure of any such draft or other document to arrive, or to conform in any way with the relevant
Letter of Credit; (v) may pay any paying or negotiating bank claiming that it rightfully honored under the laws or practices of the place where
such bank is located; and (vi) may settle or adjust any claim or demand made on Agent or its Affiliate in any way related to any order issued at
the applicant’s request to an air carrier, a letter of guarantee or of indemnity issued to a carrier or any similar document (each an “ Order ”) and
honor any
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drawing in connection with any Letter of Credit that is the subject of such Order, notwithstanding that any drafts or other documents presented
in connection with such Letter of Credit fail to conform in any way with such Letter of Credit.
In furtherance and extension and not in limitation of the specific provisions set forth above, any action taken or omitted by Agent
under or in connection with the Letters of Credit issued by it or any documents and certificates delivered thereunder, if taken or omitted in good
faith and without gross negligence or willful misconduct (as determined by a court of competent jurisdiction in a final non-appealable
judgment), shall not put Agent under any resulting liability to Borrower or any Lender.
2.19
Additional Payments . To the extent entitled thereto pursuant to Section 15.9 of this Agreement, any sums expended by
Agent or any Lender due to Borrower’s failure to perform or comply with its obligations under this Agreement or any Other Document
including Borrower’s obligations under Sections 4.2, 4.4, 4.12, 4.13, 4.14 and 6.1 hereof, may be charged to Borrower’s Account as a
Revolving Advance and added to the Obligations.
2.20

Manner of Borrowing and Payment .
(a)

Each borrowing of Revolving Advances shall be advanced according to the applicable Commitment Percentages of

Lenders.
(b)
Each payment (including each prepayment) by Borrower on account of the principal of and interest on the
Revolving Advances, shall be applied to the Revolving Advances pro rata according to the applicable Commitment Percentages of Lenders.
Except as expressly provided herein, all payments (including prepayments) to be made by Borrower on account of principal, interest and fees
shall be made without set off or counterclaim and shall be made to Agent on behalf of the Lenders to the Payment Office, in each case on or
prior to 1:00 P.M., New York time, in Dollars and in immediately available funds.
(c)
(i)
Notwithstanding anything to the contrary contained in Sections 2.20(a) and (b) hereof, commencing with
the first Business Day following the Closing Date, each borrowing of Revolving Advances shall be advanced by Agent and each payment by
Borrower on account of Revolving Advances shall be applied first to those Revolving Advances advanced by Agent. On or before 1:00 P.M.,
New York time, on each Settlement Date commencing with the first Settlement Date following the Closing Date, Agent and Lenders shall
make certain payments as follows: (I) if the aggregate amount of new Revolving Advances made by Agent during the preceding Week (if any)
exceeds the aggregate amount of repayments applied to outstanding Revolving Advances during such preceding Week, then each Lender shall
provide Agent with funds in an amount equal to its applicable Commitment Percentage of the difference between (w) such Revolving
Advances and (x) such repayments and (II) if the aggregate amount of repayments applied to outstanding Revolving Advances during such
Week exceeds the aggregate amount of new Revolving Advances made during such Week, then Agent shall provide each Lender with funds in
an amount equal to its applicable Commitment Percentage of the difference between (y) such repayments and (z) such Revolving Advances.
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(ii)
Advances which it has funded.

Each Lender shall be entitled to earn interest at the applicable Revolving Interest Rate on outstanding

(iii)
Promptly following each Settlement Date, Agent shall submit to each Lender a certificate with respect to
payments received and Advances made during the Week immediately preceding such Settlement Date. Such certificate of Agent shall be
conclusive in the absence of manifest error.
(d)
If any Lender or Participant (a “ benefited Lender ”) shall at any time receive any payment of all or part of its
Advances, or interest thereon, or receive any Collateral in respect thereof (whether voluntarily or involuntarily or by set-off) in a greater
proportion than any such payment to and Collateral received by any other Lender, if any, in respect of such other Lender’s Advances, or
interest thereon, and such greater proportionate payment or receipt of Collateral is not expressly permitted hereunder, such benefited Lender
shall purchase for cash from the other Lenders a participation in such portion of each such other Lender’s Advances, or shall provide such other
Lender with the benefits of any such Collateral, or the proceeds thereof, as shall be necessary to cause such benefited Lender to share the
excess payment or benefits of such Collateral or proceeds ratably with each of the other Lenders; provided, however, that if all or any portion
of such excess payment or benefits is thereafter recovered from such benefited Lender, such purchase shall be rescinded, and the purchase price
and benefits returned, to the extent of such recovery, but without interest. Each Lender so purchasing a portion of another Lender’s Advances
may exercise all rights of payment (including rights of set-off) with respect to such portion as fully as if such Lender were the direct holder of
such portion.
(e)
Unless Agent shall have been notified by telephone, confirmed in writing, by any Lender that such Lender will not
make the amount which would constitute its applicable Commitment Percentage of the Advances available to Agent, Agent may (but shall not
be obligated to) assume that such Lender shall make such amount available to Agent on the next Settlement Date and, in reliance upon such
assumption, make available to Borrower a corresponding amount. Agent will promptly notify Borrower of its receipt of any such notice from a
Lender. If such amount is made available to Agent on a date after such next Settlement Date, such Lender shall pay to Agent on demand an
amount equal to the product of (i) the daily average Federal Funds Effective Rate (computed on the basis of a year of 360 days) during such
period as quoted by Agent, times (ii) such amount, times (iii) the number of days from and including such Settlement Date to the date on which
such amount becomes immediately available to Agent. A certificate of Agent submitted to any Lender with respect to any amounts owing
under this paragraph (e) shall be conclusive, in the absence of manifest error. If such amount is not in fact made available to Agent by such
Lender within three (3) Business Days after such Settlement Date, Agent shall be entitled to recover such an amount, with interest thereon at
the rate per annum then applicable to such Revolving Advances hereunder, on demand from Borrower; provided, however, that Agent’s right to
such recovery shall not prejudice or otherwise adversely affect Borrower’s rights (if any) against such Lender.
Reduction of Maximum Revolving Advance Amount . Borrower may, at any time, on at least three (3) Business Days’ prior
2.21
written notice received by Agent (which shall promptly advise each Lender thereof) permanently reduce the Maximum Revolving Advance
Amount, in minimum increments of $5,000,000 (and multiples of $1,000,000 in excess thereof)
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to an amount not less than the greater of (i) $20,000,000 or (ii) the amount of the then outstanding Advances. All reductions of the Maximum
Revolving Advance Amount shall be applied ratably among the Lenders according to their respective Commitment Percentages.
2.22

Use of Proceeds .

Borrower shall apply the proceeds of Advances, together with the proceeds of the Term Loan Facility, to (i) convert
(a)
the outstanding balance of the Existing Term Loan into Advances under this Agreement, (ii) refinance certain existing indebtedness of Boot
Barn and Baskins, (iii) provide a portion of the funds for the Acquisition, (iv) provide for working capital, Capital Expenditures, Permitted
Acquisitions and for other general corporate purposes of Borrower, in each case to the extent not prohibited under this Agreement and (v) pay
fees, costs and expenses in connection with the Transactions.
Without limiting the generality of Section 2.22(a) above, subject to the terms of this Agreement (including the
(b)
condition that Borrower have sufficient Undrawn Availability therefor), Borrower once during the Term may request up to $2,000,000 of
Revolving Advances for the purpose of depositing such funds in the Funding Account or in such other deposit account at PNC as Borrower
may designate. So long as no Event of Default has occurred and is continuing, Borrower shall have unrestricted use of such funds.
(c)
Without limiting the generality of Section 2.22(a) above, neither the Borrower, the Guarantors nor any other Person
which may in the future become party to this Agreement or the Other Documents as Loan Party, intends to use nor shall they use any portion of
the proceeds of the Advances, directly or indirectly, for any purpose in violation of Applicable Law.
2.23

Defaulting Lender .

(a)
Notwithstanding anything to the contrary contained herein, in the event any Lender is a Defaulting Lender, all
rights and obligations hereunder of such Defaulting Lender and of the other parties hereto shall be modified to the extent of the express
provisions of this Section 2.23 so long as such Lender is a Defaulting Lender.
(b)
(i) Except as otherwise expressly provided for in this Section 2.23, Revolving Advances shall be made pro rata
from Non-Defaulting Lenders based on their respective Commitment Percentages, and no Commitment Percentage of any Lender or any pro
rata share of any Revolving Advances required to be advanced by any Lender shall be increased as a result of any Lender being a Defaulting
Lender. Amounts received in respect of principal of any type of Revolving Advances shall be applied to reduce such type of Revolving
Advances of each Lender (other than any Defaulting Lender) in accordance with their Commitment Percentages; provided , that , Agent shall
not be obligated to transfer to a Defaulting Lender any payments received by Agent for Defaulting Lender’s benefit, nor shall a Defaulting
Lender be entitled to the sharing of any payments hereunder (including any principal, interest or fees). Amounts payable to a Defaulting
Lender shall instead be paid to or retained by Agent. Agent may hold and, in its discretion, re-lend to Borrower the amount of such payments
received or retained by it for the account of such Defaulting Lender.
57

(ii)

Fees pursuant to Section 3.3 hereof shall cease to accrue in favor of such Defaulting Lender.

(iii)
If any Letter of Credit Obligations (or drawings under any Letter of Credit for which Issuer has not been
reimbursed) are outstanding or exist at the time any such Lender becomes a Defaulting Lender, then:
A.
Defaulting Lender’s Participation Commitment in the Maximum Undrawn Amount of all
outstanding Letters of Credit shall be reallocated among Non-Defaulting Lenders in proportion to the respective Commitment Percentages of
such Non-Defaulting Lenders to the extent (but only to the extent) that (x) such reallocation does not cause the aggregate sum of outstanding
Revolving Advances made by any such Non-Defaulting Lender plus such Lender’s reallocated Participation Commitment in the aggregate
Maximum Undrawn Amount of all outstanding Letters of Credit to exceed the Commitment Percentage of any such Non-Defaulting Lender,
and (y) no Default or Event of Default has occurred and is continuing at such time;
B.
if the reallocation described in clause (A) above cannot, or can only partially, be effected,
Borrower shall within one Business Day following notice by Agent, cash collateralize for the benefit of Issuer, Borrower’s obligations
corresponding to such Defaulting Lender’s Participation Commitment in the Maximum Undrawn Amount of all Letters of Credit (after giving
effect to any partial reallocation pursuant to clause (A) above) in accordance with Section 3.2(b) for so long as such Obligations are
outstanding;
C.
if Borrower cash collateralizes any portion of such Defaulting Lender’s Participation
Commitment in the Maximum Undrawn Amount of all Letters of Credit pursuant to clause (B) above, Borrower shall not be required to pay
any fees to such Defaulting Lender pursuant to Section 3.2(a) with respect to such Defaulting Lender’s Commitment Percentage of Maximum
Undrawn Amount of all Letters of Credit during the period such Defaulting Lender’s Participation Commitment in the Maximum Undrawn
Amount of all Letters of Credit are cash collateralized;
D.
if Defaulting Lender’s Participation Commitment in the Maximum Undrawn Amount of all
Letters of Credit is reallocated pursuant to clause (A) above, then the fees payable to Lenders pursuant to Section 3.2(a) shall be adjusted and
reallocated to Non-Defaulting Lenders in accordance with such reallocation; and
E.
if all or any portion of such Defaulting Lender’s Participation Commitment in the Maximum
Undrawn Amount of all Letters of Credit is neither reallocated nor cash collateralized pursuant to clauses (A) or (B) above, then, without
prejudice to any rights or remedies of Issuer or any other Lender hereunder, all Letter of Credit Fees payable under Section 3.2(a) with respect
to such Defaulting Lender’s Commitment Percentage of the Maximum Undrawn Amount of all Letters of Credit shall be payable to the Issuer
(and not to such Defaulting Lender) until (and then only to the extent that) such Participation Commitment in the Maximum Undrawn Amount
of all Letters of Credit is reallocated and/or cash collateralized; and
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(iv)
so long as any Lender is a Defaulting Lender, Issuer shall not be required to issue, amend or increase any
Letter of Credit, unless such Issuer is satisfied that the related exposure and Defaulting Lender’s Participation Commitment in the Maximum
Undrawn Amount of all Letters of Credit (after giving effect to any such issuance, amendment, increase or funding) will be fully allocated to
Non-Defaulting Lenders and/or cash collateral for such Letters of Credit will be provided by Borrower in accordance with clause (A) and
(B) above, and participating interests in any newly issued or increased Letter of Credit shall be allocated among Non-Defaulting Lenders in a
manner consistent with Section 2.23(b)(iii)(A) above (and such Defaulting Lender shall not participate therein).
(c)
A Defaulting Lender shall not be entitled to give instructions to Agent or to approve, disapprove, consent to or vote
on any matters relating to this Agreement and the Other Documents, and all amendments, waivers and other modifications of this Agreement
and the Other Documents may be made without regard to a Defaulting Lender and, for purposes of the definition of “Required Lenders”, a
Defaulting Lender shall not be deemed to be a Lender, to have any outstanding Advances or a Commitment Percentage .
(d)
Other than as expressly set forth in this Section 2.23, the rights and obligations of a Defaulting Lender (including
the obligation to indemnify Agent) and the other parties hereto shall remain unchanged. Nothing in this Section 2.23 shall be deemed to release
any Defaulting Lender from its obligations under this Agreement and the Other Documents, shall alter such obligations, shall operate as a
waiver of any default by such Defaulting Lender hereunder, or shall prejudice any rights which Borrower, Agent or any Lender may have
against any Defaulting Lender as a result of any default by such Defaulting Lender hereunder .
(e)
In the event that Agent, Borrower and Issuer agree in writing that a Defaulting Lender has adequately remedied all
matters that caused such Lender to be a Defaulting Lender, then Agent will so notify the parties hereto, and then Participation Commitments of
Lenders (including such cured Defaulting Lender) of the Maximum Undrawn Amount of all outstanding Letters of Credit shall be reallocated
to reflect the inclusion of such Lender’s Commitment Percentage, and on such date such Lender shall purchase at par such of the Revolving
Advances of the other Lenders as Agent shall determine may be necessary in order for such Lender to hold such Revolving Advances in
accordance with its Commitment Percentage.
(f)
If Issuer has a good faith belief that any Lender has defaulted in fulfilling its obligations under one or more other
agreements in which such Lender commits to extend credit, Issuer shall not be required to issue, amend or increase any Letter of Credit, unless
Issuer shall have entered into arrangements with Borrower or such Lender, satisfactory to Issuer to defease any risk to it in respect of such
Lender hereunder.
2.24

Joint and Several Liability, Waivers, etc . Each Person from time to time party hereto as “Borrower” hereby agrees as

follows.
Each such Person is accepting joint and several liability hereunder and under the Other Documents in consideration
(a)
of the financial accommodations to be provided by Agent and the Lenders under this Agreement, for the mutual benefit, directly and indirectly,
of
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each such Person and in consideration of the undertakings of the other Persons from time to time party hereto as “Borrower” to accept joint and
several liability for the Obligations.
(b)
Each such Person, jointly and severally, hereby irrevocably and unconditionally accepts, not merely as a surety but
also as a co-debtor, joint and several liability with the other Persons from time to time party hereto as “Borrower”, with respect to the payment
and performance of all of the Obligations (including any Obligations arising under this Section 2.24), it being the intention of such Persons and
the parties hereto that all the Obligations shall be the joint and several obligations of each Person from time to time party hereto as “Borrower”
without preferences or distinction among them.
(c)
If and to the extent that any such Person shall fail to make any payment with respect to any of the Obligations as
and when due or to perform any of the Obligations in accordance with the terms thereof, then in each such event such Person will make such
payment with respect to, or perform, such Obligation.
The Obligations of each such Person under the provisions of this Section 2.24 constitute the absolute and
(d)
unconditional, full recourse Obligations of each such Person enforceable against each such Person to the full extent of its properties and assets,
irrespective of the validity, regularity or enforceability of this Agreement or any other circumstances whatsoever.
(e)
Except as otherwise expressly provided in this Agreement, each such Person hereby waives notice of acceptance of
its joint and several liability, notice of any Advances or Letters of Credit issued under or pursuant to this Agreement, notice of the occurrence
of any Default, Event of Default, or of any demand for any payment under this Agreement, notice of any action at any time taken or omitted by
Agent or Lenders under or in respect of any of the Obligations, any requirement of diligence or to mitigate damages and, generally, to the
extent permitted by applicable law, all demands, notices and other formalities of every kind in connection with this Agreement (except as
otherwise provided in this Agreement). Each such Person hereby assents to, and waives notice of, any extension or postponement of the time
for the payment of any of the Obligations, the acceptance of any payment of any of the Obligations, the acceptance of any partial payment
thereon, any waiver, consent or other action or acquiescence by Agent or Lenders at any time or times in respect of any default by any such
Person in the performance or satisfaction of any term, covenant, condition or provision of this Agreement, any and all other indulgences
whatsoever by Agent or Lenders in respect of any of the Obligations, and the taking, addition, substitution or release, in whole or in part, at any
time or times, of any security for any of the Obligations or the addition, substitution or release, in whole or in part, of any such Person. Without
limiting the generality of the foregoing, each such Person assents to any other action or delay in acting or failure to act on the part of Agent or
any Lender with respect to the failure by any such Person to comply with any of its respective Obligations, including, without limitation, any
failure strictly or diligently to assert any right or to pursue any remedy or to comply fully with applicable laws or regulations thereunder, which
might, but for the provisions of this Section 2.24 afford grounds for terminating, discharging or relieving any such Person, in whole or in part,
from any of its Obligations under this Section 2.24, it being the intention of each such Person that, so long as any of the Obligations hereunder
remain unsatisfied, the Obligations of each such Person under this Section 2.24 shall not be
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discharged except by performance and then only to the extent of such performance. The Obligations of each such Person under this
Section 2.24 shall not be diminished or rendered unenforceable by any winding up, reorganization, arrangement, liquidation, reconstruction or
similar proceeding with respect to any such Person or Agent or any Lender.
(f)
Each such Person represents and warrants to Agent and Lenders that such Person is currently informed of the
financial condition of the other Persons from time to time party hereto as “Borrower” and of all other circumstances which a diligent inquiry
would reveal and which bear upon the risk of nonpayment of the Obligations. Each such Person further represents and warrants to Agent and
Lenders that such Person has read and understands the terms and conditions of this Agreement and the Other Documents. Each such Person
hereby covenants that such Person will continue to keep informed of the other such Person’s financial condition, the financial condition of
other guarantors, if any, and of all other circumstances which bear upon the risk of nonpayment or nonperformance of the Obligations.
(g)
Each such Person waives, to the maximum extent permitted by law, all rights and defenses arising out of an
election of remedies by Agent or any Lender, even though that election of remedies, such as a nonjudicial foreclosure with respect to security
for a guaranteed obligation, has destroyed Agent’s or such Lender’s rights of subrogation and reimbursement against any such Person by the
operation of Section 580(d) of the California Code of Civil Procedure, any comparable statute, or otherwise.
(h)
Each such Person waives, to the maximum extent permitted by law, all rights and defenses that such Person may
have because the Obligations are or become secured by Real Property. This means, among other things: (i) Agent and Lenders may collect
from such Person without first foreclosing on any Real Property or personal property Collateral pledged by any other Person and (ii) if Agent
or any Lender forecloses on any Real Property pledged by any such Person or any Guarantor: (A) the amount of the Obligations may be
reduced only by the price for which such Collateral is sold at the foreclosure sale, even if such Collateral is worth more than the sale price; and
(B) Agent and Lenders may collect from such Person even if Agent or Lenders, by foreclosing on any such Real Property, has destroyed any
right such Person may have to collect from the other Persons from time to time party hereto as “Borrower.” This is an unconditional and
irrevocable waiver of any rights and defenses such Person may have because the Obligations are secured by Real Property. These rights and
defenses include, but are not limited to, any rights or defenses based upon Section 580a, 580b, 580d or 726 of the California Code of Civil
Procedure or any comparable statutes. As provided in Section 15.1 hereof, this Agreement shall be governed by, and construed in accordance
with, the laws of the State of New York. The foregoing provisions are included solely out of an abundance of caution and shall not be
construed to mean that any of the above referenced provisions of California law are in any way applicable to this Agreement or the Obligations.

(i)
The provisions of this Section 2.24 are made for the benefit of Agent, Lenders and their respective successors and
permitted assigns, and may be enforced by it or them from time to time against any or all Persons from time to time signatory hereto as
“Borrower” as often as occasion therefor may arise and without requirement on the part of Agent, any Lender, any of their respective
successors or permitted assigns first to marshal any of its or their claims or to exercise any of its or their rights against any such Persons or to
exhaust any remedies
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available to it or them against any such Persons or to resort to any other source or means of obtaining payment of any of the Obligations
hereunder or to elect any other remedy. The provisions of this Section 2.24 shall remain in effect until all of the Obligations shall have been
paid in full in accordance with the terms of this Agreement. If at any time, any payment, or any part thereof, made in respect of any of the
Obligations, is rescinded or must otherwise be restored or returned by Agent or any Lender upon the insolvency, bankruptcy or reorganization
of any such Person, or otherwise, the provisions of this Section 2.24 will forthwith be reinstated in effect, as though such payment had not been
made.
(j)
Until the Obligations have been paid in full in cash and all of the commitments of the Lenders hereunder have been
terminated, each such Person hereby agrees that it will not enforce any of its rights of contribution or subrogation against any other such Person
with respect to any liability incurred by it hereunder or under any of the Other Documents, any payments made by it to Agent or any Lender
with respect to any of the Obligations or any collateral security therefor until such time as all of the Obligations have been paid in full in cash.
Any claim which any such Person may have against any other such Person with respect to any payments to Agent or any Lender hereunder or
under any Other Documents are hereby expressly made subordinate and junior in right of payment, without limitation as to any increases in the
Obligations arising hereunder or thereunder, to the prior payment in full in cash of the Obligations and, in the event of any insolvency,
bankruptcy, receivership, liquidation, reorganization or other similar proceeding under the laws of any jurisdiction relating to any such Person,
its debts or its assets, whether voluntary or involuntary, all such Obligations shall be paid in full in cash before any payment or distribution of
any character, whether in cash, securities or other property, shall be made to any other such Person therefore.
Each such Person hereby agrees that, after the occurrence and during the continuance of any Event of Default, the
(k)
payment of any amounts due with respect to the indebtedness or other obligations owing by any such Person to any other such Person is hereby
subordinated to the prior payment in full in cash of the Obligations in accordance with the terms of this Agreement. Each such Person hereby
agrees that after the occurrence and during the continuance of any Event of Default, such Person will not demand, sue for or otherwise attempt
to collect any indebtedness of any other such Person owing to such Person until the Obligations shall have been paid in full in cash. If,
notwithstanding the foregoing sentence, such Person shall collect, enforce or receive any amounts in respect of such indebtedness, such
amounts shall be collected, enforced and received by such Person as trustee for Agent, and such Person shall deliver any such amounts to
Agent for application to the Obligations in accordance with the terms of this Agreement.
2.25

Increase in Maximum Revolving Advance Amount .

(a)
Borrower may, at any time request that the Maximum Revolving Advance Amount be increased by (1) one or more
of the current Lenders increasing their Commitment Amount (any current Lender which elects to increase its Commitment Amount shall be
referred to as an “ Increasing Lender ”) or (2) one or more new lenders (each a “ New Lender ”) joining this Agreement and providing a
Commitment Amount hereunder , subject to the following terms and conditions:
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(i)
No current Lender shall be obligated to increase its Commitment Amount and any increase in the
Commitment Amount by any current Lender shall be in the sole discretion of such current Lender;
(ii)
Borrower may not request the addition of a New Lender unless (and then only to the extent that) there is
insufficient participation on behalf of the existing Lenders in the commitments for the increased Maximum Revolving Advance Amount being
requested by Borrower;
(iii)

There shall exist no Event of Default or Default on the effective date of such increase after giving effect to

(iv)

After giving effect to such increase, the Maximum Revolving Advance Amount shall not exceed

such increase;
$70,000,000;
Borrower may not request an increase in the Maximum Revolving Advance Amount under this
(v)
Section 2.24 more than once during the Term, and no such increase in the Maximum Revolving Advance Amount shall be for an amount less
than $5,000,000;
(vi)
Borrower shall deliver to Agent on or before the effective date of such increase the following documents
in form and substance satisfactory to Agent: (1) certification of its corporate secretary or other authorized officer with attached resolutions
certifying that the increase in the Commitment Amounts has been approved by Borrower, (2) a certificate dated as of the effective date of such
increase certifying that each of the conditions set forth in Section 8.2 hereof are then satisfied, (3) such other agreements, instruments and
information (including supplements or modifications to this Agreement and/or the Other Documents executed by Borrower as Agent
reasonably deems necessary in order to document the increase to the Maximum Revolving Advance Amount and to protect, preserve and
continue the perfection and priority of the liens, security interests, rights and remedies of Agent and Lenders hereunder and under the Other
Documents in light of such increase, and (4) an opinion of counsel in form and substance satisfactory to Agent which shall cover such matters
related to such increase as Agent may reasonably require and Borrower hereby authorizes and directs such counsel to deliver such opinions to
Agent and Lenders;
(vii)
Borrower shall execute and deliver (1) to each Increasing Lender who so requests a replacement
Revolving Credit Note reflecting the new amount of such Increasing Lender’s Commitment Amount after giving effect to the increase (and the
prior Revolving Credit Note issued to such Increasing Lender, if any, shall be deemed to be cancelled) and (2) to each New Lender a Revolving
Credit Note reflecting the amount of such New Lender’s Commitment Amount;
(viii)
Any New Lender selected by Borrower shall be subject to the approval of Agent and Issuer (such approval
not to be unreasonably withheld or delayed) and any New Lender selected by Agent shall be subject to the approval of Borrower;
(ix)
Each Increasing Lender shall confirm its agreement to increase its Commitment Amount pursuant to an
acknowledgement in a form acceptable to Agent, signed by
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it and Borrower and delivered to Agent at least five (5) days before the effective date of such increase; and
(x)
Each New Lender shall execute a lender joinder in substantially the form of Exhibit 2.25 pursuant to which
such New Lender shall join and become a party to this Agreement and the Other Documents with a Commitment Amount and Commitment
Percentage as set forth in such lender joinder.
On the effective date of such increase the Commitment Percentages of the Lenders (including each
(xi)
Increasing Lender and/or New Lender) shall be recalculated such that each such Lender’s Commitment Percentage is equal to (i) the
Commitment Amount of such Lender divided by (ii) the aggregate of the Commitment Amounts of all Lenders. Each Lender shall participate
in any new Revolving Advances made on or after such date in accordance with its Commitment Percentage after giving effect to the increase in
the Maximum Revolving Advance Amount and recalculation of the Commitment Percentages contemplated by this Section 2.25.
On the effective date of such increase, each Increasing Lender shall be deemed to have purchased an
(xii)
additional/increased participation in, and each New Lender will be deemed to have purchased a new participation in, each then outstanding
Letter of Credit and each drawing thereunder in an amount equal to such Lender’s Commitment Percentage (as calculated pursuant to
Section 2.25(b) above) of the Maximum Undrawn Amount of each such Letter of Credit (as in effect from time to time) and the amount of each
drawing, respectively. As necessary to effectuate the foregoing, each existing Lender holding a Commitment Percentage that is not an
Increasing Lender shall be deemed to have sold to each applicable Increasing Lender and/or New Lender, as necessary, a portion of such
existing Lender’s participations in such outstanding Letters of Credit and drawings such that, after giving effect to all such purchases and sales,
each Lender holding a Commitment (including each Increasing Lender and/or New Lender) shall hold a participation in all Letters of Credit
(and drawings thereunder) in accordance with their respective Commitment Percentages (as calculated pursuant to Section 2.25(b) above).
On the effective date of such increase, Borrower shall pay all reasonable and documented costs and
(xiii)
expenses incurred by Agent and by each Increasing Lender and New Lender in connection with the negotiations regarding, and the preparation,
negotiation, execution and delivery of all agreements and instruments executed and delivered by any of Agent, Borrower and/or Increasing
Lenders and New Lenders in connection with, such increase (including all fees for any supplemental or additional public filings of any Other
Documents necessary to protect, preserve and continue the perfection and priority of the liens, security interests, rights and remedies of Agent
and Lenders hereunder and under the Other Documents in light of such increase).
III.

INTEREST AND FEES.

3.1
Interest . Interest on Advances shall be payable in arrears on the first day of each month with respect to Domestic Rate
Loans and, with respect to Eurodollar Rate Loans, at the end of each Interest Period or, for Eurodollar Rate Loans with an Interest Period in
excess of
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three months, at the earlier of (a) each three months from the commencement of such Eurodollar Rate Loan or (b) the end of the Interest Period.
Interest charges shall be computed on the actual principal amount of Advances outstanding during the applicable period at a rate per annum
equal to the applicable Revolving Interest Rate. Whenever, subsequent to the date of this Agreement, the Alternate Base Rate is increased or
decreased, the applicable Revolving Interest Rate for Domestic Loans shall be similarly changed without notice or demand of any kind by an
amount equal to the amount of such change in the Alternate Base Rate during the time such change or changes remain in effect. Upon and after
the occurrence of an Event of Default, and during the continuation thereof, at the option of Agent or at the direction of Required Lenders,
following written notice from Agent to Borrower and provided that such Event of Default is not cured or waived within 15 Business Days after
Agent sends such notice, the Revolving Advances and all other Obligations shall bear interest at a rate per annum equal to the rate of interest
otherwise applicable thereto plus two (2) percentage points (as applicable, the “ Default Rate ”).
3.2

Letter of Credit Fees .

Borrower shall pay (x) to Agent, for the ratable benefit of Lenders, fees for each Letter of Credit for the period from
(a)
and excluding the date of issuance of same to and including the date of expiration or termination, equal to the average daily face amount of
each outstanding Letter of Credit multiplied by a per annum rate equal to the Applicable Rate for Eurodollar Rate Loans then in effect, such
fees to be calculated on the basis of a 360-day year for the actual number of days elapsed and to be payable quarterly in arrears on the first day
of each quarter and on the last day of the Term, and (y) to the Issuer, a fronting fee of one quarter of one percent (0.25%) per annum times the
face amount of such Letter of Credit, together with any and all administrative, issuance, amendment, payment and negotiation charges with
respect to Letters of Credit and all fees and expenses as agreed upon by the Issuer and the Borrower in connection with any Letter of Credit,
including in connection with the opening, amendment or renewal of any such Letter of Credit and any acceptances created thereunder and shall
reimburse Agent for any and all reasonable fees and expenses, if any, paid by Agent to the Issuer (all of the foregoing fees, the “ Letter of
Credit Fees ”). All such charges shall be deemed earned in full on the date when the same are due and payable hereunder and shall not be
subject to rebate or pro-ration upon the termination of this Agreement for any reason. Any such charge in effect at the time of a particular
transaction shall be the charge for that transaction, notwithstanding any subsequent change in the Issuer’s prevailing charges for that type of
transaction. All Letter of Credit Fees payable hereunder shall be deemed earned in full on the date when the same are due and payable
hereunder and shall not be subject to rebate or pro-ration upon the termination of this Agreement for any reason. Upon and after the occurrence
of an Event of Default, and during the continuation thereof, at the option of Agent or at the direction of Required Lenders, following written
notice from Agent to Borrower and provided that such Event of Default is not cured or waived within 15 Business Days after Agent sends such
notice, the Letter of Credit Fees described in clause (x) of this Section 3.2(a) shall be increased by an additional two percent (2.00%) per
annum.
(b)
On demand by Agent after an Event of Default and during the continuation thereof, Borrower will cause cash to be
deposited and maintained in an account with Agent, as cash collateral, in an amount equal to one hundred and five percent (105%) of the
Maximum Undrawn Amount of all outstanding Letters of Credit, and Borrower hereby
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irrevocably authorizes Agent, in its discretion, on Borrower’s behalf and in Borrower’s name, to open such an account and to make and
maintain deposits therein, or in an account opened by Borrower, in the amounts required to be made by Borrower, out of the proceeds of
Receivables or other Collateral or out of any other funds of Borrower coming into any Lender’s possession at any time. Agent will invest such
cash collateral (less applicable reserves) in such short-term money-market items as to which Agent and Borrower mutually agree and the net
return on such investments shall be credited to such account and constitute additional cash collateral. Borrower may not withdraw amounts
credited to any such account except upon the occurrence of all of the following: (i) (x) payment and performance in full of all Obligations,
(y) expiration of all Letters of Credit and (z) termination of this Agreement or (ii) cure or waiver of all Events of Default.
3.3
Unused Facility Fee . If, for any calendar quarter during the Term, the Average Usage Amount for such calendar quarter
does not equal the Maximum Revolving Advance Amount, then Borrower shall pay to Agent for the ratable benefit of Lenders a fee (the “
Facility Fee ”) at a per annum rate equal to Applicable Rate times the amount by which the Maximum Revolving Advance Amount exceeds
such Average Usage Amount for such calendar quarter. The Facility Fee shall be payable to Agent in arrears on the first day of each calendar
quarter with respect to the previous calendar quarter.
3.4
the Fee Letter.

Fee Letter . Borrower shall pay the amounts required to be paid in the Fee Letter in the manner and at the times required by

3.5
Computation of Interest and Fees . Interest and fees hereunder shall be computed on the basis of a year of 360 days and for
the actual number of days elapsed. If any payment to be made hereunder becomes due and payable on a day other than a Business Day, the due
date thereof shall be extended to the next succeeding Business Day and interest thereon shall be payable at the applicable Revolving Interest
Rate for Domestic Rate Loans during such extension.
3.6
Maximum Charges . In no event whatsoever shall interest and other charges charged hereunder exceed the highest rate
permissible under law. In the event interest and other charges as computed hereunder would otherwise exceed the highest rate permitted under
law, such excess amount shall be first applied to any unpaid principal balance owed by Borrower, and if the then remaining excess amount is
greater than the previously unpaid principal balance, Lenders shall promptly refund such excess amount to Borrower and the provisions hereof
shall be deemed amended to provide for such permissible rate.
3.7
Increased Costs . In the event that any adoption of any new Applicable Law or any Change in Law or compliance by any
Lender (for purposes of this Section 3.7, the term “Lender” shall include Agent, any Issuer or Lender and any corporation or bank controlling
Agent, any Lender or Issuer and the office or branch where Agent, any Lender or Issuer (as so defined) makes or maintains any Eurodollar Rate
Loans) with any request or directive (whether or not having the force of law) from any central bank or other financial, monetary or other
authority, shall:
subject Agent, any Lender or Issuer to any Tax of any kind whatsoever with respect to this Agreement, any Letter
(a)
of Credit, any participation in a Letter of Credit or any
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Eurodollar Rate Loan, or change the basis of taxation of payments to Agent, such Lender or Issuer in respect thereof (except for (i) Indemnified
Taxes, (ii) Taxes described in clauses (b) through (e) of the definition of Excluded Taxes and (iii) Connection Income Taxes);
(b)
impose, modify or deem applicable any reserve, special deposit, assessment, special deposit, compulsory loan,
insurance charge or similar requirement against assets held by, or deposits in or for the account of, advances or loans by, or other credit
extended by, any office of Agent, Issuer or any Lender, including pursuant to Regulation D of the Board of Governors of the Federal Reserve
System ; or
(c)
impose on Agent, any Lender, Issuer or the London interbank offered rate market any other condition, loss or
expense (other than Taxes) affecting this Agreement or any Other Document or any Advance made by any Lender, or any Letter of Credit or
participation therein ;
and the result of any of the foregoing is to increase the cost to Agent, any Lender or Issuer of making, converting to, continuing, renewing or
maintaining its Advances hereunder by an amount that Agent, such Lender or Issuer in good faith deems to be material or to reduce the amount
of any payment (whether of principal, interest or otherwise) in respect of any of the Advances by an amount that Agent or such Lender or
Issuer in good faith deems to be material, then, in any case Borrower shall promptly pay Agent, such Lender or Issuer, upon its demand, such
additional amount as will compensate Agent or such Lender or Issuer for such additional cost or such reduction, as the case may be; provided
that the foregoing shall not apply to increased costs which are reflected in the Eurodollar Rate, as the case may be. Agent, such Lender or
Issuer shall certify the amount of such additional cost or reduced amount to Borrower, and such certification shall be conclusive absent
manifest error.
3.8

Basis For Determining Interest Rate Inadequate or Unfair . In the event that Agent or any Lender shall have determined that:

(a)
Interest Period; or

reasonable means do not exist for ascertaining the Eurodollar Rate applicable pursuant to Section 2.2 hereof for any

(b)
Dollar deposits in the relevant amount and for the relevant maturity are not available in the London interbank
Eurodollar market, with respect to an outstanding Eurodollar Rate Loan, a proposed Eurodollar Rate Loan, or a proposed conversion of a
Domestic Rate Loan into a Eurodollar Rate Loan, then Agent shall give Borrower prompt written or telephonic notice of such determination. If
such notice is given, (i) any such requested Eurodollar Rate Loan shall be made as a Domestic Rate Loan, unless Borrower shall notify Agent
no later than 10:00 a.m. (Pacific time) two (2) Business Days prior to the date of such proposed borrowing, that its request for such borrowing
shall be cancelled or made as an unaffected type of Eurodollar Rate Loan, (ii) any Domestic Rate Loan or Eurodollar Rate Loan which was to
have been converted to an affected type of Eurodollar Rate Loan shall be continued as or converted into a Domestic Rate Loan, or, if Borrower
shall notify Agent, no later than 10:00 a.m. (Pacific time) two (2) Business Days prior to the proposed conversion, shall be maintained as an
unaffected type of Eurodollar Rate Loan, and (iii) any outstanding affected Eurodollar Rate Loans shall be converted into a Domestic Rate
Loan, or, if Borrower shall notify Agent, no later than 10:00 a.m. (Pacific time)
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two (2) Business Days prior to the last Business Day of the then current Interest Period applicable to such affected Eurodollar Rate Loan, shall
be converted into an unaffected type of Eurodollar Rate Loan, on the last Business Day of the then current Interest Period for such affected
Eurodollar Rate Loans. Until such notice has been withdrawn, Lenders shall have no obligation to make an affected type of Eurodollar Rate
Loan or maintain outstanding affected Eurodollar Rate Loans and Borrower shall not have the right to convert a Domestic Rate Loan or an
unaffected type of Eurodollar Rate Loan into an affected type of Eurodollar Rate Loan.
3.9

Capital Adequacy .

(a)
In the event that Agent, any Lender or Issuer shall have determined in good faith that any adoption of any new
Applicable Law or guideline regarding capital adequacy, or any Change in Law or any change in the interpretation or administration thereof by
any Governmental Body, central bank or comparable agency charged with the interpretation or administration thereof, or compliance by
Agent, Issuer or any Lender (for purposes of this Section 3.9, the term “Lender” shall include Agent, Issuer or any Lender and any corporation
or bank controlling Agent, Issuer or any Lender and the office or branch where Agent, Issuer or any Lender (as so defined) makes or maintains
any Eurodollar Rate Loans) with any request or directive regarding capital adequacy (whether or not having the force of law) of any such
authority, central bank or comparable agency, has or would have the effect of reducing the rate of return on Agent’s, Issuer’s or any Lender’s
capital as a consequence of its obligations hereunder to a level below that which Agent, Issuer or such Lender could have achieved but for such
adoption, change or compliance (taking into consideration Agent’s, Issuer’s and each Lender’s policies with respect to capital adequacy) by an
amount deemed by Agent, Issuer or any Lender to be material, then, from time to time, Borrower shall pay upon demand to Agent, Issuer or
such Lender such additional amount or amounts as will compensate Agent, Issuer or such Lender for such reduction. In determining such
amount or amounts, Agent, Issuer or such Lender may use any reasonable averaging or attribution methods. The protection of this Section 3.9
shall be available to Agent, Issuer and each Lender regardless of any possible contention of invalidity or inapplicability with respect to the
Applicable Law, guideline or condition referred to in this Section 3.9(a) .
(b)
A certificate of Agent or such Lender setting forth such amount or amounts as shall be necessary to compensate
Agent or such Lender with respect to Section 3.9(a) hereof when delivered to Borrower shall be conclusive absent manifest error.
3.10

Taxes .

(a)
Any and all payments by or on account of any Obligations hereunder or under any Other Document shall be made
free and clear of and without reduction or withholding for any Taxes; provided that if Applicable Law requires any payor of an amount
hereunder to deduct any Taxes from such payments, then (i) in the case of Indemnified Taxes, the sum payable shall be increased as necessary
so that after making all required deductions (including deductions applicable to additional sums payable under this Section) the Recipient
receives an amount equal to the sum it would have received had no such deductions been made, (ii) Borrower shall make such deductions in
accordance with Applicable Law, and (iii) Borrower
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shall timely pay the full amount deducted to the relevant Governmental Body in accordance with Applicable Law.
(b)
Without limiting the provisions of Section 3.10(a) above, Borrower shall timely pay any Other Taxes to the relevant
Governmental Body in accordance with Applicable Law.
Borrower shall indemnify each Recipient within ten (10) days after written demand therefor, for the full amount of
(c)
any Indemnified Taxes or Other Taxes (including Indemnified Taxes or Other Taxes imposed or asserted on or attributable to amounts payable
under this Section) paid by such Recipient, and (without duplication) any penalties, interest and reasonable out of pocket expenses arising
therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the
relevant Governmental Body. A certificate as to the amount of such payment or liability delivered to Borrower by a Recipient (with a copy to
Agent), or by Agent on its own behalf or on behalf of a Lender or Issuer, shall be conclusive absent manifest error.
(d)
As soon as practicable after any payment of Indemnified Taxes or Other Taxes by Borrower to a Governmental
Body, Borrower shall deliver to Agent the original or a certified copy of a receipt issued by such Governmental Body evidencing such payment
(if any), a copy of the return reporting such payment, or such other evidence of such payment reasonably satisfactory to Agent.
(e)
Any Lender that is entitled to an exemption from or reduction of withholding tax under the law of the jurisdiction in
which Borrower is resident for tax purposes, or under any treaty to which such jurisdiction is a party, with respect to payments hereunder or
under any Other Document shall deliver to Borrower (with a copy to Agent), at the time or times prescribed by Applicable Law or reasonably
requested by Borrower or Agent, such properly completed and executed documentation prescribed by Applicable Law as will permit such
payments to be made without withholding or at a reduced rate of withholding. Notwithstanding the submission of such documentation
claiming a reduced rate of or exemption from U.S. withholding tax, Agent, as applicable, shall be entitled to withhold United States federal
income taxes at the full 30% withholding rate if in its reasonable judgment it is required to do so under the due diligence requirements imposed
upon a withholding agent under § 1.1441-7(b) of the United States Income Tax Regulations or other Applicable Law. Further, Agent is
indemnified under § 1.1461-1(e) of the United States Income Tax Regulations against any claims and demands of any Lender, Issuer or
assignee or participant of a Lender or Issuer for the amount of any tax it deducts and withholds in accordance with regulations under § 1441 of
the Code. In addition, any Lender, if requested by Borrower or Agent, shall deliver such other documentation prescribed by Applicable Law or
reasonably requested by the Borrower or Agent as will enable Borrower or Agent to determine whether or not such Lender is subject to backup
withholding or information reporting requirements. Without limiting the generality of the foregoing, in the event that Borrower is resident for
tax purposes in the United States of America, each Foreign Lender (or other Lender) shall deliver to Borrower and Agent (in such number of
copies as shall be requested by the recipient) on or prior to the date on which such Lender becomes a Lender under this Agreement (and from
time to time thereafter upon the request of Borrower or Agent,
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but only if such Foreign Lender (or other Lender) is legally entitled to do so), whichever of the following is applicable:
(i)
in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States is
a party (x) with respect to payments of interest under any Loan Document, two duly completed valid and executed originals of IRS Form W8BEN establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty and
(y) with respect to any other applicable payments under any Loan Document, IRS Form W-8BEN establishing an exemption from, or reduction
of, U.S. federal withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty;
(ii)

two (2) duly completed valid and executed originals of IRS Form W-8ECI,

(iii)
in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under
Section 881(c) of the Code, (x) a certificate (a “ U.S. Tax Compliance Certificate ”) to the effect that such Foreign Lender is not (A) a “bank”
within the meaning of Section 881(c)(3)(A) of the Code, (B) a “10 percent shareholder” of Borrower within the meaning of Section 881(c)(3)
(B) of the Code, or (C) a “controlled foreign corporation” described in Section 881(c)(3)(C) of the Code and (y) two duly completed valid
originals of IRS Form W-8BEN,
(iv)
to the extent a Foreign Lender is not the beneficial owner, duly completed, valid and executed originals of
IRS Form W-8IMY, accompanied by duly completed, valid and executed originals of IRS Form W-8ECI, IRS Form W-8BEN, a U.S. Tax
Compliance Certificate, IRS Form W-9, and/or other certification documents from each beneficial owner, as applicable; provided that if the
Foreign Lender is a partnership and one or more direct or indirect partners of such Foreign Lender are claiming the portfolio interest
exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate on behalf of each such direct and indirect partner,
(v)
any other form prescribed by Applicable Law as a basis for claiming exemption from or a reduction in
United States Federal withholding tax duly completed together with such supplementary documentation as may be prescribed by Applicable
Law to permit the Borrower or the Agent to determine the withholding or deduction required to be made, or
(vi)
to the extent that any Lender is not a Foreign Lender, such Lender shall submit to Agent two (2) duly
completed valid and executed originals of an IRS Form W-9 or any other form prescribed by Applicable Law demonstrating that such Lender is
not a Foreign Lender.
Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall
update such form or certification or promptly notify the Borrower and the Agent in writing of its legal inability to do so.
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(f)
If a payment made to a Recipient under this Agreement or any Other Document would be subject to U.S. Federal
withholding Tax imposed by FATCA if such Person fails to comply with the applicable reporting requirements of FATCA (including those
contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Recipient shall deliver to the Agent (in the case of a Lender,
Participant or Issuer) and Borrower at such times as are prescribed by Applicable Law, and at such other times as reasonably requested by
Agent or Borrower, as applicable, (A) a certification signed by the chief financial officer, principal accounting officer, treasurer or controller of
such Person, and (B) such other documentation reasonably requested by Agent or Borrower sufficient for Agent and Borrower to comply with
their obligations under FATCA and to determine that such Recipient has complied with their own obligations under FATCA or to determine
the amount to deduct and withhold from such payment. Solely for purposes of this clause (f), “FATCA” shall include any amendments made
to FATCA after the date of this Agreement .
(g)
If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any
Indemnified Taxes or Other Taxes as to which it has been indemnified by Borrower or with respect to which Borrower has paid additional
amounts pursuant to this Section, it shall pay to Borrower an amount equal to such refund (but only to the extent of indemnity payments made,
or additional amounts paid, by Borrower under this Section with respect to the Indemnified Taxes or Other Taxes giving rise to such refund);
net of all out-of-pocket expenses of such party and without interest (other than any interest paid by the relevant Governmental Body with
respect to such refund); provided that Borrower, upon the request of such party, agrees to repay the amount paid over to Borrower (plus any
penalties, interest or other charges imposed by the relevant Governmental Body) to such party to the extent such party is required to repay such
refund to such Governmental Body. This Section shall not be construed to require any party to make available its tax returns (or any other
information relating to its taxes that it deems confidential) to Borrower or any other Person.
3.11

Mitigation; Replacement of Lenders .

(a)
If any Lender requests compensation under Section 3.7, or requires the Borrower to pay any Indemnified Taxes or
additional amounts to any Lender or any Governmental Body for the account of any Lender pursuant to Section 3.10, then, unless Borrower has
elected to exercise its rights under Section 3.11(b) below, such Lender shall (at the request of the Borrower) use reasonable efforts to designate
a different lending office for funding or booking its Advances or Commitments hereunder or to assign its rights and obligations hereunder to
another of its offices, branches or affiliates, if, in the judgment of such Lender, such designation or assignment (i) would eliminate or reduce
amounts payable pursuant to Section 3.7 or 3.10, as the case may be, in the future, and (ii) would not subject such Lender to any unreimbursed
cost or expense and would not otherwise be disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and
expenses incurred by any Lender in connection with any such designation or assignment.

(b)
If any Lender (an “ Affected Lender ”) (i) makes demand upon Borrower for (or if Borrower is otherwise required
to pay) amounts pursuant to Section 3.7, 3.9 or 3.10 hereof and the Affected Lender has not taken the actions described in Section 3.11
(a) above, (ii) is unable to make or maintain Eurodollar Rate Loans as a result of a condition described in
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Section 2.2(g) hereof, (iii) is a Defaulting Lender, or (iv) denies any consent requested by the Agent pursuant to Section 15.2(b) hereof,
Borrower may, within ninety (90) days of receipt of such demand, notice (or the occurrence of such other event causing Borrower to be
required to pay such compensation or causing Section 2.2(g) hereof to be applicable), or such Lender becoming a Defaulting Lender or denial
of a request by Agent pursuant to Section 15.2(b) hereof, as the case may be, by notice in writing to the Agent and such Affected Lender
(A) request the Affected Lender to cooperate with Borrower in obtaining a replacement Lender satisfactory to Agent and Borrower (the “
Replacement Lender ”); (B) request the non-Affected Lenders to acquire and assume all of the Affected Lender’s Advances and its
Commitment Percentage, as provided herein, but none of such Lenders shall be under any obligation to do so; or (C) propose a Replacement
Lender subject to approval by Agent in its good faith business judgment. If any satisfactory Replacement Lender shall be obtained, and/or if
any one or more of the non-Affected Lenders shall agree to acquire and assume all of the Affected Lender’s Advances and its Commitment
Percentage, then such Affected Lender shall assign, in accordance with Section 15.3 hereof, all of its Advances and its Commitment Percentage
and other rights and obligations under this Agreement and the Other Documents to such Replacement Lender or non-Affected Lenders, as the
case may be, in exchange for payment of the principal amount so assigned and all interest and fees (except as otherwise provided in
Section 2.23) accrued on the amount so assigned, plus all other Obligations then due and payable to the Affected Lender.
IV.

COLLATERAL: GENERAL TERMS

4.1
Security Interest in the Collateral . To secure the prompt payment and performance to Agent and each Lender of the
Obligations, Borrower hereby assigns, pledges and grants, and shall cause each Borrowing Base Party to assign, pledge and grant, to Agent for
its benefit and for the ratable benefit of each Lender a continuing security interest in and to and Lien on all of its Collateral, whether now
owned or existing or hereafter acquired or arising and wheresoever located. Notwithstanding any of the other provisions set forth in this
Section 4.1, this Agreement shall not constitute a grant of a security interest in any property (and such property shall not constitute Collateral)
to the extent that such grant of a security interest is (x) prohibited by any requirements of any law, rule or regulation of any governmental
authority, requires a consent not obtained of any governmental authority pursuant to such requirement or (y) prohibited by, or constitutes a
breach or default under or results in the termination of or requires any consent not obtained under, any contract, license, agreement, instrument
or other document evidencing or giving rise to such property; provided , that the exclusions set forth in clauses (x) and (y) above shall not apply
to accounts, payment intangibles or to any other category of Collateral to the extent such requirements of law, rule or regulation or the term in
such contract, license, agreement, instrument or other document or shareholder or similar agreement providing for such prohibition, breach,
default or termination or requiring such consent is ineffective under applicable law; provided , further , that the Collateral shall not include
(a) Equity Interests in first-tier Domestic Holding Companies or Foreign Subsidiaries of a Loan Party in excess of the shares representing 100%
of the nonvoting Equity Interests and 65% of the total combined voting power of all classes of Equity Interests entitled to vote of any such
Domestic Holding Company or Foreign Subsidiary or (b) Equity Interests of any Subsidiary owned, directly or indirectly, by a Domestic
Holding Company or Foreign Subsidiary of a Loan Party. Borrower shall, and shall cause each Borrowing Base Party to, promptly provide
Agent
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with written notice of all commercial tort claims for claims in excess of $500,000, such notice to contain the case title together with the
applicable court and a brief description of the claim(s). Upon delivery of each such notice, Borrower (or the applicable Borrowing Base Party)
shall be deemed to hereby grant to Agent a security interest and lien in and to such commercial tort claims and all proceeds thereof.
4.2
Perfection of Security Interest . Borrower shall, and shall cause each Borrowing Base Party to, take all action that Agent
may reasonably request, so as at all times to maintain the validity, perfection, enforceability and priority of Agent’s security interest in and Lien
on the Collateral or to enable Agent to protect, exercise or enforce its rights hereunder and in the Collateral, including, but not limited to,
(i) promptly discharging all Liens other than Permitted Encumbrances, (ii) delivering to Agent, endorsed or accompanied by such instruments
of assignment as Agent may reasonably specify, and stamping or marking, in such manner as Agent may specify, any and all chattel paper,
instruments, letters of credit and advices thereof and documents in excess of $100,000 evidencing or forming a part of the Collateral,
(iv) entering into warehousing, lockbox and other custodial arrangements reasonably satisfactory to Agent, and (v) executing and delivering
financing statements, control agreements, instruments of pledge, mortgages, notices and assignments, in each case subject to customary
provisos and exceptions and in form and substance reasonably satisfactory to Agent, relating to the creation, validity, perfection, maintenance
or continuation of Agent’s security interest and Lien under the Uniform Commercial Code, the PPSA or other Applicable Law. By its
signature hereto, Borrower hereby authorizes, and shall cause each Borrowing Base Party to authorize, Agent to file against Borrower and such
Borrowing Base Parties, one or more financing, continuation or amendment statements pursuant to the Uniform Commercial Code, the PPSA
or other Applicable Law in form and substance satisfactory to Agent (which statements may have a description of collateral which is broader
than that set forth herein, including “all assets,” “all property” or similar phrases). All costs and expenses as provided for in Section 15.9
hereof that Agent may incur in doing any of the foregoing, and any local taxes relating thereto, shall be charged to Borrower’s Account as a
Revolving Advance of a Domestic Rate Loan and added to the Obligations, or, at Agent’s option, shall be paid to Agent for its benefit and for
the ratable benefit of Lenders promptly upon demand.
4.3

[ Reserved ].

4.4
Preservation of Collateral . Following the occurrence and during the continuance of an Event of Default and the demand by
Agent for payment of all Obligations due and owing, in addition to the rights and remedies set forth in Section 11.1 hereof, Agent: (a) may at
any time take such steps as Agent deems necessary to protect Agent’s interest in and to preserve the Collateral, including the hiring of such
security guards or the placing of other security protection measures as Agent may deem necessary; (b) may employ and maintain at any of any
Borrowing Base Party’s premises a custodian who shall have full authority to do all acts necessary to protect Agent’s interests in the Collateral;
(c) may lease warehouse facilities to which Agent may move all or part of the Collateral; (d) may use any Borrowing Base Party’s owned or
leased lifts, hoists, trucks and other facilities or equipment for handling or removing the Collateral; and (e) shall have, and is hereby granted, a
right of ingress and egress to the places where the Collateral is located, and may proceed over and through any of any Borrowing Base Party’s
owned or leased property (subject to the terms of the applicable lease and the rights of the parties
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thereunder), in each case, in accordance with, and subject to the other terms of, this Article IV. Borrower shall, and shall cause each Borrowing
Base Party to, cooperate fully with all of Agent’s efforts to preserve the Collateral and will take such actions to preserve the Collateral as Agent
may direct. All of Agent’s expenses of preserving the Collateral, including any expenses relating to the bonding of a custodian, shall be
charged to Borrower’s Account as a Revolving Advance maintained as a Domestic Rate Loan and added to the Obligations.
4.5

Ownership of Collateral; Liens .

(a)
With respect to the Collateral, at the time the Collateral becomes subject to Agent’s security interest: (i) Borrower
or the applicable Borrowing Base Party shall be the sole owner of and fully authorized and able to sell, transfer, pledge and/or grant a first
priority security interest (subject to Permitted Encumbrances and, as to priority, the terms of the Intercreditor Agreement) in each and every
item of the Collateral to Agent; and, except for Permitted Encumbrances the Collateral shall be free and clear of all Liens and encumbrances
whatsoever; (ii) each document and agreement executed by any Borrowing Base Party or delivered to Agent or any Lender in connection with
this Agreement shall be true and correct in all material respects; (iii) all signatures and endorsements of any Borrowing Base Party that appear
on such documents and agreements shall be genuine and such Borrowing Base Party shall have full capacity to execute same; and (iv) each
Borrowing Base Party’s Equipment and Inventory shall be located as set forth on Schedule 4.5 (as updated from time to time upon written
notice from Borrower to Agent) and shall not be removed from such location(s) (except for Inventory and Equipment in transit, temporarily at
event locations and Equipment off-site for repairs) without the prior written consent of Agent except with respect to the sale of Inventory and
Equipment in the Ordinary Course of Business and other property to the extent permitted in Section 7.1 hereof. Borrower or the applicable
Borrowing Base Party has good legal title to, or valid leasehold interests in, all of the Collateral purported to be owned by it.
(i) As of the Closing Date, there is no location at which any Borrowing Base Party has any Inventory (except for
(b)
Inventory in transit or temporarily at event locations) other than those locations listed on Schedule 4.5 ; (ii) Schedule 4.5 hereto contains a
correct and complete list, as of the Closing Date, of the legal names and addresses of each warehouse at which Inventory of any Borrowing
Base Party is stored; (iii) Schedule 4.5 hereto sets forth a correct and complete list as of the Closing Date of (A) each place of business of each
Borrowing Base Party and (B) the chief executive office of each Borrowing Base Party; and (iv) Schedule 4.5 hereto sets forth a correct and
complete list as of the Closing Date of the location, by state and street address, of all Real Property owned or leased by a Borrowing Base
Party, together with the names and addresses of any landlords.
4.6
Defense of Agent’s and Lenders’ Interests . Until (a) payment in full in cash of all of the Obligations and (b) termination of
this Agreement, Agent’s interests in the Collateral shall continue in full force and effect. During such period Borrower shall not, nor shall it
permit any Borrowing Base Party to, without Agent’s prior written consent, pledge, assign, transfer, sell (except to the extent permitted in
Section 7.1), create or suffer to exist a Lien upon or encumber or allow or suffer to be encumbered in any way except for Permitted
Encumbrances, any part of the Collateral. Borrower shall, and shall cause each Borrowing Base Party to, defend Agent’s interests in the
Collateral against any and all Persons whatsoever. At any time following the
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occurrence of an Event of Default and demand by Agent for payment of all Obligations, Agent shall have the right to take possession of the
indicia of the Collateral and the Collateral in whatever physical form contained, including: labels, stationery, documents, instruments and
advertising materials. If Agent exercises this right to take possession of the Collateral, Borrower shall and shall cause each Borrowing Base
Party to, upon demand, assemble it in a commercially reasonable manner and make it available to Agent at a place reasonably convenient to
Agent. In addition, with respect to all Collateral, Agent and Lenders shall be entitled to all of the rights and remedies set forth herein and
further provided by the Uniform Commercial Code, the PPSA or other Applicable Law. After the occurrence and during the continuation of an
Event of Default, Borrower shall, and shall cause each Borrowing Base Party to, and Agent may, at its option, instruct all suppliers, carriers,
forwarders, warehousers or others receiving or holding cash, checks, Inventory, documents or instruments in which Agent holds a security
interest to deliver same to Agent and/or subject to Agent’s order and if they shall come into any Borrowing Base Party’s possession, they, and
each of them, shall be held by such Borrowing Base Party in trust as Agent’s trustee, and Borrower will, and will cause each Borrowing Base
Party to, immediately deliver them to Agent in their original form together with any necessary endorsement.
4.7
Books and Records . Borrower shall, and shall cause each Borrowing Base Party to, (a) keep books of record and account in
which entries that are true and correct in all material respects will be made; and (b) set up on its books accruals with respect to all taxes,
assessments, charges, levies and claims. All determinations pursuant to this subsection shall, to the extent applicable, be made in accordance
with, or as required by, GAAP consistently applied in the opinion of such independent public accountant as shall then be regularly engaged by
Topco.
4.8
Financial Disclosure . Borrower hereby irrevocably authorizes and directs, and shall cause each Borrowing Base Party to
authorize and direct, all accountants and auditors employed by any Borrowing Base Party at any time during the Term to exhibit and deliver to
Agent copies of any of any Borrowing Base Party’s financial statements, trial balances or other accounting records of any sort in the
accountant’s or auditor’s possession, and to disclose to Agent any information such accountants may have concerning each Borrowing Base
Party’s financial status and business operations. Borrower hereby authorizes, and shall cause each Borrowing Base Party to authorize, all
Governmental Bodies to furnish to Agent copies of reports or examinations relating to any Borrowing Base Party, whether made by a
Borrowing Base Party or otherwise; however, Agent will attempt to obtain such information or materials directly from Borrowing Base Parties
prior to obtaining such information or materials from such accountants or Governmental Bodies.
4.9
Compliance with Laws . Borrower shall, and shall cause each Borrowing Base Party to, comply in all material respects with
all Applicable Laws with respect to the Collateral or any part thereof or to the operation of each Borrowing Base Party’s business the noncompliance with which could reasonably be expected to have a Material Adverse Effect. Borrowing Base Parties may, however, contest or
dispute any Applicable Laws in any reasonable manner, provided that any related Lien is inchoate or stayed and sufficient reserves are
established to the reasonable satisfaction of Agent to protect Agent’s Lien on or security interest in the Collateral. Borrower shall, and shall
cause each Borrowing Base Party to, obtain and maintain all licenses, permits (including Environmental Permits), certifications, franchises,
consents and governmental authorizations and approvals necessary to own its property and to
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conduct its business as conducted on the Closing Date, except to the extent failure to obtain and maintain, individually or in the aggregate,
could not reasonably be expected to have a Material Adverse Effect.
4.10
Inspection of Premises . At reasonable times and upon reasonable prior notice Agent shall have full access to and the right to
audit, check, inspect and make abstracts and copies from each Borrowing Base Party’s books, records, audits, correspondence and all other
papers relating to the Collateral and the operation of each Borrowing Base Party’s business. Agent and its agents may enter upon any of any
Borrowing Base Party’s premises at any time during business hours and at any other reasonable time and upon reasonable prior notice, and
from time to time, for the purpose of inspecting the Collateral and any and all records pertaining thereto and the operation of such Borrowing
Base Party’s business. So long as no Event of Default exists, Agent shall not exercise its rights under this Section 4.10 more frequently than
two (2) times in any calendar year.
Insurance . The assets and properties of each Borrowing Base Party at all times shall be maintained in accordance with the
4.11
requirements of all insurance carriers which provide insurance with respect to the assets and properties of each Borrowing Base Party so that
such insurance shall remain in full force and effect. The Borrowing Base Parties shall bear the full risk of any loss of any nature whatsoever
with respect to the Collateral. At the Borrowing Base Parties’ own cost and expense in amounts and with carriers either (x) reasonably
acceptable to Agent or (y) with an AM Best Rating of at least A1/P1 or otherwise reasonably acceptable to Agent, the Borrowing Base Parties
shall (a) keep all their insurable properties and properties in which any Borrowing Base Party has an interest insured against the hazards of fire,
flood, sprinkler leakage, those hazards covered by extended coverage insurance and such other hazards, and for such amounts, as is customary
in the case of companies engaged in businesses similar to the Borrowing Base Parties’ including business interruption insurance; (b) maintain a
bond or insurance in such amounts as is customary in the case of companies engaged in businesses similar to the Borrowing Base Parties’
insuring against larceny, embezzlement or other criminal misappropriation of insured’s officers and employees who may either singly or jointly
with others at any time have access to the assets or funds of any Borrowing Base Party either directly or through authority to draw upon such
funds or to direct generally the disposition of such assets; (c) maintain public and product liability insurance against claims for personal injury,
death or property damage suffered by others; (d) maintain all such worker’s compensation or similar insurance as may be required under the
laws of any state or jurisdiction in which the applicable Borrowing Base Party is engaged in business; (e) furnish Agent with (i) copies of all
policies and evidence of the maintenance of such policies by the renewal thereof at least thirty (30) days before any expiration date, and
(ii) appropriate loss payable endorsements in form and substance satisfactory to Agent, naming Agent as a co-insured and loss payee as its
interests may appear with respect to all insurance coverage referred to in clauses (a) and (c) above, and providing (A) that all proceeds under
property insurance with respect to the Collateral shall, subject to the terms of the Intercreditor Agreement, be payable to Agent, (B) no such
insurance shall be affected by any act or neglect of the insured or owner of the property described in such policy, and (C) that such policy and
loss payable clauses may not be cancelled, amended or terminated unless at least thirty (30) days’ prior written notice is given to Agent.
Subject to the Intercreditor Agreement, in the event of any loss under property insurance with respect to the Collateral, the carriers named
therein hereby are directed by Agent and each Borrowing Base Party to make
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payment for such loss to Agent and not to any Borrowing Base Party and Agent jointly. If any insurance losses are paid by check, draft or
other instrument payable to a Borrowing Base Party and Agent jointly, Agent may endorse such Borrowing Base Party’s name thereon and do
such other things as Agent may deem advisable to reduce the same to cash. Agent is hereby authorized to adjust and compromise claims under
insurance coverage referred to in clauses (a) and (b) above. Subject to the terms of the Intercreditor Agreement, all loss recoveries received by
Agent upon any such insurance shall be applied to reduce the principal balance of the Revolving Advances. Any surplus shall be paid by
Agent to the applicable Borrowing Base Party or applied as may be otherwise required by law. If after giving effect to the application of such
loss recovery proceeds the aggregate outstanding Revolving Advances exceed the limitation set forth in Section 2.5 hereof, Borrower shall pay
to Agent, on demand, the amount necessary to eliminate such excess. Borrower shall, and shall cause each Borrowing Base Party to, take all
actions required under the Flood Laws and/or requested by Agent to assist in ensuring that each Lender is in compliance with the Flood Laws
applicable to the Collateral, including, but not limited to, providing Agent with the address and/or GPS coordinates of each structure owned or
leased by a Loan Party and located on any Real Property that will be subject to a Mortgage and, to the extent required, obtaining flood
insurance for such property, structures and contents prior to such property, structures and contents becoming Collateral, and thereafter
maintaining such flood insurance in full force and effect for so long as required by the Flood Laws.
4.12
Failure to Pay Insurance . If any Borrowing Base Party fails to obtain insurance as hereinabove provided or in any Other
Document, or to keep the same in force, Agent, if Agent so elects, may obtain such insurance and pay the premium therefor on behalf of such
Borrowing Base Party, and charge Borrower’s Account therefor as a Revolving Advance of a Domestic Rate Loan and such expenses so paid
shall be part of the Obligations.
4.13
Payment of Taxes . Borrower will, and will cause each Borrowing Base Party to, pay, before the same shall become
delinquent, all material Taxes, assessments and other Charges lawfully levied or assessed upon any Borrowing Base Party or any of the
Collateral including real and personal property Taxes, assessments and charges and, without duplication, all franchise, income, employment,
social security benefits, withholding, and sales Taxes other than Taxes, assessments or Charges to the extent that the applicable Borrowing
Base Party has Properly Contested those Taxes, assessments or Charges.
4.14
Payment of Leasehold Obligations . Borrower shall, and shall cause each Borrowing Base Party to, at all times pay, when
and as due, its rental obligations under all leases under which it is a tenant unless such are being contested, and shall otherwise comply with all
other terms of such leases and keep them in full force and effect (where the failure to pay or contest is likely to have a Material Adverse Effect)
and, at Agent’s reasonable request, will provide evidence of having done so. As of the Closing Date, all rental and other payments due under
the Leases between Baskins and each of MSW Promenade, L.P., TX-SW #1, LP, Ambassador Way Associates, LP and Bluecap, Ltd. have
been paid in full.
4.15

Receivables .

(a)
Nature of Receivables . Each of the Receivables shall be a bona fide and valid account owed by the Customer
therein named, for the sum set forth in the applicable
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Borrowing Base Certificate, with respect to an absolute sale or lease and delivery of goods upon stated terms of the applicable Borrowing Base
Party, or work, labor or services theretofore rendered by the applicable Borrowing Base Party as of the date of such Borrowing Base
Certificate. Same shall be due and owing in accordance with the applicable Borrowing Base Party’s standard terms of sale without dispute,
setoff or counterclaim except as may be stated on the accounts receivable schedules delivered by Borrower (or any Borrowing Base Party) to
Agent.
(b)
Solvency of Customers . No Customer with respect to any Eligible Receivable, to the applicable Borrowing Base
Party’s actual knowledge, as of the date such Receivable is created, is subject to any of the events or conditions described in clause (d) of the
definition of Eligible Receivables, or if such Customer is subject to any such event or condition, the applicable Borrowing Base Parties have set
up on its books and in its financial records bad debt reserves adequate to cover such Eligible Receivable.
Locations of Borrowing Base Parties . As of the Closing Date, the current location of the chief executive office and
(c)
principal place of business of each Borrowing Base Party is set forth in Schedule 4.5 , and none of such locations have changed within the
twelve (12) months preceding the Closing Date. Until written notice is given to Agent by Borrower of any other office at which any Borrowing
Base Party keeps its records pertaining to Receivables, all such records shall be kept at the executive office for such Borrowing Base Party set
forth in Schedule 4.5 .
(d)
Collection of Receivables . Except as otherwise provided in this Agreement with respect to Credit Card
Receivables, until the Borrowing Base Parties’ authority to do so is terminated by Agent (which notice Agent may give at any time following
the occurrence and during the continuation of an Event of Default), each Borrowing Base Party will, at such Borrowing Base Party’s sole cost
and expense, but on Agent’s behalf and for Agent’s account, collect as Agent’s property and in trust for Agent all amounts received on
Receivables, and shall not commingle such collections with such Borrowing Base Party’s funds or use the same except to pay Obligations.
Each Borrowing Base Party shall deposit in the Collection Accounts or, upon the reasonable request by Agent, deliver to Agent, in original
form and on the date of receipt thereof, all checks, drafts, notes, money orders, acceptances, cash and other evidences of Indebtedness.
(e)

Notification of Assignment of Receivables .

(i)
With respect to Credit Card Receivables, Agent shall have the right to send notice of the collateral
assignment of, and Agent’s security interest in and Lien on, such Receivables to any and all Customers or any third party holding or otherwise
concerned with such Receivables, whether pursuant to the Credit Card Notices or otherwise. After such notices are sent, all amounts payable
on such Receivables shall be remitted to a Collection Account maintained with PNC and applied to the Obligations as set forth herein. Agent’s
actual expenses in connection with the foregoing may be charged to Borrower’s Account and added to the Obligations.
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(ii)
With respect to all Receivables other than Credit Card Receivables, at any time following the occurrence
and during the continuance of an Event of Default, Agent shall have the right to send notice of the assignment of, and Agent’s security interest
in and Lien on, such Receivables to any and all Customers or any third party holding or otherwise concerned with any of the Collateral. After
such notices are sent, Agent shall have the sole right to collect such Receivables, take possession of the Collateral, or both. Agent’s actual
collection expenses, including, but not limited to, stationery and postage, telephone and telegraph, secretarial and clerical expenses and the
salaries of any collection personnel used for collection, may be charged to Borrower’s Account and added to the Obligations.
(f)
Power of Agent to Act on each Borrowing Base Party’s Behalf . Agent shall have the right to receive, endorse,
assign and/or deliver in the name of Agent or any applicable Borrowing Base Party any and all checks, drafts and other instruments for the
payment of money relating to the Receivables, and Borrower hereby waives, on behalf of itself and each Borrowing Base Party, notice of
presentment, protest and non-payment of any instrument so endorsed. Borrower hereby constitutes Agent or Agent’s designee as each
Borrowing Base Party’s attorney with power (i) to endorse such Borrowing Base Party’s name upon any notes, acceptances, checks, drafts,
money orders or other evidences of payment or Collateral; (ii) at any time following the occurrence and continuance of an Event of Default, to
sign such Borrowing Base Party’s name on any invoice or bill of lading relating to any of the Receivables, drafts against Customers, and
assignments of Receivables; (iii) to sign such Borrowing Base Party’s name on and to send verifications of Receivables to any Customer
without disclosing Agent’s identity; (iv) to sign such Borrowing Base Party’s name on all documents or instruments deemed necessary or,
following the occurrence and continuance of an Event of Default, appropriate by Agent to preserve, protect, or perfect Agent’s interest in the
Collateral and to file same; (v) at any time following the occurrence and during the continuance of an Event of Default, to demand payment of
the Receivables; (vi) at any time following the occurrence and during the continuance of an Event of Default, to enforce payment of the
Receivables by legal proceedings or otherwise; (vii) at any time following the occurrence and during the continuance of an Event of Default, to
exercise all of such Borrowing Base Party’s rights and remedies with respect to the collection of the Receivables and any other Collateral;
(viii) at any time following the occurrence and during the continuance of an Event of Default, to settle, adjust, compromise, extend or renew
the Receivables; (ix) at any time following the occurrence and during the continuance of an Event of Default, to settle, adjust or compromise
any legal proceedings brought to collect Receivables; (x) at any time following the occurrence and during the continuance of an Event of
Default, to prepare, file and sign such Borrowing Base Party’s name on a proof of claim in bankruptcy or similar document against any
Customer; (xi) at any time following the occurrence and during the continuance of an Event of Default, to prepare, file and sign such
Borrowing Base Party’s name on any notice of Lien, assignment or satisfaction of Lien or similar document in connection with the
Receivables; and (xii) at any time following the occurrence and during the continuance of an Event of Default, to do all other acts and things
necessary to carry out this Agreement. All acts of said attorney or designee are hereby ratified and approved, and said attorney or designee shall
not be liable for any acts of omission or commission nor for any error of judgment or mistake of fact or of law, unless done willfully or with
gross (not mere) negligence (as determined by a court of competent jurisdiction in a final non-appealable judgment); this power being coupled
with an interest is irrevocable while any of the Obligations remain unpaid. Agent shall have the right at any time following the occurrence
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and during the continuation of an Event of Default or Default, to change the address for delivery of mail addressed to any Borrowing Base
Party to such address as Agent may designate and to receive, open and dispose of all mail addressed to any Borrowing Base Party.
(g)
No Liability . Neither Agent nor any Lender shall, under any circumstances or in any event whatsoever, have any
liability for any error or omission or delay of any kind occurring in the settlement, collection or payment of any of the Receivables or any
instrument received in payment thereof, or for any damage resulting therefrom other than due to its gross negligence or willful misconduct.
Following the occurrence and during the continuation of an Event of Default, Agent may, without notice or consent from any Borrowing Base
Party, sue upon or otherwise collect, extend the time of payment of, compromise or settle for cash, credit or upon any terms any of the
Receivables or any other securities, instruments or insurance applicable thereto and/or release any obligor thereof. Agent is authorized and
empowered to accept following the occurrence and during the continuation of an Event of Default the return of the goods represented by any of
the Receivables, without notice to or consent by any Borrowing Base Party, all without discharging or in any way affecting any Borrowing
Base Party’s liability hereunder or under any Other Document.
(h)

Establishment of a Lockbox Account, Dominion Account .

(i)
All proceeds of Collateral shall be deposited by Borrowing Base Parties into (A) with respect to Baskins,
solely during the one hundred twenty (120) day period (or such longer period as Agent may agree to) following the Closing Date, the accounts
of Baskins set forth on Schedule 4.15(h)(1) (as such schedule may be updated by Baskins to reflect the consolidation of its deposit accounts)
designated as collection accounts (the “ Baskins Collection Accounts ”), (B) a collection account established at a bank or banks pursuant to an
arrangement with such bank as may be selected by Borrower and be reasonably acceptable to Agent which is subject to a deposit account
control agreement in form and substance reasonably satisfactory to Agent in its Permitted Discretion directing such bank to transfer, no less
frequently than weekly, such funds so deposited to Agent, either to any account maintained by Agent at such bank or by wire transfer to the
Collection Account of Borrower maintained with PNC or (C) one or more collection accounts established at PNC for the deposit of such
proceeds (all such accounts in the foregoing clauses (A) - (C) the “ Collection Accounts ”). On or before the date that is one hundred twenty
(120) days (or such longer period as Agent may agree to) after the Closing Date, Baskins, Agent and each depository bank at which any
Baskins Collection Accounts are then maintained shall enter into a deposit account control agreement in form and substance reasonably
satisfactory to Agent in its Permitted Discretion directing such bank to transfer, no less frequently than weekly, such funds so deposited to
Agent, either to any account maintained by Agent at such bank or by wire transfer to the Collection Account of Borrower maintained with
PNC. All funds deposited in the Collection Accounts shall immediately become the property of Agent. All funds deposited in such Collection
Accounts shall be applied to the outstanding Obligations in the manner set forth in this Agreement and, subject to all applicable terms of this
Agreement (other than Article VIII), Borrower may request, in accordance with Sections 2.2 and 2.3, that any such funds in excess of the
outstanding Obligations be remitted to the Funding Account. Neither Agent nor any Lender assumes any responsibility for such collection
account arrangement, including any claim of accord and
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satisfaction or release with respect to deposits accepted by any Blocked Account Bank thereunder.
(ii)
All deposit accounts and investment accounts of Borrowing Base Parties are set forth on Schedule 4.15(h)
(2) . Borrower shall ensure that, at all times on and after the date that is one hundred twenty (120) days (or such later date as Agent may agree
to) after the Closing Date, that Agent has received control agreements, in form and substance satisfactory to Agent in its Permitted Discretion,
with respect to all such accounts, other than (A) those containing, at all times, less than $25,000 with respect to any one account or $100,000 in
the aggregate for all such accounts and (B) those utilized solely for making payroll or employee benefit related payments.
(iii)
Borrower shall, and shall cause each Borrowing Base Party to, jointly with Agent, issue Credit Card
Notices to each Credit Card Issuer and each Credit Card Processor utilized by any Borrowing Base Party, as and when requested by Agent. No
Borrowing Base Party may change (except, upon prior written notice to Agent, to direct such funds to another Collection Account maintained
with PNC) any direction or designation as to payments on Credit Card Receivables set forth in the Credit Card Notices without the prior written
consent of Agent. Without limiting the foregoing or any other provision of this Agreement, in the event a Credit Card Notice is not in effect
with respect to any credit or debit card processing arrangement to which a Borrowing Base Party is a party, the applicable Borrowing Base
Party shall instruct the Credit Card Issuer and Credit Card Processor with respect thereto to remit all proceeds of the Credit Card Receivables
arising therefrom to the Collection Account designated for receipt of such proceeds in the Credit Card Notices and shall not rescind or alter
such instruction without the prior written consent of Agent (except, upon prior written notice to Agent, to direct such funds to another
Collection Account maintained with PNC).
(iv)
Agent and Borrower each hereby acknowledge that each of the requirements set forth in Section 4.15
(h) above which are required to be completed on or prior to the Closing Date with respect to Borrower and RCC have been so satisfied as of the
Closing Date.
(i)
Adjustments . No Borrowing Base Party will, without Agent’s consent, compromise or adjust any material amount
of the Receivables (or extend the time for payment thereof) or accept any material returns of merchandise or grant any additional discounts,
allowances or credits thereon except for those compromises, adjustments, returns, discounts, credits and allowances as have been heretofore
customary in the Ordinary Course of Business.
4.16
Inventory . To the extent Inventory held for sale or lease has been produced by a Borrowing Base Party, it has been and will
be produced by such Borrowing Base Party in accordance with the Federal Fair Labor Standards Act of 1938, as amended, and all rules,

regulations and orders thereunder.
4.17
Maintenance of Equipment . The Equipment shall be maintained in good operating condition and repair (reasonable wear
and tear excepted). No Borrowing Base Party shall use or operate the Equipment in violation in any material respect of any law, statute,
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ordinance, code, rule or regulation. Borrowing Base Parties shall have the right to sell Equipment to the extent set forth in Section 7.1 hereof.
4.18
Exculpation of Liability . Nothing herein contained shall be construed to constitute Agent or any Lender as any Borrowing
Base Party’s agent for any purpose whatsoever, nor shall Agent or any Lender be responsible or liable for any shortage, discrepancy, damage,
loss or destruction of any part of the Collateral wherever the same may be located and regardless of the cause thereof unless caused by such
Person’s gross negligence or willful misconduct. Neither Agent nor any Lender, whether by anything herein or in any assignment or otherwise,
assume any of any Borrowing Base Party’s obligations under any contract or agreement assigned to Agent or such Lender, and neither Agent
nor any Lender shall be responsible in any way for the performance by any Borrowing Base Party of any of the terms and conditions thereof.
4.19

Environmental Matters .

Each Borrowing Base Party shall conduct its operations and businesses in compliance in all material respects with
(a)
all Environmental Laws and no Borrowing Base Party shall place or permit to be placed , or cause or permit a Release of, any material
Hazardous Substances on any Real Property which would adversely impact the value or marketability of any of the Real Property or any of the
Collateral, other than such violations or impacts which could not reasonably be expected to have a Material Adverse Effect, in each case,
except as permitted by Applicable Law or appropriate Governmental Bodies.
(b)
Each Borrowing Base Party shall dispose of any and all Hazardous Waste generated at the Real Property only at
facilities and with carriers that maintain valid permits under RCRA and any other applicable Environmental Laws.
If any Borrowing Base Party shall fail to respond promptly to any Hazardous Discharge or Environmental
(c)
Complaint or any Borrowing Base Party shall fail to comply in any material respect with any of the requirements of any Environmental Laws,
Agent on behalf of Lenders may, but without the obligation to do so, for the sole purpose of protecting Agent’s interest in the Collateral and not
to participate in the management of the Real Property or any facilities thereon: (A) give such notices or (B) enter onto the Real Property (or
authorize third parties to enter onto the Real Property) and take such actions as Agent (or such third parties as directed by Agent) deem
reasonably necessary or advisable, to investigate, clean up, remove, mitigate or otherwise deal with any such Hazardous Discharge or
Environmental Complaint. All costs and expenses of the type described in Section 15.9 incurred by Agent and Lenders (or such third parties)
in the exercise of any such rights, including any sums paid in connection with any judicial or administrative investigation or proceedings, fines
and penalties, together with interest thereon from the date expended at the Default Rate for Domestic Rate Loans constituting Revolving
Advances shall be paid upon demand by Borrower, and until paid shall be added to and become a part of the Obligations secured by the Liens
created by the terms of this Agreement and the Other Documents.
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(d)
For purposes of Section 4.19 and 5.7, all references to Real Property shall be deemed to include all of each
Borrowing Base Party’s right, title and interest in and to its owned and leased premises.
4.20

Provisions with Respect to Investment Property .

Other than with respect to the Liens and Indebtedness evidenced by the Term Loan Documents, Borrower
(a)
represents, warrants and covenants to the Agent and the Lenders that, on the Closing Date, and immediately after giving effect to the
consummation of the Transactions: (i) there are no restrictions on the pledge or transfer of any of the Investment Property, other than
restrictions referenced on the face or back of any certificates evidencing such Investment Property, transfer restrictions under any Applicable
Law and any Liens described in clauses (a) and (b) of the definition of Permitted Encumbrance; (ii) Borrower is the legal owner of the
Investment Property, if any, pledged by it hereunder, which is registered in the name of Borrower, the Custodian (as hereinafter defined) or a
nominee; (iii) the Investment Property is free and clear of any security interests, pledges, liens, encumbrances, charges, agreements, claims or
other arrangements or restrictions of any kind, except as referenced in clause (i) above; (iv) Borrower has the right to transfer the Investment
Property free of any encumbrances and Borrower will defend its title to the Investment Property against the claims of all persons, and any
registration with, or consent or approval of, or other action by, any Governmental Body which was or is necessary for the validity of the pledge
of and grant of the security interest in the Investment Property has been obtained; (v) the pledge of and grant of the security interest in the
Investment Property and delivery of the original certificates evidencing same is effective to vest in the Agent a valid and perfected first priority
security interest, superior to the rights of any other person, in and to the Investment Property as set forth herein (subject to the Intercreditor
Agreement) and (vi) none of the operating agreements, limited partnership agreements or other agreements governing any Investment Property
provide that the Equity Interests governed thereby are securities governed by Article 8 of the Uniform Commercial Code as in effect in any
relevant jurisdiction.
(b)
Borrower covenants that it shall: (i) not incur, create, assume or permit to exist any pledge, security interest, lien,
charge or other encumbrance of any nature whatsoever on any of the Investment Property or assign, pledge or otherwise encumber any right to
receive income from the Investment Property, other than in favor of the Agent and Liens and encumbrances described in clause (a) above; (ii) if
the Investment Property includes securities or any other financial or other asset maintained in a securities account, then Borrower agrees to use
commercially reasonable efforts to cause the securities intermediary on whose books and records the ownership interest of Borrower in such
Investment Property appears (the “ Custodian ”) to execute and deliver, (a) within 60 days of Borrower becoming a party hereto with respect to
Investment Property existing on the Closing Date and (b) within 60 days of receipt of Investment Property received after the Closing Date, a
notification and control agreement or other agreement (the “ Control Agreement ”) satisfactory to the Agent in order to perfect and protect the
Agent’s security interest in such Investment Property; (iii) not make or consent to any amendment or other modification or waiver with respect
to any operating agreement or limited partnership agreement constituting or giving rise to any Investment Property, unless expressly permitted
under this Agreement or where such amendment, modification or waiver is not materially adverse to the Lenders; and (iv) not permit any of the
operating agreements, limited partnership
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agreements or other agreements governing any Investment Property in respect of limited liability company or partnership interests to provide
that such Equity Interests governed thereby are securities governed by Article 8 of the Uniform Commercial Code as in effect in any relevant
jurisdiction.
(c)
At any bona fide public sale, and to the extent permitted by Law, at any private sale, Agent shall be free to purchase
all or any part of the Collateral consisting of Investment Property, free of any right or equity of redemption in Borrower, which right or equity
is hereby waived and released. Any such sale may be on cash or credit. Agent shall be authorized at any such sale (if it deems it advisable to
do so) to restrict the prospective bidders or purchasers to persons who will represent and agree that they are purchasing the Investment Property
Collateral for their own account in compliance with Regulation D of the Securities Act of 1933 (the “ Act ”) or any other applicable exemption
available under such Act. Agent will not be obligated to make any sale if it determines not to do so, regardless of the fact that notice of the sale
may have been given. Agent may adjourn any sale and sell at the time and place to which the sale is adjourned. If the Collateral consisting of
Investment Property is customarily sold on a recognized market or threatens to decline speedily in value, Agent may sell such Collateral
consisting of Investment Property at any time without giving prior notice to Borrower. Whenever notice is otherwise required by law to be sent
by Agent to any grantor of any sale or other disposition of the Collateral consisting of Investment Property, ten (10) days written notice sent to
Borrower at its address specified in Section 15.6 will be reasonable.
(d)
Borrower recognizes that Agent may be unable to effect or cause to be effected a public sale of the Collateral
consisting of Investment Property by reason of certain prohibitions contained in the Act, so that Agent may be compelled to resort to one or
more private sales to a restricted group of purchasers who will be obligated to agree, among other things, to acquire the Collateral consisting of
Investment Property for their own account, for investment and without a view to the distribution or resale thereof. Borrower understands that
private sales so made may be at prices and on other terms less favorable to the seller than if the Collateral consisting of Investment Property
was sold at public sales, and agrees that Agent has no obligation to delay or agree to delay the sale of any of the Collateral consisting of
Investment Property for the period of time necessary to permit the issuer of the securities which are part of the Collateral consisting of
Investment (even if the issuer would agree), to register such securities for sale under the Act.
If any demand is made at any time upon Agent for the repayment or recovery of any amount received by it in
(e)
payment or on account of any of the Obligations and if Agent repays all or any part of such amount by reason of any judgment, decree or order
of any court or administrative body or by reason of any settlement or compromise of any such demand, Borrower will be and remain liable for
the amounts so repaid or recovered to the same extent as if such amount had never been originally received by Agent. The provisions of this
section will be and remain effective notwithstanding the release of any of the Collateral consisting of Investment Property by Agent in reliance
upon such payment (in which case Borrower’s liability will be limited to an amount equal to the fair market value of the Collateral consisting
of Investment Property determined as of the date such Collateral consisting of Investment Property was released) and any such release will be
without prejudice to Agent’s rights hereunder and will
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be deemed to have been conditioned upon such payment having become final and irrevocable. This section shall survive the termination of this
Agreement.
(f)
Prior to the occurrence of an Event of Default, Borrower will have the right to exercise all voting rights with respect
to the Collateral consisting of Investment Property. At any time after the occurrence and during the continuance of an Event of Default, Agent
may (subject to the Intercreditor Agreement) transfer any or all of the Collateral consisting of Investment Property into its name or that of its
nominee and may exercise all voting rights with respect to the Collateral consisting of Investment Property, but no such transfer shall constitute
a taking of such Collateral consisting of Investment Property in satisfaction of any or all of the Obligations unless Agent expressly so indicates
by written notice to Borrower.
(g)
Borrower will have the right to receive all cash dividends, interest and premiums declared and paid on the
Collateral consisting of Investment Property prior to the occurrence of any Event of Default. In the event any additional shares are issued to
Borrower as a stock dividend or in lieu of interest on any of the Collateral consisting of Investment Property, as a result of any split of any of
the Collateral consisting of Investment Property, by reclassification or otherwise, any certificates evidencing any such additional shares will be
promptly delivered to Agent and such shares will be subject to this Agreement and a part of the Collateral consisting of Investment Property to
the same extent as the original Collateral constituting Investment Property. At any time after the occurrence and during the continuance of an
Event of Default, Agent shall be entitled to receive (subject to the Intercreditor Agreement), and upon Agent’s request Borrower shall deliver,
for application to the Obligations, all cash or stock dividends, interest and premiums declared or paid on the Collateral consisting of Investment
Property.
V.

REPRESENTATIONS AND WARRANTIES.
Each Loan Party hereby represents and warrants to Agent and the Lenders as follows:

5.1
Authority . Such Loan Party has full power, authority and legal right to enter into this Agreement and the Other Documents
and to perform all its respective obligations hereunder and thereunder. This Agreement and the Other Documents have been duly executed and
delivered by such Loan Party, and this Agreement and the Other Documents constitute the legal, valid and binding obligation of such Loan
Party enforceable in accordance with their terms, except as such enforceability may be limited by any applicable bankruptcy, insolvency,
moratorium or similar laws affecting creditors’ rights generally. The execution, delivery and performance of this Agreement and of the Other
Documents on the Closing Date (a) are within such Loan Party’s corporate or limited liability company powers, as applicable, have been duly
authorized by all necessary corporate or limited liability company action, as applicable, do not violate the terms of such Loan Party’s by-laws,
operating agreement, articles or certificate of incorporation or formation or other documents relating to such Loan Party’s formation, (b) will
not violate any material law or regulation, or any judgment, order or decree of any Governmental Body in any material respect, (c) will not
require any Consent of any Governmental Body or any other Person the lack of which would have a Material Adverse Effect, except those
Consents set forth on Schedule 5.1 hereto, all of which will have been duly obtained, made or compiled prior to the Closing Date and which are
in full force and effect and (d) will not result in any breach of,
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or constitute a default under, which breach or default could reasonably be expected to have a Material Adverse Effect, or result in the creation
of any Lien (except Permitted Encumbrances) upon any asset of such Loan Party pursuant to, the provisions of any agreement or instrument to
which such Loan Party is a party or by which it or its property is bound.
5.2

Formation and Qualification; Subsidiaries; Compliance with Laws .

Such Loan Party and each of its Subsidiaries is duly incorporated, validly existing and in good standing under the
(a)
laws of the states listed on Schedule 5.2(a) and, as of the Closing Date, is qualified to do business and is in good standing in the states listed on
Schedule 5.2(a) which constitute all states in which qualification and good standing are necessary for such Loan Party to conduct its business
and own its property and where the failure to so qualify could reasonably be expected to have a Material Adverse Effect. Such Loan Party has
delivered to Agent true and complete copies of its articles or certificate of incorporation and by-laws (or similar constituent documents) and
will promptly notify Agent of any material amendment or changes thereto.
(b)

The only Subsidiaries of such Loan Party as of the Closing Date are listed on Schedule 5.2(b) .

(c)
As of the Closing Date, such Loan Party and each of its Subsidiaries is in compliance with all Applicable Laws,
except where the failure to comply, individually or in the aggregate, could not reasonably be expected to have a Material Adverse Effect.
5.3
Survival of Representations and Warranties . All representations and warranties of each Loan Party contained in this
Agreement and the Other Documents shall survive the execution, delivery and acceptance thereof by the parties thereto and the closing of the
transactions described therein or related thereto.
5.4
Tax Returns . Each Loan Party’s federal tax identification number is set forth on Schedule 5.4 . Each Loan Party has filed
all material federal, state and local tax returns and other reports it is required by law to file and has paid (or has timely requested an extension
of the deadline to pay) all material Taxes, assessments, fees and other governmental charges that are due and payable. Subject to Schedule 5.4 ,
the provision for Taxes on the books of each Loan Party is adequate for all years not closed by applicable statutes, and for its current fiscal
year, and no Loan Party has any knowledge of any deficiency or additional assessment in connection therewith not provided for on its books,
and, except as set forth on Schedule 5.4 , as of the Closing Date, there is no action, suit, proceeding, investigation, audit or claim now pending
or threatened by any authority regarding any taxes relating to any of the Loan Parties or any of their respective Subsidiaries, which, either
individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect or result in material liability to any of the
Loan Parties or any of their respective Subsidiaries. Except as described on Schedule 5.4 , as of the Closing Date, no Loan Party and no
Subsidiary of a Loan Party has executed or filed with the Internal Revenue Service or any other governmental agency any agreement or other
document extending, or having the effect of extending, the period for assessment or collection of any Charges. As of the Closing Date, none of
the Loan Parties, any of their respective Subsidiaries or any of their respective predecessors are liable for any Charges: (a) under any agreement
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(including any tax sharing agreements) or (b) to each Loan Party’s knowledge, as a transferee. As of the Closing Date, no Loan Party has
agreed or been requested to make any adjustment under Code Section 481(a), by reason of a change in accounting method or otherwise, which,
either individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect.
5.5
Financial Statements and Projections . The audited consolidated balance sheets of Baskins, its Subsidiaries and such other
Persons described therein as of December 29, 2012, and the related statements of income, changes in stockholder’s equity, and changes in cash
flow for the annual period ended on such date, all accompanied by reports thereon containing opinions without qualification by independent
certified public accountants, copies of which have been delivered to Agent prior to the Closing Date, have been prepared in accordance with
GAAP, consistently applied (except for changes in application in which such accountants concur) and present fairly the financial position of
Baskins and its Subsidiaries at such date and the results of their operations for such annual period. Since December 29, 2012 there has been no
change in the condition, financial or otherwise, of Baskins and its Subsidiaries as shown on the consolidated balance sheet as of such date that
could reasonably be expected to have a “Company Material Adverse Effect” as defined in the Purchase Agreement. The twelve-month cash
flow and balance sheet projections of Topco and its Subsidiaries, copies of which have been delivered to the Agent prior to the Closing Date
(the “ Projections ”) have been prepared by Borrower in light of the past operations of the Loan Parties and their Subsidiaries’ business, but
including future payments of known contingent liabilities reflected on the Pro Forma Balance Sheet. The Projections are based upon estimates
and assumptions stated therein, all of which Borrower believes to be reasonable and fair in light of current conditions and current facts known
to Borrower at the time made and, as of the Closing Date, reflect Borrower’s good faith and reasonable estimates of the future financial
performance of the Loan Parties and their Subsidiaries and of the other information projected therein for the period set forth therein (it being
acknowledged by Agent and Lenders that projections as to future events are not to be viewed as facts and that the actual results during the
period or periods covered by such projections may materially differ from the projected results). The Pro Forma Balance Sheet delivered to
Agent on the date hereof was prepared by Borrower giving pro forma effect to the Transactions and was based on (a) the unaudited
consolidated balance sheets of the Loan Parties (other than Holdings and Baskins) and their Subsidiaries dated March 31, 2013 and (b) the
unaudited consolidated balance sheets of Baskins and its Subsidiaries dated March 31, 2013.
5.6
Entity Name . As of the Closing Date, no Loan Party has been known by any other corporate name in the past five years nor
does any Loan Party sell Inventory under any other name except as set forth on Schedule 5.6 , nor has any Loan Party been the surviving
corporation of a merger or consolidation or except as set forth on Schedule 5.6 acquired all or substantially all of the assets of any Person
during the preceding five (5) years.
5.7

O.S.H.A.; Environmental Compliance; Flood Laws .

(a)
Each Loan Party has, at all times, duly complied in all material respects with, and its facilities, business, assets,
property, leaseholds, Real Property and Equipment are in compliance in all material respects with, the provisions of the Federal Occupational
Safety and Health Act, the Comprehensive Environmental Response, Compensation, and Liability Act
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(CERCLA) (42 U.S.C. § 9601 et seq. (1980)), RCRA and all other Environmental Laws; and, as of the Closing Date, there are no outstanding
citations, notices or orders of non-compliance issued to Borrower or relating to its business, assets, property, leaseholds or Equipment under
any such laws, rules or regulations.
(b)
Each Loan Party has been issued all required material federal, state and local licenses, certificates or permits
relating to all applicable Environmental Laws.
(c)
To Borrower’s knowledge, (i) there are no visible signs of releases, spills, discharges, leaks or disposal (collectively
referred to as “ Releases ”) of Hazardous Substances at, upon, under or within any Real Property; (ii) there are no underground storage tanks or
polychlorinated biphenyls on the Real Property or any premises leased by any Loan Party; (iii) the Real Property has never been used as a
treatment, storage or disposal facility of Hazardous Waste; and (iv) no Hazardous Substances are present on the Real Property, excepting such
quantities as are handled in accordance in all material respects with all applicable manufacturer’s instructions and governmental regulations.
All Real Property owned by any Loan Party is insured pursuant to policies and other bonds which are valid and in
(d)
full force and effect and which provide adequate coverage from reputable and financially sound insurers in amounts sufficient to insure the
assets and risks of each such Loan Party in accordance with prudent business practice in the industry of such Loan Party. Each Loan Party has
taken all actions required under the Flood Laws and/or requested by Agent to assist in ensuring that each Lender is in compliance with the
Flood Laws applicable to the Collateral, including, but not limited to, providing Agent with the address and/or GPS coordinates of each
structure owned or leased by a Loan Party and located upon any Real Property that will be subject to a Mortgage, and, to the extent required by
any Flood Laws, obtaining flood insurance for such property, structures and contents prior to such property, structures and contents becoming
Collateral.
5.8

Solvency; No Litigation, Violation, Indebtedness or Default .

(a)
After giving effect to the Transactions, Borrower and the other Loan Parties, taken as a whole, will be solvent, able
to pay their respective debts as they mature, will have capital sufficient to carry on their respective businesses and all businesses in which they
are about to engage, and (i) as of the Closing Date, the fair present saleable value of the assets of Borrower and the other Loan Parties taken as
a whole, calculated on a going concern basis, is in excess of the amount of the liabilities of the Loan Parties and (ii) after giving effect to the
Transactions, the fair saleable value of the assets of Borrower and the other Loan Parties taken as a whole, (calculated on a going concern
basis) will be in excess of the amount of the liabilities of the Loan Parties.
(b)
As of the Closing Date, no action, claim, lawsuit, demand, investigation or proceeding is now pending or, to the
knowledge of any Loan Party, threatened against any Loan Party or any of its Subsidiaries, before any Governmental Body or before any
arbitrator or panel of arbitrators, which challenges the right or power of any Loan Party or any of its Subsidiaries to enter into or perform any of
its obligations under the Related Transaction Documents to which it is a party, or the validity or enforceability of this Agreement, any Other
Document or any
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Related Transaction Document or any action taken thereunder. Except as disclosed in Schedule 5.8(b) , no Loan Party has any pending or, to
the knowledge of any Loan Party, threatened litigation, arbitration, actions or proceedings which could reasonably be expected to have a
Material Adverse Effect or, as of the Closing Date, result in injunctive relief or findings of criminal misconduct of any Loan Party or any of its
Subsidiaries.
(c)
No Loan Party is in violation of any applicable statute, law, rule, regulation or ordinance in any respect which could
reasonably be expected to have a Material Adverse Effect, nor is any Loan Party in violation of any order of any court, Governmental Body or
arbitration board or tribunal. As of the Closing Date, no Loan Party or any Subsidiary of any Loan Party is the subject of an audit or, to each
Loan Party’s knowledge, any review or investigation by any Governmental Body concerning the violation or possible violation of any
Applicable Law.
Except as could not reasonably be expected to result in a material liability to any Loan Party: neither any Loan
(d)
Party nor any Subsidiary of a Loan Party maintains or contributes to any Pension Benefit Plan other than (x) on the Closing Date, those listed
on Schedule 5.8(d) hereto and (y) thereafter, as permitted under this Agreement. (i) no Pension Benefit Plan has incurred any “accumulated
funding deficiency,” as defined in Section 302(a)(2) of ERISA and Section 412(a) of the Code, whether or not waived, and each Loan Party
and each member of the Controlled Group has met all applicable minimum funding requirements under Section 302 of ERISA in respect of
each Pension Benefit Plan; (ii) each Plan which is intended to be a qualified plan under Section 401(a) of the Code as currently in effect has
been determined by the Internal Revenue Service to be qualified under Section 401(a) of the Code and the trust related thereto is exempt from
federal income tax under Section 501(a) of the Code; (iii) neither any Loan Party nor any member of the Controlled Group has incurred any
liability to the PBGC other than for the payment of premiums, and there are no premium payments which have become due which are unpaid;
(iv) no Pension Benefit Plan has been terminated by the plan administrator thereof nor by the PBGC, and there is no occurrence which would
cause the PBGC to institute proceedings under Title IV of ERISA to terminate any Pension Benefit Plan; (v) on the Closing Date, the current
value of the assets of each Pension Benefit Plan exceeds the present value of the accrued benefits and other liabilities of such Pension Benefit
Plan and neither any Loan Party nor any member of the Controlled Group knows of any facts or circumstances which would materially change
the value of such assets and accrued benefits and other liabilities; (vi) neither any Loan Party nor any member of the Controlled Group has
breached any of the material responsibilities, obligations or duties imposed on it by ERISA with respect to any Pension Benefit Plan;
(vii) neither any Loan Party nor any member of a Controlled Group has incurred any material liability for any excise tax arising under
Section 4972 or 4980B of the Code, and no fact exists which could give rise to any such liability; (viii) neither any Loan Party nor any member
of the Controlled Group nor any fiduciary of, nor any trustee to, any Pension Benefit Plan, has engaged in a “prohibited transaction” described
in Section 406 of the ERISA or Section 4975 of the Code nor taken any action which would constitute or result in a Termination Event with
respect to any such Pension Benefit Plan which is subject to ERISA; (ix) each Loan Party and each member of the Controlled Group has made
all material contributions due and payable with respect to each Pension Benefit Plan; (x) there exists no Reportable Event; (xi) neither any Loan
Party nor any member of the Controlled Group has any fiduciary responsibility for investments with respect to any plan existing for the benefit
of persons other than employees or
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former employees of such Loan Party and any member of the Controlled Group; (xii) neither any Loan Party nor any member of the Controlled
Group maintains or contributes to any Plan which provides health, accident or life insurance benefits to former employees, their spouses or
dependents, other than in accordance with Section 4980B of the Code; (xiii) neither any Loan Party nor any member of the Controlled Group
has withdrawn, completely or partially, from any Multiemployer Plan so as to incur liability under the Multiemployer Pension Plan
Amendments Act of 1980 and there exists no fact which would reasonably be expected to result in any such withdrawal and liability; and
(xiv) no Pension Benefit Plan fiduciary (as defined in Section 3(21) of ERISA) has any material liability for breach of fiduciary duty or for any
failure in connection with the administration or investment of the assets of a Pension Benefit Plan.
5.9
Patents, Trademarks, Copyrights and Licenses . All issued patents, patent applications, trademark registrations, trademark
applications, service mark registrations, service mark applications, registered copyrights and copyright applications owned by the Loan Parties
as of the Closing Date are set forth on Schedule 5.9 , to the knowledge of the Loan Parties, are valid and have been duly registered or filed with
all appropriate Governmental Bodies, except as set forth in Schedule 5.9 ; to the knowledge of the Loan Parties, there is no objection to or
pending challenge to the validity of any material Patent, Trademark or Copyright owned by a Loan Party and no Loan Party is aware of any
grounds for any such challenge, except as set forth in Schedule 5.9 hereto. Except as set forth in Schedule 5.9 hereto, on the Closing Date, each
material Patent, Trademark and Copyright owned or held by each Loan Party consists of original material or property developed by or on
behalf of such Loan Party or was lawfully acquired or licensed by such Loan Party from a third party. On the Closing Date, with respect to all
material software owned by any Loan Party (other than off-the-shelf products), such Loan Party is in possession of all source and object codes
related to each piece of software or is the beneficiary of a source code escrow agreement, each such source code escrow agreement being listed
on Schedule 5.9 hereto. Except as set forth on Schedule 5.9 or as could not reasonably be expected to result, either individually or in the
aggregate, in a Material Adverse Effect, on the Closing Date, all Intellectual Property material to the business of each Loan Party and each of
its Subsidiaries (i) is subsisting in full force and effect, has not been terminated, cancelled, expired, or abandoned, and is valid and enforceable;
(ii) has been prosecuted in accordance with all Applicable Laws; (iii) has been protected with adequate safeguards and security to maintain any
trade secrets, and confidential or proprietary information; (iv) is not the subject of any third party challenge, whether judicial, administrative or
otherwise, as to ownership, registerability, validity or enforceability; (v) has not been the subject of any written notice alleging that it is invalid
or unenforceable or challenging ownership or registerability; and (vi) includes all the intellectual property rights reasonably required to conduct
such Person’s business. Except as set forth on Schedule 5.9 , on the Closing Date, no stockholder, officer, director or any Affiliate of any Loan
Party or any of its Subsidiaries owns or possesses any rights in any Intellectual Property used by any of the Loan Parties or any of their
Subsidiaries and material to the operations of their businesses. Except as set forth on Schedule 5.9 or except for such allegations which, if
proven to be true, individually or in the aggregate as could not reasonably be expected to result in a Material Adverse Effect, on the Closing
Date, no Loan Party and no Subsidiary of a Loan Party has (i) received any written notice alleging (x) infringement or notice of any other
complaint that its operations infringe or misappropriate rights under any intellectual property of any third party, or (y) unfair trade practices or
passing off of counterfeit goods; (ii) knowledge of any such infringement, misappropriation, unfair trade practices or passing off of counterfeit
goods, or (iii)
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wrongfully employed any trade secrets or any confidential information or documentation proprietary to any former employer, or any other
Person.
5.10
Licenses and Permits . Except as set forth in Schedule 5.10 , each Loan Party (a) is in compliance with and (b) has procured
and is now in possession of, all material licenses or permits required by any applicable federal, state or local law, rule or regulation for the
operation of its business in each jurisdiction wherein it is now conducting or proposes to conduct business and where the failure to procure such
licenses or permits is reasonably likely to have a Material Adverse Effect.
5.11
Default of Indebtedness . No Loan Party is in default in the payment of the principal of or interest on any Indebtedness in
excess of $500,000 or under any instrument or agreement under or subject to which any such Indebtedness has been issued and no event has
occurred under the provisions of any such instrument or agreement which with or without the lapse of time or the giving of notice, or both,
constitutes or would constitute an event of default thereunder.
5.12
No Default . No Loan Party is in default in the payment or performance of any of its contractual obligations which
individually or together with all such defaults, could reasonably be expected to have a Material Adverse Effect.
5.13
No Burdensome Restrictions . No Loan Party is a party to any contract or agreement the performance of which is reasonably
likely to have a Material Adverse Effect. No Loan Party has agreed or consented to cause or permit in the future (upon the happening of a
contingency or otherwise) any of its property, whether now owned or hereafter acquired, to be subject to a Lien which is not a Permitted
Encumbrance.
5.14
Labor Matters . Other than as set forth on Schedule 5.14 hereto, no Loan Party is involved in any material labor dispute;
there are no strikes or walkouts or union organization of any Loan Party’s employees threatened or in existence and no labor contract is
scheduled to expire during the Term.
5.15
Margin Regulations . No Loan Party is engaged, nor will it engage, principally or as one of its important activities, in the
business of extending credit for the purpose of “purchasing” or “carrying” any “margin stock” within the respective meanings of each of the
quoted terms under Regulation U of the Board of Governors of the Federal Reserve System as now and from time to time hereafter in effect.
No part of the proceeds of any Advance will be used for “purchasing” or “carrying” “margin stock” as defined in Regulation U of such Board
of Governors.

5.16

[ Reserved ].

5.17
Disclosure . No representation or warranty made by Borrower in this Agreement, in any Other Agreement or in any
financial statement, report, certificate or any other document furnished in connection herewith or therewith contains any untrue statement of a
material fact or omits to state any material fact necessary to make the statements herein or therein not materially misleading; provided , that all
financial performance projections delivered to the Agent, including the financial performance projections delivered on or prior to the Closing
Date, represent the
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Borrower’s estimates of future financial performance and are based on assumptions believed by the Borrower, in good faith, to be reasonable in
light of current market conditions, it being acknowledged and agreed by the Agent and Lenders that projections as to future events are not to be
viewed as facts and that the actual results during the period or periods covered by such projections may differ from the projected results.
5.18
Swaps . On the Closing Date, no Loan Party is a party to any swap agreement whereby such Loan Party has agreed to swap
interest rates or currencies.
5.19
Conflicting Agreements . No provision of any mortgage, indenture, contract, agreement, judgment, decree or order binding
on any Loan Party or the Collateral requires any Consent which has not already been obtained to, or would in any way prevent the execution,
delivery or performance of, the terms of this Agreement or the Other Documents, except where the failure to obtain such Consent could not
reasonably be expected to have a Material Adverse Effect.
5.20
Application of Certain Laws and Regulations . Neither any Loan Party nor any Affiliate of any Loan Party is subject to any
law, statute, rule or regulation which regulates the incurrence of any Indebtedness, including laws, statutes, rules or regulations relative to
common or interstate carriers or to the sale of electricity, gas, steam, water, telephone, telegraph or other public utility services.
5.21
Business and Property of Borrower . The Loan Parties do not propose to engage in any business other than the retail sale of
clothing, shoes and accessories, reasonable extensions thereof and any business reasonably related, ancillary or complementary thereto.
Section 20 Subsidiaries . Borrower does not intend to use and shall not use any portion of the proceeds of the Advances,
5.22
directly or indirectly, to purchase during the underwriting period, or for 30 days thereafter, Ineligible Securities being underwritten by a
Section 20 Subsidiary.
5.23
No Brokers or Agents . No Loan Party or Subsidiary thereof uses any brokers or other agents acting in any capacity for such
Loan Party or Subsidiary in connection with the Obligations.
5.24

[ Reserved ].

5.25
Federal Securities Laws . Neither Parent Holdco nor any of its Subsidiaries (i) is required to file periodic reports under the
Exchange Act, (ii) has any securities registered under the Exchange Act or (iii) has filed a registration statement that has not yet become
effective under the Securities Act.
5.26
Collateral . As of the Closing Date, this Agreement and the Other Documents are effective to create in favor of the Agent for
the ratable benefit of the Lenders a legal, valid and enforceable security interest in the Collateral (as defined herein and therein), and when
UCC financing statements in appropriate form are filed (to the extent not already filed as of the Closing Date) in the appropriate filing offices,
this Agreement and the Other Documents shall constitute a fully perfected Lien (to the extent that such Lien may be perfected by the filing of a
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UCC financing statement) on, and security interest in, all right, title and interest of the grantors thereunder in such Collateral, in each case prior
and superior in right to any other Person, other than with respect to the Permitted Encumbrances.
5.27

[ Reserved ].

Ventures, Subsidiaries and Affiliates; Outstanding Stock . Except as set forth in Schedule 5.28 , as of the Closing Date, no
5.28
Loan Party has any Subsidiaries, is engaged in any joint venture or partnership with any other Person, or is an Affiliate of any other Person. As
of the Closing Date, all of the issued and outstanding Equity Interests of each Loan Party and each of its Subsidiaries is owned by each of the
stockholders, partners or members, as applicable and in the amounts set forth on Schedule 5.28 . Except as set forth on Schedule 5.28 , as of
the Closing Date, there are no outstanding rights to purchase, options, warrants or similar rights or agreements pursuant to which any Loan
Party or any of its Subsidiaries may be required to issue, sell, repurchase or redeem any of its Equity Interests or other equity securities or any
Equity Interests or other equity securities of such Person’s Subsidiaries.
Government Regulation . No Loan Party and no Subsidiary of a Loan Party is an “investment company” or an “affiliated
5.29
person” of, or “promoter” or “principal underwriter” for, an “investment company,” as such terms are defined in the Investment Company Act
of 1940 as amended. No Loan Party and no Subsidiary of a Loan Party is subject to regulation under the Federal Power Act or any other
federal, state, local or foreign statute that restricts or limits its ability to incur Indebtedness or to perform its obligations hereunder. The making
of the Advances by Lenders and Issuer to Borrower, the application of the proceeds thereof and the repayment thereof and the consummation
of the Transactions will not violate any provision of any such statute or any rule, regulation or order issued by the Securities and Exchange
Commission.
5.30
Other Environmental Matters . Except as set forth in Schedule 5.30 , as of the Closing Date, (a) the Loan Parties and their
Subsidiaries are and have been in compliance with all Environmental Laws, except for such noncompliance which would not reasonably be
expected to have a Material Adverse Effect; (b) the Loan Parties and their Subsidiaries have obtained, and are in compliance with, all
Environmental Permits required by Environmental Laws for the operations of their respective businesses as presently conducted or as proposed
to be conducted, except where the failure to so obtain or comply with such Environmental Permits would not reasonably be expected to have a
Material Adverse Effect, and all such Environmental Permits are valid, uncontested and in good standing; (c) no Loan Party and no Subsidiary
of a Loan Party is involved in operations or knows of any facts, circumstances or conditions, including any Releases of Hazardous Materials,
that are likely to result in a Material Adverse Effect, and no Loan Party and no Subsidiary of a Loan Party has permitted any current or former
tenant or occupant of the Real Property to engage in any such operations; (d) no notice has been received by any Loan Party or any of its
Subsidiaries identifying it as a “potentially responsible party” or requesting information under CERCLA or analogous laws, and to the
knowledge of the Loan Parties, there are no facts, circumstances or conditions that could reasonably be expected to result in any Loan Party or
any Subsidiary of a Loan Party being identified as a “potentially responsible party” under CERCLA or analogous laws; and (e) the Loan Parties
have provided to Agent copies of all existing environmental reports, reviews and audits and all written information
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pertaining to actual or potential Environmental Liabilities, in each case relating to any Loan Party and its Subsidiaries.
5.31
Insurance . As of the Closing Date, Schedule 5.31 lists all insurance policies of any nature maintained for current
occurrences by each Loan Party and each of its Subsidiaries, as well as a summary of the terms of each such policy. As of the Closing Date, no
Loan Party and no Subsidiary of a Loan Party is in default of any obligation under any such policy. As of the Closing Date, to the extent any
insurance policy has a cash surrender, rebate or similar value, there is no restriction, Lien or other encumbrance affecting the receipt or claim of
such value by any Loan Party or any of its Subsidiaries, and no obligation or agreement to pay, directly or indirectly, such value to any other
party exists other in favor of the Lenders.
5.32

[ Reserved ].

Transaction Documents . Borrower has delivered to Agent a complete and correct copy of the Purchase Agreement, all other
5.33
Related Transaction Documents (in each case, including all schedules, exhibits, amendments, supplements, modifications, assignments, side
letters and all other documents delivered pursuant thereto or in connection therewith by any Loan Party or any Affiliate thereof). As of the
Closing Date, no Loan Party is in default in the performance or compliance with any provisions of any Related Transaction Document. As of
the Closing Date, the Purchase Agreement and each other Purchase Document comply with, and the Acquisition and the other Transactions
have been (or contemporaneously with the initial funding of the Advances hereunder will be) consummated in accordance with, all Applicable
Laws. As of the Closing Date, the Purchase Agreement, each other Purchase Document, this Agreement and the Other Documents are in full
force and effect and have not been terminated, rescinded or withdrawn. As of the Closing Date, all requisite approvals by governmental
authorities having jurisdiction over the sellers under the Purchase Agreement, any Loan Party and other Persons referenced therein, with
respect to the transactions contemplated by the Purchase Agreement, have been obtained, and no such approvals impose any conditions to the
consummation of the transactions contemplated by the Purchase Agreement or to the conduct by any Loan Party or any of its Subsidiaries of its
business thereafter. As of the Closing Date, each of the representations and warranties given by any Loan Party in the Purchase Documents is
true and correct in all material respects (without duplication of any materiality qualifiers).
VI.

AFFIRMATIVE COVENANTS.

Each Loan Party shall, and shall cause each of its Subsidiaries to, until the date on or following the date upon which all of the
Obligations have been paid in full in cash.
6.1

[ Reserved ].

Conduct of Business and Maintenance of Existence and Assets . (a) Conduct and operate its business according to good
6.2
business practices and maintain all of its material properties in good working order and condition (reasonable wear and tear and damage from a
casualty event excepted and except as may be disposed of in accordance with the terms of this Agreement and, with respect to leased Real
Property, except with respect to maintenance obligations which are the responsibility of the landlord and not such Loan Party), and take all
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actions reasonably necessary to protect the validity of any material Intellectual Property right owned by such Loan Party and included in the
Collateral (except as may be abandoned or disposed of in accordance with the terms of this Agreement); (b) keep in full force and effect its
existence and comply in all material respects with the laws and regulations governing the conduct of its business where the failure to do so
could reasonably be expected to have a Material Adverse Effect; and (c) make all such reports and pay all such franchise and other taxes and
license fees and do all such other acts and things as may be lawfully required to maintain its rights, licenses, leases, powers and franchises
under the laws of the United States or any political subdivision thereof where the failure to do so could reasonably be expected to have a
Material Adverse Effect.
6.3

[ Reserved ].

6.4
Government Receivables . Take all steps reasonably requested by Agent to protect Agent’s interest in the Collateral under
the Federal Assignment of Claims Act, the Uniform Commercial Code, the PPSA and all other Applicable Laws and deliver to Agent,
appropriately endorsed, any instrument or chattel paper connected with any Receivable arising out of contracts between such Loan Party and
the United States, any state or any department, agency or instrumentality of any of them.
6.5
Financial Covenant . If a Covenant Compliance Period has commenced and is continuing, maintain, when measured as of
the last day of the fiscal quarter in which such Covenant Compliance Period first commenced and as of the last day of each fiscal quarter
ending during such Covenant Compliance Period, a Fixed Charge Coverage Ratio for the four fiscal quarters ending on each such measurement
date, of no less than 1.10:1.00.
Execution of Supplemental Instruments . Execute and deliver to Agent (or Term Loan Agent with respect to the delivery of
6.6
Term Loan Priority Collateral) from time to time, upon demand, such supplemental agreements, statements, assignments and transfers, or
instructions or documents relating to the Collateral, and such other instruments as Agent may reasonably request, in order that the full intent of
this Agreement may be carried into effect.
6.7
Payment of Indebtedness . Pay, discharge or otherwise satisfy at or before maturity (subject, where applicable, to specified
grace periods and, in the case of the trade payables, to normal payment practices) all its Indebtedness, except when the failure to do so could
not reasonably be expected to have a Material Adverse Effect or when the amount or validity thereof is currently being contested in good faith
by appropriate proceedings and the applicable Loan Party shall have provided for adequate reserves, subject at all times to any applicable
subordination arrangement in favor of Lenders.
6.8
Standards of Financial Statements . Cause all financial statements referred to in Sections 9.7, 9.8, 9.9 and 9.12 as to which
GAAP is applicable to be complete and correct in all material respects (subject, in the case of interim financial statements, to normal year-end
audit adjustments and the absence of footnote disclosures) and to be prepared in reasonable detail and in accordance with GAAP applied
consistently throughout the periods reflected therein.
6.9

[ Reserved ].
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6.10

Intellectual Property .

(a)
Upon the reasonable request of Agent, in order to facilitate filings with the United States Patent and Trademark
Office and the United States Copyright Office, each Loan Party shall execute and deliver to Agent one or more security agreements
substantially in the form of Exhibit 6.10(a) to evidence Agent’s Lien on such Loan Party’s Patents, Trademarks, and/or Copyrights registered
by or filed with such Office.
(b)
Each Loan Party shall have the duty, to the extent reasonably necessary or economically desirable in the operation
of such Loan Party’s business, as determined by such Loan Party, (i) to promptly sue for infringement, misappropriation, or dilution and to
endeavor to recover any and all damages for such infringement, misappropriation, or dilution of any material Intellectual Property owned by
such Loan Party, (ii) to prosecute diligently any material trademark application or material service mark application that is part of the
Trademarks owned by such Loan Party pending as of the date hereof or hereafter until the termination of this Agreement, (iii) to prosecute
diligently any material patent application that is part of the Patents owned by such Loan Party pending as of the date hereof or hereafter until
the termination of this Agreement, and (iv) to take all reasonably necessary action to preserve and maintain all of such Loan Party’s material
Trademarks, Patents, Copyrights, License Agreements, and its rights therein, including , with respect to any Trademarks, Patents or Copyrights
owned by such Loan Party that are the subject of a registration issued by or an application filed with any Governmental Body, the filing of
applications for renewal, affidavits of use, affidavits of noncontestability and opposition and interference and cancellation proceedings. Each
Loan Party shall promptly file an application with the United States Copyright Office for any material Copyright of such Loan Party that has
not been registered with the United States Copyright Office if such Loan Party determines that the registration of such Copyright is necessary
in connection with the operation of such Loan Party’s business. Any expenses incurred in connection with the foregoing shall be borne by the
Loan Parties. The Loan Parties further agree not to abandon any Trademark, Patent, Copyright owned by such Loan Party, or License
Agreement that is necessary in the operation of any Loan Party’s business without the prior written consent of Agent, not to be unreasonably
withheld, conditioned or delayed; provided, that the Loan Parties may take such abandonment actions, so long as the Trademark, Patent,
Copyright or License Agreement proposed to be abandoned is no longer material to the operation of the business as determined by the Loan
Parties.
(c)
The Loan Parties acknowledge and agree that the Agent and the Lenders shall have no duties with respect to the
Trademarks, Patents, Copyrights, or License Agreements. Without limiting the generality of this Section 6.10(c), the Loan Parties acknowledge
and agree that neither the Agent nor any Lender shall be under any obligation to take any steps necessary to preserve rights in the Trademarks,
Patents, Copyrights, or License Agreements against any other Person, but Agent may do so at its option from and after the occurrence and
during the continuance of an Event of Default, and all expenses incurred in connection therewith (including reasonable fees and expenses of
attorneys and other professionals) shall be for the sole account of the Loan Parties and shall be chargeable to the Loan Parties.
(d)
With respect to the Intellectual Property rights owned by the Loan Parties which are material to the conduct of the
Loan Parties’ respective businesses and the subject of a
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registration issued by or application filed with a Governmental Body, each Loan Party agrees to take all necessary steps, including making all
necessary payments and filings in connection with registration, maintenance, and renewal of Copyrights, Trademarks, and Patents in the United
States Copyright Office, the United States Patent and Trademark Office, any other appropriate Governmental Bodies in foreign jurisdictions or
in any court, to maintain each such Intellectual Property right; provided, however, no Loan Party shall, either itself or through any agent,
employee, licensee, or designee, file an application for the registration of any Copyright with the United States Copyright Office or any similar
office or agency, except in compliance with the provisions of Sections 6.10(e). Each Loan Party hereby agrees to take, or cause to be taken,
corresponding steps with respect to each new or acquired Intellectual Property right to which it is now or later becomes entitled that are
material to the conduct of their businesses. Any expenses incurred in connection with such activities shall be borne solely by the Loan Parties.
(e)
Without limiting any other provision hereof, within twenty (20) Business Days following the date of registration of
or recordation of transfer of ownership, as applicable, to a Loan Party of any registered Copyrights, such Loan Party shall cause to be prepared,
executed, and delivered to Agent (i) a Copyright security agreement or supplemental schedules to an existing registered Copyright security
agreement reflecting the security interest of Agent in such registered Copyrights, which supplemental schedules shall be in form and content
suitable for recordation with the United States Copyright Office (or any similar office of any other jurisdiction in which registered Copyrights
are used) so as to give constructive notice, when so recorded, of the transfer by such Loan Party to Agent of a security interest in such
registered Copyrights and (ii) any other documentation as Agent reasonably deems necessary in order to perfect, and confirm and continue the
perfection of, Agent’s Liens on such registered Copyrights following such recordation.
The Loan Parties shall ensure that each of the representations and warranties contained in Section 5.9 remain true and correct at all times.
Keepwell . If it is a Qualified ECP Loan Party, then jointly and severally, together with each other Qualified ECP Loan
6.11
Party, hereby absolutely unconditionally and irrevocably undertakes to provide such funds or other support as may be needed from time to time
by any Non-Qualifying Loan Party to honor all of such Non-Qualifying Loan Party’s obligations under this Agreement or any Other Document
in respect of Swap Obligations (provided, however, that each Qualified ECP Loan Party shall only be liable under this Section 6.11 for the
maximum amount of such liability that can be hereby incurred without rendering its obligations under this Section 6.11, or otherwise under this
Agreement or any Other Document, voidable under applicable law, including applicable law relating to fraudulent conveyance or fraudulent
transfer, and not for any greater amount). The obligations of each Qualified ECP Loan Party under this Section 6.11 shall remain in full force
and effect until payment in full of the Obligations and termination of this Agreement and the Other Documents. Each Qualified ECP Loan
Party intends that this Section 6.11 constitute, and this Section 6.11 shall be deemed to constitute, a guarantee of the obligations of, and a
“keepwell, support, or other agreement” for the benefit of each other Loan Party.
6.12
Lien Waiver Agreements . Use commercially reasonable efforts to, on or before the date that is ninety (90) days (or such
longer period as Agent may agree to) after the Closing
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Date, deliver to Agent Lien Waiver Agreements executed by each of MSW Promenade, L.P., TX-SW #1, LP, Ambassador Way Associates, LP
and Bluecap, Ltd. with respect to the leases between Baskins and such lessors.
6.13
Exercise of Rights under Related Transaction Documents . Each Loan Party shall, and shall cause each of its Subsidiaries to,
enforce all of its material rights, including, without limitation, all material indemnification rights, and pursue all material remedies available to
it with diligence and in good faith in connection with the enforcement of any such rights under the Related Transaction Documents.
VII.

NEGATIVE COVENANTS.

No Loan Party shall, nor shall any Loan Party permit any of its Subsidiaries to, until the date on or following the date upon which all
of the Obligations have been paid in full in cash:
7.1

Merger, Consolidation, Acquisition and Disposition of Assets .

(a)
Enter into any merger, consolidation or other reorganization with or into any other Person (other than (i) pursuant to
a Permitted Acquisition where a Loan Party is the surviving entity, or where the surviving entity becomes a Loan Party; provided, however
that, in all cases, Borrower shall be the surviving entity of any Permitted Acquisition that it is a party to and (ii) transactions between (A) any
Loan Party or Subsidiary and Borrower so long as Borrower is the surviving entity, (B) any Loan Party and any other Loan Party; provided,
that, if Borrower is a party thereto, Borrower is the surviving entity, (C) any Subsidiary of a Loan Party and any Loan Party or Domestic
Subsidiary thereof; provided, that, if a Loan Party is a party thereto, such Loan Party is the surviving entity, (D) any Foreign Subsidiary and
another Foreign Subsidiary, or (E) any Domestic Subsidiary that is not a Loan Party and any other Domestic Subsidiary that is not a Loan
Party)) or acquire all or a substantial portion of the assets or Equity Interests of any Person (other than as permitted by Sections 7.4, 7.6 and 7.9
and clause (e) of the definition of the definition of Permitted Dispositions).
(b)

Sell, lease, transfer or otherwise dispose of any of its properties or assets, except (subject to Section 7.10) Permitted

(c)

Convert into any other organizational form.

Dispositions.

7.2
Creation of Liens . Create or suffer to exist any Lien upon or against any of its property or assets now owned or hereafter
acquired, except Permitted Encumbrances.
Guarantees . Become liable for any Guaranteed Indebtedness (other than to Lenders) except (a) the endorsement of checks
7.3
in the Ordinary Course of Business, (b) as otherwise permitted by Section 7.8, and (c) guarantees of obligations and liabilities of other Loan
Parties not otherwise prohibited by this Agreement.
7.4
Investments . Purchase or acquire, or make any commitment to purchase or acquire, obligations, assets or Equity Interests
of, or other interest in, any Person, except the following (“ Permitted Investments ”) (a) obligations issued or guaranteed by the United States of
America or any agency thereof, (b) commercial paper with maturities of not more than 180 days
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and a published rating of not less than A-1 or P-1 (or the equivalent rating), (c) certificates of time deposit and bankers’ acceptances having
maturities of not more than 180 days and repurchase agreements backed by United States government securities of a commercial bank if
(i) such bank has a combined capital and surplus of at least $500,000,000, or (ii) its debt obligations, or those of a holding company of which it
is a Subsidiary, are rated not less than A (or the equivalent rating) by a nationally recognized investment rating agency, (d) U.S. money market
funds that invest substantially all of their assets in obligations issued or guaranteed by the United States of America or an agency thereof, (e) as
permitted by Section 7.1(a), 7.8 and 7.12 and (f) Permitted Acquisitions.
7.5
Loans . Make or commit to make advances, loans or extensions of credit or capital contributions to any Person, including
any Parent, Subsidiary or Affiliate, or make, accrue or permit to exist loans or advances of money to, any Person, including any Parent,
Subsidiary or Affiliate, through the direct or indirect lending of money, holding of securities or otherwise, in each case, except (a) advances,
loans or extensions of credit by any Loan Party to another Loan Party, (b) with respect to the extension of commercial trade credit in
connection with the sale of Inventory in the Ordinary Course of Business and (c) to directors, officers, employees and consultants in an amount
not to exceed $500,000 in the aggregate at any time outstanding.
7.6

[ Reserved ].

7.7
Restricted Payments . Make any Restricted Payments except for (a) such to be used to pay director fees and expenses and
overhead of Parent Holdco or Topco directly attributable to its direct or indirect ownership of Borrower and its Subsidiaries, (b) dividends and
distributions by Subsidiaries of a Loan Party paid to such Loan Party (other than Parent Holdco); provided, that dividends and distributions by
a non-wholly owned Subsidiary of a Loan Party shall only be made with the prior written consent of Agent if any Person other than a Loan
Party would be entitled to receive any portion of such dividend or distribution, (c) tax distributions to allow Parent Holdco or Topco to pay
franchise and other Taxes owed by either of them, but excluding any Taxes payable with respect to business activities of or income earned by
any Person (other than income attributable to Topco as a member of the consolidated tax group that includes Borrower and its Subsidiaries) that
is not a Loan Party or Subsidiary thereof, as well as the consolidated, combined, unitary or other group taxes owed by Topco with respect to
Parent Holdco and its Subsidiaries, (d) the purchase, redemption or other retirement of any common or preferred Equity Interests, or of any
options to purchase or acquire any such shares of common or preferred Equity Interests of such Loan Party or Topco other than ( provided that
(i) no Default or Event of Default has occurred and is continuing or would arise as a result of such Restricted Payment, (ii) after giving effect to
such Restricted Payment, the Loan Parties and their Subsidiaries are in compliance on a pro forma basis with the financial covenant set forth in
Section 6.5, recomputed for the most recent fiscal quarter for which financial statements have been delivered to Agent and Lenders pursuant to
the terms of this Agreement, (iii) the aggregate Restricted Payments permitted under this clause (d) shall not exceed $2,500,000 during the term
of this Agreement plus the amount of any net cash proceeds received from additional issuances of Equity Interests to other employees, officers
or directors, and (iv) both before and after giving effect to such Restricted Payment, no Covenant Compliance Period shall then be in effect)
from employees, officers, directors and consultants, (e) (i) the Baskins Earnout Payment and (ii) any other earnout or other similar deferred
purchase price payment obligations incurred pursuant to a
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Permitted Acquisition ( provided that (w) the earnout or other similar deferred purchase price payment obligations with respect to which such
Restricted Payment described in clause (e)(ii) is made are unsecured, (x) no Default or Event of Default has occurred and is continuing or
would arise as a result of such Restricted Payment, (y) after giving effect to such Restricted Payment, the Loan Parties and their Subsidiaries
are in compliance on a pro forma basis with the financial covenant set forth in Section 6.5 , recomputed for the most recent fiscal quarter for
which financial statements have been delivered to Agent and Lenders pursuant to the terms of this Agreement, and (z) the aggregate Restricted
Payments permitted under this clause (e)(ii) shall not exceed $2,000,000 during any fiscal year), and (f) any other Restricted Payment
otherwise expressly permitted by the terms of this Agreement and the Term Loan Agreement. For the avoidance of doubt, the Baskins Earnout
Payment may be made as and when due pursuant to the terms of the Purchase Agreement.
7.8
Indebtedness . Create, incur, assume or suffer to exist any Indebtedness (exclusive of trade debt) except in respect of (i) the
Obligations; (ii) Indebtedness owed by one Loan Party to another Loan Party; (iii) Capital Financing Indebtedness; provided , that, the total
amount of all Indebtedness incurred pursuant to this clause (iii) at any time outstanding shall not exceed $5,000,000; (iv) Indebtedness incurred
in connection with Permitted Investments, (v) unsecured Indebtedness in an aggregate outstanding principal amount at any time not to exceed
$500,000, (vi) Indebtedness existing on the Closing Date and identified on Schedule 7.8 , (vii) Permitted Subordinated Debt in an aggregate
principal amount not to exceed $5,000,000 (which amount, for avoidance of doubt, shall not include any Permitted Freeman Spogli Investment
constituting Indebtedness and any Indebtedness between Loan Parties) and, to the extent not exceeding, in principal amount, the Maximum
Principal Amount of Term Loan Debt (as defined in the Intercreditor Agreement) Indebtedness under the Term Loan Documents,
(viii) Indebtedness arising from the endorsement of instruments for deposit, the honoring by a bank or other institution of a check, draft or
similar instrument drawn against insufficient funds, so long as the same is covered within 5 Business Days, or consisting of obligations in
respect of cash management services or overdraft protection, (ix) Indebtedness owing to any insurance company in connection with the
financing of any insurance premiums permitted by such insurance company in the ordinary course of business, (x) Indebtedness arising as an
account party in respect of trade letters of credit issued in the ordinary course of business, (xi) unsecured Indebtedness arising under Hedge
Agreements entered into for bona fide hedging purposes and not for speculation, (xii) refinancings of any of the foregoing Indebtedness which
do not increase the principal amount of such Indebtedness and are on terms (including pricing) not less favorable to the applicable Loan Party
than the existing Indebtedness being refinanced, (xiii) the Baskins Earnout Payment and any other earnout or other similar deferred purchase
price payment obligations incurred in connection with a Permitted Acquisition to the extent permitted by Section 7.7 and (xiv) Permitted
Freeman Spogli Investments to the extent constituting Indebtedness.
7.9
Nature of Business . Substantially change the nature of the business in which it is presently engaged or businesses otherwise
reasonably related or complementary thereto, nor except as specifically permitted hereby purchase or invest, directly or indirectly, in any assets
or property other than (a) in the Ordinary Course of Business for assets or property which are useful in, necessary for and are to be used in its
business as presently conducted and (b) as permitted by Sections 7.1(a) and 7.6.
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7.10
Transactions with Affiliates . Except as disclosed on Schedule 7.10 and with respect to transactions that are otherwise
expressly permitted herein, directly or indirectly, purchase, acquire or lease any property from, or sell, transfer or lease any property to, or
otherwise enter into any transaction or deal with, any Affiliate thereof or any present or former shareholder thereof, except:
(a)
transactions which are in the Ordinary Course of Business, on an arm’s-length basis on fair and reasonable terms
and conditions no less favorable than terms and conditions which would have been obtainable in a comparable arm’s length transaction from a
Person other than an Affiliate or a present or former shareholder of such Loan Party or such Loan Party and, if such transaction involves
payments from the Loan Parties or any of their Subsidiaries to such Affiliate in excess of $500,000 per fiscal year, such transaction shall have
been disclosed to Agent in writing. All such transactions existing as of the Closing Date are described on Schedule 7.10 ;
(b)
reasonable and customary director, board observer, officer, employee and member of management compensation
(including bonuses), documented expense reimbursement and other benefits (including retirement, health, severance, stock option and other
benefit plans) and employment, severance, change of control and indemnification arrangements, in the case of the officers or directors;
(c)
customary indemnity and expense reimbursement paid to or on behalf of Freeman Spogli in connection with
Freeman Spogli’s performance of financial, advisory, monitoring, oversight and similar services; provided, that Borrower shall provide to
Agent, upon Agent’s request in its Permitted Discretion, a reasonably detailed explanation of the indemnities and expenses so reimbursed and
the purpose therefor;
(d)
the Transactions and related transactions contemplated by the Purchase Agreement (as in effect on the Closing
Date) and the payment of the fee payable to Freeman Spogli or one of its Affiliates in connection therewith;
(e)
sales of Equity Interests of Parent Holdco to Freeman Spogli and Permitted Holders permitted by this Agreement
and the granting of registration and other customary rights in connection therewith; and
(f)
the payment of fees to Freeman Spogli (or its affiliated entities) for any financial or mergers and acquisitions
advisory, financing, underwriting or placement services (whether structured as a fee or an underwriting discount) in connection with Permitted
Acquisitions or permitted equity Investments; provided that the fees for any such Permitted Acquisition shall not exceed the greater of (i) 2% of
the transaction value and (ii) 5% of the amount of any new equity invested by Freeman Spogli or its Affiliates in connection with such
Permitted Acquisition or equity Investment.

7.11
Management Fees . Except as disclosed on Schedule 7.11 , pay any management, consulting, administrative or similar fees
to any Affiliate of any Loan Party, any officer, director or employee of any Loan Party, any Affiliate of any Loan Party or Freeman Spogli (or
its affiliated entities) during the term of this Agreement, other than as provided in Section 7.10.
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7.12

Subsidiaries .
(a)

Subject to Section 4.1, form or acquire any Subsidiary unless:

(i)
such Subsidiary executes and delivers, or causes to be delivered (as applicable) to Agent promptly:
(A) either, at the election of Agent, a joinder to this Agreement in the form of Exhibit 7.12 or a joinder to the Guaranty and the Guarantor
Security Agreement, (B) if such Subsidiary has any Subsidiaries, (1) certificates evidencing all of the Equity Interests of any Person owned by
such Subsidiary, (2) undated stock powers executed in blank with signature guaranteed, and (3) such opinion of counsel as Agent may
reasonably request, (C) if requested by Agent, with respect to owned Real Property of such Subsidiary with a fair market value in excess of
$250,000 (1) a fully executed Mortgage in form and substance reasonably satisfactory to Agent together with an A.L.T.A. lender’s title
insurance policy issued by a title insurer reasonably satisfactory to Agent, in form and substance and in an amount reasonably satisfactory to
Agent insuring that the Mortgage is a valid and enforceable first priority (subject to the terms of the Intercreditor Agreement) Lien on such
Real Property, free and clear of all defects, encumbrances and Liens other than Permitted Encumbrances, (2) then current A.L.T.A. surveys,
certified to Agent by a licensed surveyor sufficient to allow the issuer of the lender’s title insurance policy to issue such policy without a survey
exception and (3) an environmental site assessment prepared by a qualified firm reasonably acceptable to Agent, in form and substance
satisfactory to Agent, and (D) such other agreements, instruments, approvals, legal opinions or other documents reasonably requested by Agent
in order to create, perfect, establish the first priority (subject to Permitted Encumbrances and the terms of the Intercreditor Agreement) of or
otherwise protect any Lien purported to be covered by any such security agreement, pledge agreement or Mortgage or otherwise to effect the
intent that such Subsidiary shall become bound by all of the terms, covenants and agreements contained in this Agreement and the Other
Documents and that all property and assets of such Subsidiary constituting “Collateral” shall become Collateral for the Obligations; and
(ii)
each owner of the Equity Interests of any such Subsidiary, at the reasonable request of Agent, executes
and delivers promptly a pledge agreement in form and substance reasonably satisfactory to Agent, together with (A) certificates evidencing all
of the Equity Interests of such Subsidiary, (B) undated stock powers or other appropriate instruments of assignment executed in blank with
signature guaranteed, and (C) such other agreements, instruments, approvals, legal opinions or other documents reasonably requested by Agent.
(b)

Enter into any partnership, joint venture or similar arrangement.

7.13
Fiscal Year and Accounting Changes; Change of Jurisdiction or Corporate Name . Change its fiscal year or make any
significant change (i) in accounting treatment and reporting practices except as required by GAAP or (ii) in tax reporting treatment except as
required by law. Except in the case of the non-surviving entity in a merger or other transaction permitted under Section 7.1, change its chief
executive office, principal place of business or the location of its primary records concerning the Collateral, in any case without at least ten
(10) days’ prior written notice to Agent and after Agent’s written acknowledgment that any reasonable action requested by Agent in connection
therewith, including to continue the perfection of any Liens in favor of Agent, on behalf of itself and the other Lenders, in any Collateral, has
been completed
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or taken, and provided that any such new location of a Loan Party or any of its domestic Subsidiaries shall be in the continental United States
or Canada. Without limiting the foregoing, (a) in no event shall any Borrower be or become a Person that is not a “United States person” as
defined in Section 7701(a)(30) of the Code and (b) no Loan Party shall, and no Loan Party shall permit any of its Subsidiaries to, change its
jurisdiction of organization, name, identity or organizational structure in any manner which might make any financing or continuation
statement filed in connection herewith seriously misleading within the meaning of Section 9-506 of the Uniform Commercial Code or any other
then applicable provision of the Uniform Commercial Code or PPSA except upon prior written notice to Agent and after Agent’s written
acknowledgment that any reasonable action requested by Agent in connection therewith, including to continue the perfection of any Liens in
favor of Agent, on behalf of itself and the other Lenders, in any Collateral, has been completed or taken.
7.14
Pledge of Credit . Now or hereafter pledge Agent’s or any Lender’s credit on any purchases or for any purpose whatsoever
or use any portion of any Advance in or for any business other than as permitted by Section 7.9.
Amendments of Certain Documents . Amend, modify or waive (a) any material term or provision of its Certificate of
7.15
Incorporation or By-Laws (or other similar constituent documents) other than in connection with a Permitted Equity Issuances if such
amendment, modification or waiver could reasonably be expected to have a Material Adverse Effect or would otherwise be materially adverse
to the interest of the Agent or any Lender (as reasonably determined by the Agent), (b) any documents or instruments evidencing or giving rise
to Permitted Subordinated Debt except to the extent permitted under the terms of the subordination agreement with respect thereto and, in any
event, if such modification or waiver is material to the interests of the Lenders, without promptly delivering a copy thereof to the Agent, (c) any
Term Loan Document except to the extent permitted under the terms of the Intercreditor Agreement and, in any event, if such modification or
waiver is material to the interests of the Lenders, without promptly delivering a copy thereof to the Agent or (d) any provision of any lease
between any Loan Party and any of Frontier Mall Associates Limited Partnership, MSW Promenade, L.P., TX-SW #1, LP, Ambassador Way
Associates, LP or Bluecap, Ltd. with respect to any Lien granted to any such lessor in a manner adverse to the interests of the Lenders. Permit
any of its Subsidiaries to, amend, modify or alter, or permit to be amended, modified or altered, or enter into any new agreement or document
with respect to, any Purchase Document, including without limitation any schedule, exhibit, amendment, supplement, modification,
assignment, side letter or any other document delivered pursuant thereto or in connection therewith by any Loan Party, Subsidiary or any other
Affiliate, in each case, to the extent the same (i) could reasonably be expected to have a Material Adverse Effect, (ii) would cause or result in a
Default or Event of Default hereunder or (iii) is adverse to the interests of Agent or any Lender in their capacities as such.
7.16
Compliance with ERISA . If any material liability could reasonably be expected to be imposed on any Loan Party:
(i) (x) maintain, or permit any Subsidiary of a Loan Party to maintain, or (y) become obligated to contribute, or permit any Subsidiary of a
Loan Party to become obligated to contribute, to any Pension Benefit Plan, other than those Pension Benefit Plans disclosed on Schedule 5.8(d)
or any other Pension Benefit Plan for which Agent has provided its prior written consent, (ii) engage, or permit any member of the Controlled
Group to
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engage, in any non-exempt “prohibited transaction,” as that term is defined in section 406 of ERISA and Section 4975 of the Code, (iii) incur,
or permit any member of the Controlled Group to incur, any “accumulated funding deficiency,” as that term is defined in Section 302 of
ERISA or Section 412 of the Code, (iv) terminate, or permit any member of the Controlled Group to terminate, any Pension Benefit Plan where
such event could result in any liability of any Loan Party or the imposition of a lien on the property of any Loan Party pursuant to Section 4068
of ERISA, (v) assume, or permit any Subsidiary of a Loan Party to assume, any obligation to contribute to any Multiemployer Plan not
disclosed on Schedule 5.8(d) , (vi) incur, or permit any member of the Controlled Group to incur, any withdrawal liability to any
Multiemployer Plan; (vii) fail promptly to notify Agent of the occurrence of any Termination Event, (viii) fail to comply, or permit a member
of the Controlled Group to fail to comply, with the requirements of ERISA or the Code or other Applicable Laws in respect of any Pension
Benefit Plan, (ix) fail to meet, or permit any member of the Controlled Group to fail to meet, all minimum funding requirements under ERISA
or the Code, or postpone or delay or allow any member of the Controlled Group to postpone or delay any funding requirement with respect of
any Pension Benefit Plan.
7.17
Payment of Indebtedness . Cancel any claim or debt owing to it, except in the Ordinary Course of Business consistent with
past practice. At any time, directly or indirectly: (a) voluntarily prepay, repurchase, redeem, retire or otherwise acquire any Indebtedness under
the Term Loan Documents except to the extent that (i) immediately prior and after giving effect to such payment, no Event of Default shall
exist or would arise under this Agreement or the Term Loan Agreement and (ii) average Undrawn Availability for the period of thirty (30)
consecutive days prior to the date such payment is made has been, and immediately after giving effect to such payment Undrawn Availability
will be, equal to or greater than the greater of (A) $7,500,000 or (B) 12.5% of the then applicable Maximum Revolving Advance Amount; or
(b) make any payment of any type with respect to, repurchase, redeem, retire or otherwise acquire, any Indebtedness that is subordinated to the
Obligations in right of payment except as permitted under the subordination agreement related thereto or as otherwise expressly permitted
under this Agreement.
7.18

[ Reserved ].

7.19
Membership/Partnership Interests . Elect to permit any of its Subsidiaries to (x) treat its limited liability company
membership interests or partnership interests, as the case may be, as securities as contemplated by the definition of “security” in Section 8-102
(15) and by Section 8-103 of Article 8 of Uniform Commercial Code or (y) certificate its limited liability company membership interests or
partnership interests, as the case may be.
7.20
Bank Accounts . Close any bank account at a depository institution other than PNC without providing at least 10 days’ prior
notice to Agent.
Limitation on Issuance of Equity Interests . Issue or sell, or permit any of its Subsidiaries to issue or sell, any shares of its
7.21
Equity Interests, any securities convertible into or exchangeable for its Equity Interests or any warrants; provided that the following issuances
and sales shall be permitted:
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(a)
Parent Holdco may issue shares of its Equity Interests that are not Disqualified Equity Interests to any director,
officer, consultant or employee of Parent Holdco or its Subsidiaries pursuant to a written plan or agreement approved by the Board of Directors
of Parent Holdco;
(b)
the Loan Parties (other than Parent Holdco) may issue Equity Interests to other Loan Parties so long as the
requirements set forth in Section 7.12(a)(ii) are complied with;
(c)

Permitted Equity Issuances; and

(d)
new Subsidiaries of Loan Parties may issue Equity Interests to Loan Parties so long as the requirements set forth in
Section 7.12 are complied with.
Limitations on Negative Pledges . Enter into, incur or permit to exist, or permit any Subsidiary to enter into, incur or permit
7.22
to exist, directly or indirectly, any agreement, instrument, deed, lease or other arrangement that prohibits, restricts or imposes any condition
upon the ability of any Loan Party or any Subsidiary of any Loan Party to create, incur or permit to exist any Lien upon any of its property or
revenues, whether now owned or hereafter acquired, or that requires the grant of any security for an obligation if security is granted for another
obligation, except the following:
(a)

this Agreement and the Other Documents;

(b)

the Term Loan Documents;

(c)

any agreement entered into in connection with Permitted Subordinated Debt;

(d)
negative pledges and restrictions on Liens in favor of any holder of Capital Financing Indebtedness permitted under
clause (iii) of Section 7.8, but solely to the extent such negative pledge or restriction extends solely to the property financed by such
Indebtedness, accessions thereto and the proceeds and the products thereof;
(e)
any customary restrictions and conditions contained in agreements relating to the sale or other disposition of assets
or of a Subsidiary pending such sale or other disposition, provided, that such restrictions and conditions apply only to the assets or Subsidiary
to be sold or disposed of and such sale or disposition is permitted hereunder;
(f)
customary provisions restricting assignments, subletting or other transfers contained in leases, licenses, joint
venture agreements and other agreements entered into in the Ordinary Course of Business; and
(g)
restrictions that exist in any agreement in effect at the time a Subsidiary becomes a Subsidiary of a Loan Party, so
long as such agreement was not entered into in contemplation of such person becoming a Subsidiary.
7.23

[ Reserved ].
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7.24
Capital Structure and Business . Except as permitted in Section 7.1, make any change in its capital structure as described on
Schedule 5.28 , including the issuance of any shares of Equity Interests, warrants or other securities convertible into Equity Interests or any
revision of the terms of its outstanding Equity Interests to the extent any such change could be adverse to the interests of Lenders in any
material respect; provided, in no event shall any Loan Party, nor shall any Loan Party permit any of its Subsidiaries to, become, create, form or
acquire a Domestic Holding Company of the type described in clause (ii) of the definition of “Domestic Holding Company” set forth in this
Agreement. Parent Holdco shall not engage in any business activities other than (i) ownership of the Equity Interests of Borrower,
(ii) activities incidental to the maintenance of its corporate existence and (iii) performance of its obligations under the Related Transaction
Documents to which it is a party.
7.25

[ Reserved ].

7.26

Sale-Leasebacks . Engage in any sale leaseback, synthetic lease or similar transaction involving any of its assets.

7.27
No Impairment of Intercompany Transfers . Directly or indirectly enter into or become bound by any agreement, instrument,
indenture or other obligation (other than this Agreement and the other Loan Documents) which could directly or indirectly restrict, prohibit or
require the consent of any Person with respect to the payment of dividends or distributions or the making or repayment of intercompany loans
by a Subsidiary of a Loan Party to such Loan Party, except for such restrictions, prohibitions or requirements existing under applicable
mandatory legal requirements or this Agreement and the Other Documents or the Revolving Loan Documents.
7.28
No Speculative Transactions . Engage in any transaction involving commodity options, futures contracts or similar
transactions, except for Cash Management Products and Services, Lender-Provided Interest Rate Hedges and other Hedge Agreements
expressly permitted hereunder.
VIII.

CONDITIONS PRECEDENT.

8.1
Conditions to Initial Advances . The effectiveness of this Agreement and the obligation of Lenders to make the Advances
requested to be made on the Closing Date is subject to the satisfaction (in a manner reasonably satisfactory to Lenders), or waiver thereby by
all Lenders, immediately prior to or concurrently with the making of such Advances, of the following conditions precedent:
(a)
Loan Documents . Agent shall have received this Agreement, the Revolving Credit Note and each of the Other
Documents listed on Schedule 8.1(a) , in each case, duly executed and delivered by an authorized officer of each Loan Party contemplated to be
party thereto;
(b)
Filings, Registrations and Recordings . Each Uniform Commercial Code financing statement listed on Schedule 8.1
(a) and required in order to create, in favor of Agent, a perfected security interest in or lien upon the Collateral of Baskins to the extent the
same can be perfected by filing shall have been properly filed (or Baskins shall have consented to such filing),
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in each jurisdiction in which the filing, thereof is so required and Agent shall have received UCC, tax and judgment lien searches and other
appropriate evidence (including reasonably satisfactory payoff letters from (i) Frost National Bank as to the existing debt of Baskins,
(ii) Diamond State Ventures II Limited Partnership, Banyan Mezzanine Fund II, L.P., Midstates Capital Fund II, L.P., Capsource 2000 Fund,
L.P. and Cgp Baskins, LLC as to the Indebtedness of Baskins held by such Persons and (iii) Capital South Partners SBIC Fund III, LP and the
other holders of the Indebtedness under the Mezzanine Credit Agreement as to the debt under the Mezzanine Credit Agreement), evidencing
the absence of any other liens on such Collateral, other than Permitted Encumbrances;
(c)
Corporate Proceedings . Agent shall have received a copy of the resolutions in form and substance reasonably
satisfactory to Agent, of the Board of Directors of each Loan Party authorizing (i) the execution, delivery and performance of this Agreement,
the Revolving Credit Note and each of the Other Documents listed on Schedule 8.1(a) to the extent such Loan Party is contemplated to be a
party thereto, and (ii) the granting by such Loan Party of the security interests in and liens upon the Collateral in each case certified by the
Secretary or an Assistant Secretary of such Loan Party as of the Closing Date; and, such certificate shall state that the resolutions thereby
certified have not been amended, modified, revoked or rescinded as of the date of such certificate;
Incumbency Certificates . Agent shall have received a certificate of the Secretary or an Assistant Secretary of each
(d)
Loan Party, dated the Closing Date, as to the incumbency and signature of the officers of such Loan Party executing this Agreement, the Other
Documents listed on Schedule 8.1(a) , any certificate or other documents to be delivered by it pursuant hereto, in each case to the extent such
Loan Party is contemplated to be party thereto, together with evidence of the incumbency of such Secretary or Assistant Secretary;
Organizational Documents . Agent shall have received a copy of the Certificate of Incorporation of each Loan
(e)
Party, and all amendments thereto, certified by the Secretary of State or other appropriate official of its jurisdiction of incorporation together
with copies of the By-Laws of each Loan Party and all agreements of each Loan Party’s shareholders certified as accurate and complete by the
Secretary of each Loan Party;
(f)
Good Standing Certificates . Agent shall have received good standing certificates for each Loan Party dated not
more than 30 days prior to the Closing Date, issued by the Secretary of State or other appropriate official of each Loan Party’s jurisdiction of
incorporation and each jurisdiction where the conduct of each Loan Party’s business activities or the ownership of its properties necessitates
qualification except where the failure to so qualify would not reasonably be expected to result in a Material Adverse Effect;
(g)
Legal Opinion . Agent shall have received the executed legal opinions of Bingham McCutchen LLP and
Gunderson Palmer Nelson Ashmore, LLP, each in form and substance satisfactory to Agent, which shall cover such matters incident to the
transactions contemplated by this Agreement, the Revolving Credit Note, the rest of the Other Documents and all related agreements as Agent
may reasonably require and the Loan Parties hereby authorize and direct such counsel to deliver such opinion to Agent and Lenders;
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(h)
Financial Condition Certificate . Agent shall have received a certificate (the “ Financial Condition Certificate ”), in
form and substance reasonably satisfactory to Agent certifying that the ratio of total Funded Debt outstanding as of the Closing Date (after
giving effect to the Transactions) to Closing Date Adjusted EBITDA is not greater than 3.50:1.00;
(i)
Fees and Expenses . Agent shall have received all fees payable on the Closing Date and all expenses requested to
be reimbursed on or prior to the Closing Date, in each case owing to Agent and/or the Lenders pursuant to the terms hereof, including pursuant
to Article III hereof, the Fee Letter and Section 15.9 hereof;
(j)
Insurance . To the extent that assets of Baskins are included in the Formula Amount as of the Closing Date, Agent
shall have received in form and substance satisfactory to Agent, certified copies of the casualty insurance policies covering Baskins, together
with loss payable endorsements on Agent’s standard form of loss payee endorsement naming Agent as loss payee, and certified copies of the
liability insurance policies covering Baskins, together with endorsements naming Agent as a co-insured;
Acquisition . Substantially simultaneously with the making of the Advances hereunder on the Closing Date, the
(k)
Transactions contemplated by the Purchase Agreement shall have been consummated in accordance with the terms set forth in the Purchase
Agreement with only those amendments, supplements and modifications thereto or waivers of conditions precedent provided therein as are not
materially adverse to the interest of the Agent or the Lenders or which have been approved by the Agent (such approval shall not be
unreasonably withheld or delayed) (any change to the definition of “Company Material Adverse Effect” contained in the Purchase Agreement
or any change to the amount of the purchase price payable thereunder in excess of ten percent (10%) of such purchase price shall be deemed to
be material and adverse to the Agent and Lenders);
(l)
Closing Certificate . Agent shall have received a closing certificate signed by an authorized officer of Borrower
dated as of the date hereof, certifying that (i) each of the conditions set forth in clauses (b) (solely with respect to the authorization to file
financing statements), (k), (m) and (n) of this Section 8.1 have been satisfied in all material respects and (ii) attached thereto are true, correct
and complete copies of Purchase Documents and Term Loan Documents, in each case, as in effect on the Closing Date;
(m)
Term Loan Facility . The Term Loan Facility shall have closed pursuant to the terms of the Term Loan Agreement,
which shall be in form reasonably consistent with those set forth in the Commitment Letter, dated May 8, 2013, issued to Borrower by Term
Loan Agent, or otherwise satisfactory to Agent, and Borrower shall have received gross cash proceed therefrom of no less than $100,000,000;
(n)

Representations and Warranties .

Each of the representations and warranties made by each Loan Party other than Baskins in or pursuant to
(i)
this Agreement, the Other Documents, any related agreements to which it is a party, in any certificate, document or financial or other statement
furnished at any time under or in connection with this Agreement, the Other Documents or any
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related agreement, shall be true and correct in all material respects (or in all respects as to any such representations and warranties which, by
their terms, are qualified as to materiality) on and as of the Closing Date as if made on and as of the Closing Date (except for any such
representations and warranties which are specifically made as of a prior date, in which case such representations and warranties shall be true
and correct as of such prior date); and
(ii)
Each of the (i) representations and warranties in the Purchase Agreement and the other documents and
agreements pertaining to the Acquisition as are material to the interests of Agent shall be true and correct in all material respects (or in all
respects as to any such representations and warranties which, by their terms, are qualified as to materiality) on and as of the Closing Date as if
made on and as of the Closing Date (except for any such representations and warranties which are specifically made as of a prior date, in which
case such representations and warranties shall be true and correct as of such prior date), but only to the extent that Boot Barn has the right to
terminate its obligations under the Purchase Agreement (or the right not to consummate the Acquisition pursuant to the Purchase Agreement)
or to not close thereunder as a result of a failure of such representations and warranties to be true and correct; provided that , if Boot Barn’s
right to terminate its obligations under the Purchase Agreement to consummate the Acquisition (or a right not to consummate the Acquisition
pursuant to the Purchase Agreement) is unavailable because Boot Barn is then in violation or breach of any of its covenants, obligations,
representations or warranties set forth in the Purchase Agreement or otherwise as the result of an act or omission by Boot Barn, the foregoing
exclusion of the accuracy of representations and warranties material to the interests of the Agent shall not apply) and (ii) Specified
Representations shall be true and correct in all material respects (or in all respects as to any such representations and warranties which, by their
terms, are qualified as to materiality) on and as of the Closing Date as if made on and as of the Closing Date (except for any such
representations and warranties which are specifically made as of a prior date, in which case such representations and warranties shall be true
and correct as of such prior date);
(o)
Material Adverse Effect . Since December 29, 2012, there shall have been no Company Material Adverse Effect
(as defined in the Purchase Agreement);
(p)
Intercreditor Agreement . Agent shall have received the executed Intercreditor Agreement, duly executed by all
Persons contemplated to be parties thereto in the form attached hereto as Exhibit 8.1(p) ;
(q)
Borrowing Base . To the extent that any assets of Baskins are included in the Formula Amount as of the Closing
Date, Agent shall have received an updated Borrowing Base Certificate evidencing that the aggregate amount of Eligible Receivables and
Eligible Inventory is sufficient in value and amount to support Advances in the amount requested by Borrower on the Closing Date; and
(r)
Undrawn Availability . After giving effect to the initial Advances hereunder on the Closing Date, Borrower shall
have Undrawn Availability of at least $15,000,000 including all cash of the Loan Parties on the Closing Date.
Conditions to Each Advance . Except as to clause (c) below, which is a condition to the Lenders making any Advance
8.2
requested hereunder, the agreement of Lenders to make any
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Advance requested to be made on any date after the Closing Date, is subject to the satisfaction of the following conditions precedent as of the
date such Advance is made:
(a)
Representations and Warranties . Each of the representations and warranties made by each Loan Party in or
pursuant to this Agreement, the Other Documents, any related agreements to which it is a party, in any certificate, document or financial or
other statement furnished at any time under or in connection with this Agreement, the Other Documents or any related agreement, shall be true
and correct in all material respects (or in all respects as to any such representations and warranties which, by their terms, are qualified as to
materiality) on and as of such date as if made on and as of such date (except for any such representations and warranties which are specifically
made as of a prior date, in which case such representations and warranties shall be true and correct as of such prior date);
(b)
No Default . No Event of Default or Default shall have occurred and be continuing on such date, or would exist
after giving effect to the Advances requested to be made, on such date; provided, however that Agent, in its sole discretion, may continue to
make Advances notwithstanding the existence of an Event of Default or Default and that any Advances so made shall not be deemed a waiver
of any such Event of Default or Default;
(c)
Maximum Advances . Except as set forth in clause (b), in the case of any type of Advance requested to be made,
after giving effect thereto, the aggregate amount of such type of Advance shall not exceed the maximum amount of such type of Advance
permitted under this Agreement; and
(d)
Material Adverse Effect . Since the delivery of the latest financial statements of Borrower, there shall not have
occurred any event, condition or event, condition or state of facts which would have or could reasonably be expected to have a Material
Adverse Effect.
Each request for an Advance by Borrower hereunder (other than Advances to be made on the Closing Date) shall constitute a
representation and warranty by Borrower as of the date of such Advance that the conditions contained in this subsection, to the extent such
conditions are applicable to such Advance, shall have been satisfied (other than clause (b) if Agent exercises its rights set forth in the proviso
thereto).
IX.

INFORMATION AS TO THE LOAN PARTIES.
Each Loan Party shall, until satisfaction in full of the Obligations and the termination of this Agreement:

9.1
Disclosure of Material Matters . Promptly upon learning thereof, report to Agent all matters materially affecting the value,
enforceability or collectability of any material portion of the Collateral, including such Loan Party’s reclamation or repossession of, or the
return to such Loan Party of, a material amount of goods or claims or disputes asserted by any Customer or other obligor.
110

9.2

Schedules . Deliver to Agent:

(a)
monthly, on or before the fifteenth (15th) day of each month as and for the prior month, or upon the occurrence and
during the continuance of an Event of Default, more frequently as required by Agent, (i) a detailed accounts receivable aging inclusive of
reconciliations to the general ledger, (ii) a detailed accounts payable aging, inclusive of reconciliations to the general ledger, (iii) a day-by-day
report as to application of cash and credits to the Collateral and Borrower’s Account, (iv) same-store sales reports with respect to each Store for
such month, (v) a report of all sales tax paid and payable for such month and (vi) to the extent that Agent has not received a Lien Waiver
Agreement from any of Frontier Mall Associates Limited Partnership, MSW Promenade, L.P., TX-SW #1, LP, Ambassador Way Associates,
LP or Bluecap, Ltd., evidence that the rental or other payments owing to such Person which are secured by a Lien on the assets of any Loan
Party have been paid for such prior month;
(b)
weekly, on or before Tuesday of each week, (i) inventory perpetual reports in form and substance reasonably
satisfactory to Agent, and (ii) a Borrowing Base Certificate in form and substance reasonably satisfactory to Agent (which shall be calculated
as of the immediately preceding Sunday and which shall not be binding upon Agent or restrictive of Agent’s rights under this Agreement);
(c)
(i) no less frequently than once during each 12-month period, an Inventory count conducted by a third party
reasonably acceptable to Agent and (ii) the results of any physical verification or appraisal of the Inventory requested by Term Loan Agent, as
and when delivered to Term Loan Agent; and
(d)
at such intervals as Agent may reasonably require, (i) confirmatory assignment schedules and (ii) such further
schedules, documents and/or information regarding the Collateral as Agent may require including trial balances and test verifications.
Agent shall have the right to confirm and verify all Receivables by any manner and through any medium it considers reasonably advisable and
do whatever it may deem reasonably necessary to protect its interests hereunder. The items to be provided under this Section are to be in form
reasonably satisfactory to Agent and executed by Borrower and delivered to Agent from time to time solely for Agent’s convenience in
maintaining records of the Collateral, and Borrower’s failure to deliver any of such items to Agent shall not affect, terminate, modify or
otherwise limit Agent’s Lien with respect to the Collateral.

9.3

Environmental Matters .

(a)
Furnish Agent, concurrently with the delivery of the financial statements referred to in Sections 9.7 and 9.8, with an
environmental certificate in substantially the form of Exhibit 9.3, signed by the President or Chief Financial Officer of Parent Holdco stating, to
the best of his knowledge, that the Loan Parties are in compliance in all material respects with all federal, state and local Environmental Laws.
To the extent any Loan Party is not in compliance with the foregoing laws in all material respects, the certificate shall set forth with specificity
all areas of such non-compliance and the proposed action such Loan Party will implement in order to achieve compliance in all material
respects.
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(b)
In the event Borrower obtains, gives or receives notice of any Release or threat of Release of any Hazardous
Substances at the Real Property (any such event being hereinafter referred to as a “ Hazardous Discharge ”) or receives any notice of violation,
request for information or notification that it is potentially responsible for investigation or cleanup of environmental conditions at the Real
Property, demand letter or complaint, order, citation, or other written notice with regard to any Hazardous Discharge or violation of
Environmental Laws affecting the Real Property or Borrower’s interest therein (any of the foregoing is referred to herein as an “ Environmental
Complaint ”) from any Person, including any state agency responsible in whole or in part for environmental matters in the state in which the
Real Property is located or the United States Environmental Protection Agency (any such person or entity hereinafter the “ Environmental
Authority ”), then Borrower shall, within five (5) Business Days thereafter, give written notice of same to Agent detailing facts and
circumstances of which Borrower is aware giving rise to the Hazardous Discharge or Environmental Complaint. Such information is to be
provided to allow Agent to protect its security interest in and Lien on the Real Property and the Collateral and is not intended to create nor shall
it create any obligation upon Agent or any Lender with respect thereto.
Borrower shall promptly forward to Agent copies of any request for information, notification of potential liability,
(c)
demand letter relating to potential responsibility with respect to the investigation or cleanup of Hazardous Substances at any other site owned,
operated or used by Borrower to dispose of Hazardous Substances. Borrower shall promptly forward to Agent copies of all documents and
reports concerning a Hazardous Discharge at the Real Property that Borrower is required to file under any Environmental Laws. Such
information is to be provided solely to allow Agent to protect Agent’s security interest in and Lien on the Real Property and the Collateral.
9.4

Litigation; Violations .

Promptly notify Agent in writing of any written claim, litigation, suit or administrative proceeding against any Loan
(a)
Party, whether or not the claim is covered by insurance, which in any such case (i) seeks damages in excess of $5,000,000 not otherwise
covered by insurance, (ii) seeks injunctive relief, which would reasonably be expected to result in liability in excess of $5,000,000 not
otherwise covered by insurance, (iii) is asserted or instituted against any Loan Party in connection with any Plan, (iv) alleges criminal
misconduct by any Loan Party or Subsidiary of a Loan Party or which would reasonably be expected to result in liability in excess of
$5,000,000 not otherwise covered by insurance or (v) alleges the violation of any Law regarding, or seeks remedies in connection with, any
Environmental Liabilities which, in each of cases (iii) and (v) would reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect.
(b)
Promptly notify Agent in writing of any violation of any law, statute, regulation or ordinance of any Governmental
Body, or of any agency thereof, applicable to such Loan Party which could reasonably be expected to have a Material Adverse Effect.
Material Occurrences . Upon Borrower’s knowledge thereof, promptly notify Agent in writing of (a) any Event of Default
9.5
or Default specifying the nature of such Default or Event of Default, including the anticipated effect thereof; (b) any default or event of default
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under any of the Term Loan Documents; (c) any event, development or circumstance whereby any financial statements or other reports
furnished to Agent fail in any material respect to present fairly, in accordance with GAAP consistently applied (subject, in the case of interim
financial statements, to normal year-end adjustments and the absence of footnote disclosures), the financial condition or operating results of the
Loan Parties as of the date of such statements; (d) any accumulated retirement plan funding deficiency which, if such deficiency continued for
two plan years and was not corrected as provided in Section 4971 of the Code, could subject any Loan Party to a material tax imposed by
Section 4971 of the Code; (e) each and every default by any Loan Party which could reasonably be expected to result in the acceleration of the
maturity of any Indebtedness in excess of $500,000, including the names and addresses of the holders of such Indebtedness, and the amount of
such Indebtedness; and (f) any other development in the business or affairs of any Loan Party which could reasonably be expected to have a
Material Adverse Effect; in each case describing the nature thereof and the action such Loan Party proposes to take with respect thereto.
9.6
Government Receivables . Notify Agent promptly if any of its Receivables in excess of $250,000 in the aggregate arise out
of contracts between a Borrowing Base Party and the United States, any state, or any department, agency or instrumentality of any of them.
Annual Financial Statements . Furnish Agent and Lenders within one hundred twenty (120) days after the end of each fiscal
9.7
year of Topco, financial statements of Topco and its Subsidiaries on a consolidated basis including, but not limited to, a balance sheet and
statement of income and retained earnings and cash flows, setting forth in comparative form in each case to the figures for the previous fiscal
year, which financial statements shall be prepared in accordance with GAAP consistently applied, certified without qualification (except for a
qualification that results solely from the Obligations being classified as short term Indebtedness during the one year period prior to the maturity
date of such indebtedness) by Deloitte & Touche or another independent certified public accounting firm of recognized national standing
selected by Topco (the “ Accountants ”). Such financial statements shall be accompanied by (i) a report from the Accountants to the effect that,
in connection with their audit examination, nothing has come to their attention to cause them to believe that a Default or Event of Default has
occurred (or specifying those Defaults and Events of Default that they became aware of), it being understood that such audit examination
extended only to accounting matters and that no special investigation was made with respect to the existence of Defaults or Events of Default,
(ii) the annual letters to such accountants in connection with their audit examination detailing contingent liabilities and material litigation
matters and (iii) the certification of the President, Chief Financial Officer, Controller or equivalent officer of Borrower that (A) except as
described in such certificate, the results reported in such financial statements do not include any income of Topco or Subsidiaries of Topco that
are not Subsidiaries of Borrower and, if any such income is included, providing a calculation of EBITDA for Borrower and its Subsidiaries on
a consolidated basis, and (B) all such financial statements present fairly in accordance with GAAP the financial position, results of operations
and statements of cash flows of Topco and its Subsidiaries on a consolidated basis, as at the end of such year and for the period then ended, and
that there was no Default or Event of Default in existence as of such time or, if a Default or Event of Default shall have occurred and be
continuing, describing the nature thereof and all efforts undertaken to remedy such Default or Event of Default. The report of the Accountants
shall be accompanied by a copy of any management letter of the Accountants issued in connection with such financial
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statements addressed to Topco. In addition, the reports shall be accompanied by a Compliance Certificate.
9.8
Quarterly Financial Statements . Furnish Agent within forty-five (45) days after the end of each fiscal quarter, an unaudited
consolidated balance sheet of Topco and its Subsidiaries and unaudited statements of income and stockholders’ equity and cash flow of Topco
and its Subsidiaries reflecting results of operations from the beginning of the fiscal year to the end of such quarter and for such quarter,
complete and correct in all material respects, subject to normal year-end adjustments that individually and in the aggregate are not material to
Borrower’s and/or its Subsidiaries’ business. The reports shall be accompanied by a Compliance Certificate.
9.9
Monthly Financial Statements . Furnish Agent within thirty (30) days after the end of each fiscal month, an unaudited
balance sheet of Topco and its Subsidiaries on a consolidated basis and unaudited statements of income and stockholders’ equity and cash flow
of Topco and its Subsidiaries on a consolidated basis reflecting results of operations from the beginning of the fiscal year to the end of such
month and for such month, prepared on a basis consistent with prior practices and complete and correct in all material respects, subject to
normal year-end adjustments that individually and in the aggregate are not material to the business of Borrower and its Subsidiaries.
9.10
Additional Information . Furnish Agent with (a) such additional financial and other information respecting any business or
financial condition of a Loan Party or any of its Subsidiaries as Agent or any Lender shall, from time to time, reasonably request, including,
including such additional information as Agent shall reasonably request in order to enable Agent to determine whether the terms, covenants,
provisions and conditions of this Agreement and the Notes have been complied with by the Loan Parties including, without the necessity of any
request by Agent, (i) copies of all environmental audits and reviews, (ii) at least ten (10) days prior thereto, notice of any Loan Party’s opening
of any new office or place of business or any Loan Party’s closing of any existing office or place of business, (iii) promptly upon any Loan
Party’s knowledge thereof, notice of any material labor dispute to which any Loan. Party may become a party, any strikes or walkouts relating
to any of its plants or other facilities, and the expiration of any organized labor contract to which any Loan Party is a party or by which any
Loan Party is bound and (b) upon request of Agent or any Lender, forms and information required by the U.S. Small Business Administration,
including, without limitation, SBA Forms 480 and 652, properly completed and duly executed where applicable.
9.11
Projected Operating Budget . Furnish Agent, no later than thirty (30) days after the beginning of each of Topco’s fiscal years
commencing with the fiscal year beginning on April 1, 2014, a month-by-month projected operating budget and cash flow of Topco on a
consolidated basis for such fiscal year (including an income statement for each month and a balance sheet as at the end of the last month in
each fiscal quarter), prepared based on reasonable assumptions as of the date thereof, which will include a statement of all of the material
assumptions on which such plan is based, will a monthly budget for the following year and will integrate sales, gross profits, operating
expenses, operating profit, cash flow projections and liquidity projections all prepared on the same basis and in similar detail as that on which
operating results are reported (and in the case of cash flow projections, representing
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management’s good faith estimates of future financial performance based on historical performance), and including plans for Capital
Expenditures and facilities.
9.12
Variances from Operating Budget and Prior Financial Statement Comparisons . Furnish Agent, concurrently with the
delivery of the annual, quarterly and monthly financial statements referred to in Sections 9.7, 9.8 and 9.9, respectively, an analysis of all
material variances from budgets submitted by the Loan Parties pursuant to Section 9.11 and from Topco’s consolidated financial statements for
the prior fiscal year (or for the corresponding monthly or quarterly period of such prior fiscal year, as applicable).
9.13
Notice of Suits, Adverse Events . Furnish Agent with prompt written notice of (i) any lapse or other termination of any
Consent issued to any Loan Party by any Governmental Body or any other Person that is material to the operation of such Loan Party’s
business, (ii) any refusal by any Governmental Body or any other Person to renew or extend any such Consent; and (iii) copies of any periodic
or special reports filed by any Loan Party with any Governmental Body or Person, if such reports indicate any material change in the business,
operations, affairs or condition of any Loan Party, or if copies thereof are reasonably requested by Agent, and (iv) copies of any material
notices and other communications from any Governmental Body or Person which specifically relate to any Loan Party.
9.14
ERISA Notices and Requests . If any material liability could reasonably be expected to be imposed on any Loan Party,
furnish Agent with prompt written notice in the event that (a) any Loan Party or any member of the Controlled Group knows or has reason to
know that a Termination Event has occurred, together with a written statement describing such Termination Event and the action, if any, which
such Loan Party or any member of the Controlled Group has taken, is taking, or proposes to take with respect thereto and, when known, any
action taken or threatened by the Internal Revenue Service, Department of Labor or PBGC with respect thereto, (b) any Loan Party or any
member of the Controlled Group knows or has reason to know that, with respect to a Pension Benefit Plan, a prohibited transaction (as defined
in Sections 406 of ERISA and 4975 of the Code) has occurred together with a written statement describing such transaction and the action
which such Loan Party or any member of the Controlled Group has taken, is taking or proposes to take with respect thereto, (c) a funding
waiver request has been filed with respect to any Pension Benefit Plan together with all communications received by such Loan Party or any
member of the Controlled Group with respect to such request, (d) any increase in the benefits of any existing Pension Benefit Plan or the
establishment of any new Pension Benefit Plan or the commencement of contributions to any Pension Benefit Plan to which such Loan Party or
any member of the Controlled Group was not previously contributing shall occur, (e) any Loan Party shall receive from the PBGC a notice of
intention to terminate a Pension Benefit Plan or to have a trustee appointed to administer a Pension Benefit Plan, together with copies of each
such notice, (f) any Loan Party shall receive any favorable or unfavorable determination letter from the Internal Revenue Service regarding the
qualification of a Plan under Section 401(a) of the Code, together with copies of each such letter; (g) any Loan Party or any member of the
Controlled Group shall receive a notice regarding the imposition on it of withdrawal liability, together with copies of each such notice; (h) any
Loan Party or any member of the Controlled Group shall fail to make a required installment or any other required payment under Section 412
of the Code on or before the due date for such installment or payment; (i) any Loan Party or any member of the Controlled Group
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knows that (x) a Multiemployer Plan has been terminated, (y) the administrator or plan sponsor of a Multiemployer Plan intends to terminate a
Multiemployer Plan, or (z) the PBGC has instituted or will institute proceedings under Section 4042 of ERISA to terminate a Multiemployer
Plan.
9.15
Federal Securities Laws . Promptly notify Agent in writing if such Loan Party or any of its Subsidiaries (i) is required to file
periodic reports under the Exchange Act, (ii) registers any securities under the Exchange Act or (iii) files a registration statement under the
Securities Act.
9.16
IP Notices . As soon as practicable, and in any event within five (5) Business Days after a claim is made or action is
commenced (or with respect to a threatened claim or action, after an authorized officer of a Loan Party has knowledge thereof), notice of any
claim or action by any Person pending, or to the knowledge of any Loan Party, threatened, against any Loan Party or any of its Subsidiaries
with respect to any of the Intellectual Property that (i) seeks damages in excess of $1,000,000 not otherwise covered by insurance, or (ii) seeks
injunctive relief. With the delivery of a Compliance Certificate, notify Agent of each application for the registration of any Patent, Trademark,
or Copyright with the United States Patent and Trademark Office, the United States Copyright Office or any similar office or agency made by
any Loan Party, either itself or through any agent, employee, licensee, or designee. Promptly upon any such filing, the Loan Parties shall
comply with Section 6.10(a) hereof.
9.17
Notices Relating to Related Transactions . Within three (3) Business Days after receipt thereof by any Loan Party or any of
its Subsidiaries, copies of all amendments, consent letters, waivers or modifications to, and any material notices or reports provided by any
Person to any Loan Party or any of its Subsidiaries pursuant to the terms of or in connection with, any Purchase Document, any agreement,
document or instrument governing a Permitted Acquisition or any formation or organizational document of any Loan Party or any of its
Subsidiaries, or by any Loan Party or Subsidiary of a Loan Party to any such Person.
Additional Documents . Execute and deliver to Agent, upon request, such documents and agreements as Agent may, from
9.18
time to time, reasonably request to carry out the purposes, terms or conditions of this Agreement.
X.

EVENTS OF DEFAULT.
The occurrence of any one or more of the following events shall constitute an “ Event of Default ”:

10.1
Nonpayment . Failure by Borrower to pay any principal or interest on the Obligations when due, whether at maturity or by
reason of acceleration pursuant to the terms of this Agreement, or by required prepayment or failure to pay any other liabilities or make any
other payment, fee or charge provided for herein or in any Other Document, in each case, when due;
Breach of Representation . Any representation or warranty made by or on behalf of any Loan Party or by any officer of the
10.2
foregoing under or in connection with this Agreement, any Other Document or any related agreement or in any certificate, document or
financial or
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other statement furnished at any time in connection herewith or therewith shall prove to have been misleading in any material respect on the
date when made;
10.3
Financial Information . Failure by any Loan Party to (a) furnish financial information (i) when due, or (ii) when requested,
within fifteen (15) days after such request, or (b) permit the inspection of its books or records in accordance with this Agreement;
Judicial Actions . Issuance of a notice of Lien, levy, assessment, injunction or attachment against any Loan Party’s
10.4
Inventory or Receivables with an aggregate fair market value in excess of $100,000, or against a material portion of any Loan Party’s other
property which is not stayed or lifted within thirty (30) days;
10.5

Noncompliance . Except as otherwise provided for in this Article X:

failure of any Loan Party to perform, keep or observe any term, provision, condition, covenant applicable to such
(a)
Loan Party herein contained;
(b)
failure of any Loan Party to perform, keep or observe any term, provision, condition or covenant contained in any
Other Document or in Sections 4.6, 4.7, 4.9, 4.17, 4.19, 6.7, 6.8, 7.4, 9.3, 9.4, 9.5 or 9.7 hereof which is not cured within thirty (30) days after
notice from Agent of the occurrence of such failure; or
(c)
failure of any Loan Party to perform, keep or observe any term, provision, condition or covenant contained in
Section 6.5 (a “ Financial Covenant Default ”); provided , that , Borrower shall have the right to cure a Financial Covenant Default on the
following terms and conditions (the “ Equity Cure ”):
(i)
In the event Borrower desires to cure a Financial Covenant Default, Borrower shall deliver to the Agent
irrevocable written notice of its intent to cure (a “ Cure Notice ”) at any time during the period commencing on the date that the financial
statements and corresponding Compliance Certificate as of and for the period ending on the last day of the fiscal quarter as of which such
Financial Covenant Default occurred (the “ Testing Dates ”) are delivered to Agent and Lenders and ending on the tenth (10th) Business Day
after Agent’s and Lenders’ receipt of such financial statements and Compliance Certificate. The Cure Notice shall set forth the calculation of
the Financial Covenant Cure Amount (as hereinafter defined.
(ii)
In the event Borrower delivers a Cure Notice, a Permitted Freeman Spogli Investment shall be made in an
amount not less than the Financial Covenant Cure Amount at any time during the period commencing on the date of Agent’s receipt of such
Cure Notice and ending on the tenth (10th) Business Day following the date on which the relevant financial statements and Compliance
Certificate were required to be delivered to Agent and the Lenders (such tenth (10th) Business Day, the “ Required Contribution Date ”). The
proceeds of such Permitted Freeman Spogli Investment equal to the Financial Covenant Cure Amount shall be immediately contributed by
Parent Holdco to the capital of Borrower and (x) to the extent necessary to cure a financial covenant default under Section 6.5 of the Term
Loan Agreement, deposited with the Term Loan Agent to be applied to the repayment of the Term Loan and (y) to the extent necessary for any
other purpose permitted hereby, deposited in a Collection Account
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for application to the Obligations pursuant to Section 4.15(h) or, if applicable, Section 11.5. The “ Financial Covenant Cure Amount ” shall be
the sum of (A) the amount which, if added to the amount of EBITDA as of the applicable Testing Date, would result in the Loan Parties being
in pro forma compliance with the Fixed Charge Coverage Ratio as of such Testing Date plus (B) if a “Financial Covenant Default” or “Capex
Covenant Default” has also occurred under the Term Loan Agreement as of such Testing Date, then the sum (as applicable) of (1) the
“Financial Covenant Cure Amount” required under the Term Loan Agreement with respect to such “Financial Covenant Default” and (2) the
“Capex Covenant Cure Amount” required under the Term Loan Agreement (it being understood and agreed that the Financial Covenant Cure
Amount shall equal the largest amount necessary to cure all applicable financial covenant defaults under this Agreement and the Term Loan
Agreement).
(iii)
In no event shall the Permitted Freeman Spogli Investment made to cure a Financial Covenant Default
exceed the Financial Covenant Cure Amount. No Equity Cure may be exercised if after giving effect thereto the aggregate amount of all
Permitted Freeman Spogli Investments actually funded under this Section 10.5(c) to effectuate one or more Equity Cures would exceed
$12,500,000.
The Equity Cure may not be exercised (A) more than twice in any four (4) consecutive fiscal quarter
(iv)
period or (B) more than four (4) times during the Term.
(v)
The Equity Cure and the effects thereof on EBITDA and the Fixed Charge Coverage Ratio will be
disregarded for all other purposes under this Agreement and the Other Documents; provided that for purposes of determining compliance with
Section 6.5, the Financial Covenant Cure Amount shall be deemed added to EBITDA for the fiscal quarter ending as of the applicable Testing
Date and any subsequent measurement period that includes such fiscal quarter.
(vi)
So long as (A) the Cure Notice is delivered to Agent with ten (10) Business Days after Agent’s and
Lenders’ receipt of the financial statements and Compliance Certificate evidencing the Financial Covenant Default, (B) on or before the
Required Contribution Date, the Permitted Freeman Spogli Investment is received by Borrower in the required Financial Covenant Cure
Amount and remitted to Agent for application to the Obligations as set forth above and (C) the limitations in clauses (iii) and (iv) are not
exceeded, the Financial Covenant Default shall be deemed cured, the requirements of Section 6.5 shall be deemed to have been satisfied as of
the applicable Testing Date with the same effect as though there had been no Financial Covenant Default at such date or thereafter and neither
Agent nor any Lender shall impose default interest, accelerate the Obligations or exercise any enforcement remedy against any Loan Party or
any Collateral solely on the basis of the Financial Covenant Default (and any such action improperly commenced during the period
commencing on the date the Agent shall have received the Cure Notice and ending on the date the Financial Covenant Cure Amount is remitted
to Agent shall be immediately rescinded and of no force and effect); provided that, until all the terms of this Section 10.5(c) are met with
respect to a Financial Covenant Default, a Default shall exist and an Event of Default shall be deemed to exist for all other purposes of this
Agreement, including, without limitation, Article VII and Article VIII hereof and any term or provision of hereof or of any Other Document
which prohibits any action to be taken by a Loan Party or any of its Subsidiaries during the existence of an Event of Default;
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10.6
Judgments . Any judgment or judgments are rendered against a Loan Party or any of its Subsidiaries, or any Loan Party or
any Subsidiary thereof agrees to settle any litigation for an aggregate amount in excess of $1,000,000 and, in the case of any such judgment,
(a) enforcement proceedings shall have been commenced by a creditor upon such judgment, or (b) any such judgment results in the creation of
a Lien upon any of the Collateral (other than a Permitted Encumbrance), and (c) there shall be any period of thirty (30) consecutive days during
which a stay of enforcement of such judgment or such Lien, by reason of a pending appeal or otherwise, shall not be in effect;
Bankruptcy . Any Loan Party shall (a) apply for, consent to or suffer the appointment of, or the taking of possession by, a
10.7
receiver, custodian, trustee, liquidator or similar fiduciary of itself or of all or a substantial part of its property, (b) make a general assignment
for the benefit of creditors, (c) commence a voluntary case under any state or federal bankruptcy laws (as now or hereafter in effect), (d) be
adjudicated a bankrupt or insolvent, (e) file a petition seeking to take advantage of any other law providing for the relief of debtors,
(f) acquiesce to, or fail to have dismissed, within sixty (60) days, any petition filed against it in any involuntary case under such bankruptcy
laws, or (g) take any action for the purpose of effecting any of the foregoing;
10.8
Inability to Pay . Any Loan Party shall admit in writing its inability, or be generally unable, to pay its debts as they become
due or cease operations of its present business;
10.9
Cash Management . Any bank at which any deposit account of any Loan Party is maintained shall fail to comply with any of
the terms of any control agreement to which such bank is a party (and which such deposit account is required to be subject), or any securities
intermediary, commodity intermediary or other financial institution at any time in custody, control or possession of any investment property of
any Loan Party shall fail to comply with any of the terms of any investment property control agreement to which such Person is a party and
such failure continues for more than 30 days after Borrower receives notice thereof;
10.10
Restraint of Business Activities . Any Loan Party or any of its Subsidiaries is enjoined, restrained or in any way prevented
by the order of any court or any Governmental Body from conducting all or any material part of the business of the Loan Parties (taken as a
whole) for more than fifteen (15) consecutive days if such enjoinment or restraint could reasonably be expected to result in a Material Adverse
Effect;
Lien Priority . Any Lien created hereunder or provided for hereby or under any related agreement for any reason ceases to
10.11
be or is not a valid and perfected Lien having a first priority (subject to the terms of the Intercreditor Agreement) interest subject to Permitted
Encumbrances;
10.12
Cross Default . (a) A default in one or more agreements to which any Loan Party is a party with one or more Persons (other
than another Loan Party) relative to Funded Debt of such Loan Party involving an aggregate principal amount of $1,000,000 (including
undrawn committed or available amounts) or more (other than Indebtedness under the Term Loan Facility) (i) occurs at the final maturity of the
obligations thereunder, or (ii) occurs prior to the final maturity thereof and results in a right by such Person(s), irrespective of whether
exercised,
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to accelerate the maturity of such Loan Party’s obligations thereunder; provided, however, that the cure or waiver of such default (and the
corresponding rescission of such acceleration if commenced) shall constitute a cure or waiver of such Event of Default hereunder; or (b) with
respect to the Term Loan Facility (i) any Indebtedness thereunder is accelerated, (ii) the Term Loan Agent or Term Loan Lenders commence
the exercise of their remedies against all or a material portion of the Term Loan Priority Collateral (as defined in the Intercreditor Agreement),
(iii) receipt by Agent of notice of Term Loan Agent’s intention to exercise rights and remedies (A) against the Revolving Loan Priority
Collateral (as defined in the Intercreditor Agreement) following expiration of the standstill period applicable under the Intercreditor Agreement
or (B) as otherwise required by the Intercreditor Agreement, or (iv) any “Event of Default” under Section 10.1 of the Term Loan Agreement
which has continued beyond any applicable grace period set forth therein (a “ Term Loan Specified Default ”); provided , that, so long as
(x) the Obligations under this Agreement have not been accelerated and no remedies have been exercised in accordance with Section 11.1 as a
result of an Event of Default arising solely under this subsection 10.12(b) and (y) the Agent is satisfied in its sole discretion that the obligations
under the Term Loan Agreement have not been accelerated and no remedies have been exercised by the Term Loan Agent or Term Loan
Lenders as a result of such Term Loan Specified Default, then upon the waiver of such Term Loan Specified Default that gave rise to such
Event of Default solely as a result of the application of this subsection 10.12(b), such Event of Default shall be considered waived hereunder;
10.13
Breach of Guaranty . Termination or breach of any Guaranty or Guaranty Security Agreement executed and delivered to
Agent in connection with the Obligations of Borrower, or if any Guarantor attempts to terminate, challenges the validity of, or its liability
under, any such Guaranty or Guaranty Security Agreement;
10.14

Change of Control . Any Change of Control shall occur;

Invalidity . Any material provision of this Agreement or any Other Document shall, for any reason, cease to be valid,
10.15
binding and enforceable in accordance with its terms (or any Loan Party or Subsidiary of a Loan Party shall challenge the enforceability of any
Other Document or shall assert in writing, or engage in any action or inaction based on any such assertion, that any provision of any of the
Other Documents has ceased to be or otherwise is not valid, binding and enforceable in accordance with its terms), or any security interest
created under any Other Document shall cease to be a valid and perfected first priority security interest or Lien (except as otherwise permitted
herein or therein, or, as to priority, in the Intercreditor Agreement) in any of the Collateral purported to be covered thereby;
10.16
Licenses . (a) Any Governmental Body shall (i) revoke, terminate, suspend or adversely modify any license or permit of any
Loan Party, the continuation of which is material to the continuation of any Loan Party’s business, or (ii) commence proceedings to suspend,
revoke, terminate or adversely modify any such license or permit and such proceedings shall not be dismissed or discharged within sixty (60)
days, or (iii) schedule or conduct a hearing on the renewal of any license or permit necessary for the continuation of such Loan Party’s business
and the staff of such Governmental Body issues a report recommending the termination, revocation, suspension or material, adverse
modification of such license or permit; or (b) any agreement which is necessary or material to the operation of such Loan Party’s business shall
be
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revoked or terminated and not replaced by a substitute reasonably acceptable to Agent within thirty (30) days after the date of such revocation
or termination, and in the case of (a) or (b), such would reasonably be expected to have a Material Adverse Effect;
10.17
Seizures . Any portion of the Collateral shall be seized or taken by a Governmental Body, or any Loan Party or the title and
rights of any Loan Party which is the owner of any material portion of the Collateral shall have become the subject matter of claim, litigation,
suit or other proceeding which is reasonably likely to result in a Material Adverse Effect;
10.18
Operations . Any cessation of a substantial part of the business of the Loan Parties if such cessation could reasonably be
expected to result in a Material Adverse Effect as determined by Agent in its Permitted Discretion;
10.19
Pension Plans . An event or condition specified in Sections 7.16 or 9.15 hereof shall occur or exist with respect to any
Pension Benefit Plan and, as a result of such event or condition, together with all other such events or conditions, any Loan Party or any
member of the Controlled Group shall incur, or in the reasonable opinion of Agent be reasonably likely to incur, a liability to a Plan or the
PBGC (or both) which is reasonably likely to have a Material Adverse Effect;
10.20
Invalidity or Breach of Certain Agreements . The Intercreditor Agreement or any subordination agreement with respect to
any Permitted Subordinated Debt shall cease to be in full force and effect, or any Person (other than Agent or any Lender) party to any such
intercreditor or subordination agreement shall breach the provisions thereof or shall contest in any manner the validity, binding nature or
enforceability of any such provision or a proceeding shall be commenced by any such Person or any Governmental Body having jurisdiction
over such Person, seeking to establish the invalidity or unenforceability thereof;
Material Assets . There shall occur any material damage to, or loss, theft or destruction of, any material assets of any Loan
10.21
Party or any Subsidiary of a Loan Party or any strike, lockout, labor dispute, embargo, condemnation, act of God or public enemy, or other
casualty, or any order or injunction of any court or any administrative or regulatory agency which in any such case causes, for more than ten
(10) consecutive days, the cessation or substantial curtailment of revenue producing activities of the Loan Parties, taken as a whole, if such
event or circumstance is not covered by business interruption insurance and could reasonably be expected to have a Material Adverse Effect.
10.22
Reportable Compliance Event . The occurrence of any Reportable Compliance Event, or any Loan Party’s failure to
immediately report a Reportable Compliance Event in accordance with Section 15.18 hereof.

XI.

LENDERS’ RIGHTS AND REMEDIES AFTER DEFAULT.
11.1

Rights and Remedies .

(a)
Upon the occurrence of: (i) an Event of Default pursuant to Section 10.7 all Obligations shall be immediately due
and payable and this Agreement and the obligation of
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Lenders to make Advances shall be deemed terminated other than, with respect to clause (f) thereof, as may be required by an appropriate order
of the bankruptcy court having jurisdiction over such Loan Party; and (ii) any of the other Events of Default and at any time thereafter (such
default not having previously been cured pursuant to Section 10.5(c) or otherwise or waived), at the option of Required Lenders, all Obligations
shall be immediately due and payable and Lenders shall have the right to terminate this Agreement and to terminate the obligation of Lenders
to make Advances. Upon the occurrence of any Event of Default, Agent shall have the right to exercise any and all rights and remedies
provided for herein, under the Other Documents, under the Uniform Commercial Code, the PPSA and at law or equity generally, including the
right to foreclose the security interests granted herein and to realize upon any Collateral by any available judicial procedure and/or to take
possession of and sell any or all of the Collateral with or without judicial process. Agent may, subject to the terms of leases and the rights of
the parties thereunder, enter any of any Loan Party’s premises or other premises without legal process and without incurring liability to any
Loan Party therefor, and Agent may thereupon, or at any time thereafter, in its discretion without notice or demand, take the Collateral and
remove the same to such place as Agent may deem advisable and Agent may require the Loan Parties to make the Collateral available to Agent
at a convenient place. With or without having the Collateral at the time or place of sale, Agent may sell the Collateral, or any part thereof, at
public or private sale, at any time or place, in one or more sales, at such price or prices, and upon such terms, either for cash, credit or future
delivery, as Agent may elect. Except as to that part of the Collateral which is perishable or threatens to decline speedily in value or is of a type
customarily sold on a recognized market, Agent shall give the Loan Parties reasonable notification of such sale or sales, it being agreed that in
all events written notice mailed to the Loan Parties at least ten (10) days prior to such sale or sales is reasonable notification. At any public sale
Agent or any Lender may bid for and become the purchaser, and Agent, any Lender or any other purchaser at any such sale thereafter shall hold
the Collateral sold absolutely free from any claim or right of whatsoever kind, including any equity of redemption and all such claims, rights
and equities are hereby expressly waived and released by the. Loan Parties. In connection with the exercise of the foregoing remedies,
including the sale of Inventory, Agent is granted (but only to the extent it is necessary to exercise the foregoing remedies) a royalty free,
nonexclusive license and Agent is granted permission to use all of each Loan Party’s (a) Trademarks, trade styles, trade names, patents, patent
applications, copyrights, service marks, licenses, franchises and other Intellectual Property rights (to the extent permitted by the applicable
license, franchise or other governing instrument) which are reasonably used or useful in connection with Inventory for the sole purpose of
marketing, advertising for sale and selling or otherwise disposing of such Inventory and (b) Equipment for the purpose of completing the
manufacture of unfinished goods. The cash proceeds realized from the sale of any Collateral shall be applied to the Obligations in the order set
forth in Section 11.5 hereof. Noncash proceeds will only be applied to the Obligations as they are converted into cash. If any deficiency shall
arise, the Loan Parties shall remain liable to Agent and Lenders therefor.
(b)
To the extent that Applicable Law imposes duties on the Agent to exercise remedies in a commercially reasonable
manner, each Loan Party acknowledges and agrees that it is not commercially unreasonable for the Agent (i) to fail to incur expenses
reasonably deemed significant by the Agent to prepare Collateral for disposition or otherwise to complete raw material or work in process into
finished goods or other finished products for disposition, (ii) to fail to obtain third party consents for access to Collateral to be disposed of, or to
obtain or, if not
122

required by other law, to fail to obtain governmental or third party consents for the collection or disposition of Collateral to be collected or
disposed of, (iii) to fail to exercise collection remedies against Customers or other Persons obligated on Collateral or to remove Liens on or any
adverse claims against Collateral, (iv) to exercise collection remedies against Customers and other Persons obligated on Collateral directly or
through the use of collection agencies and other collection specialists, (v) to advertise dispositions of Collateral through publications or media
of general circulation, whether or not the Collateral is of a specialized nature, (vi) to contact other Persons, whether or not in the same business
as the Loan Parties, for expressions of interest in acquiring all or any portion of such Collateral, (vii) to hire one or more professional
auctioneers to assist in the disposition of Collateral, whether or not the Collateral is of a specialized nature, (viii) to dispose of Collateral by
utilizing internet sites that provide for the auction of assets of the types included in the Collateral or that have the reasonable capacity of doing
so, or that match buyers and sellers of assets, (ix) to dispose of assets in wholesale rather than retail markets, (x) to disclaim disposition
warranties, such as title, possession or quiet enjoyment, (xi) to purchase insurance or credit enhancements to insure the Agent against risks of
loss, collection or disposition of Collateral or to provide to the Agent a guaranteed return from the collection or disposition of Collateral, or
(xii) to the extent deemed appropriate by the Agent, to obtain the services of other brokers, investment bankers, consultants and other
professionals to assist the Agent in the collection or disposition of any of the Collateral. The Loan Parties acknowledge that the purpose of this
Section 11.1(b) is to provide non-exhaustive indications of what actions or omissions by the Agent would not be commercially unreasonable in
the Agent’s exercise of remedies against the Collateral and that other actions or omissions by the Agent shall not be deemed commercially
unreasonable solely on account of not being indicated in this Section 11.1(b). Without limitation upon the foregoing, nothing contained in this
Section 11.1(b) shall be construed to grant any rights to any Loan Party or to impose any duties on Agent that would not have been granted or
imposed by this Agreement or by Applicable Law in the absence of this Section 11.1(b).
(c)
Agent’s and Lender’s rights and obligations under this Section 11.1 shall be subject to the provisions of the
Intercreditor Agreement in all respects.
11.2
Agent’s Discretion . Agent shall have the right in its sole discretion to determine which rights, Liens, security interests or
remedies Agent may at any time pursue, relinquish, subordinate, or modify or to take any other action with respect thereto and such
determination will not in any way modify or affect any of Agent’s or Lenders’ rights hereunder.
11.3
Setoff . Subject to Section 14.12, in addition to any other rights which Agent or any Lender may have under Applicable
Law, upon the occurrence of an Event of Default hereunder, Agent and such Lender shall have a right, immediately and without notice of any
kind, to apply any Loan Party’s property held by Agent and such Lender to reduce the Obligations.
11.4
Rights and Remedies not Exclusive . The enumeration of the foregoing rights and remedies is not intended to be exhaustive
and the exercise of any rights or remedy shall not preclude the exercise of any other right or remedies provided for herein or otherwise provided
by law, all of which shall be cumulative and not alternative.
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11.5
Allocation of Payments After Event of Default . Notwithstanding any other provisions of this Agreement to the contrary,
after the occurrence and during the continuance of an Event of Default, all amounts collected or received by Agent on account of the
Obligations (including without limitation any amounts on account of any of Cash Management Liabilities or Hedge Liabilities), or in respect of
the Collateral may, at Agent’s discretion, be paid over or delivered as follows:
FIRST, to the payment of all costs and expenses of Agent in connection with enforcing its rights and the rights of Lenders under this
Agreement and the Other Documents for which Sections 15.5 or 15.9 requires reimbursement, and any Out-of-Formula Loans and Protective
Advances funded by Agent with respect to the Collateral under or pursuant to the terms of this Agreement;
SECOND, to payment of any fees owed to the Agent;
THIRD, to the payment of all costs and expenses of each of the Lenders to the extent owing to such Lender pursuant to the terms of
Sections 15.5 or 15.9 this Agreement;
FOURTH, to the payment of all Obligations arising under this Agreement and the Other Documents consisting of accrued fees and
interest;
FIFTH, to the payment of the outstanding principal amount of the Obligations arising under this Agreement (other than Cash
Management Liabilities and Hedge Liabilities) (including the payment or cash collateralization of any outstanding Letters of Credit in
accordance with Section 3.2(b) hereof);
SIXTH, to all other Obligations arising under this Agreement or any Other Document (including Cash Management Liabilities and
Hedge Liabilities) which shall have become due and payable and not repaid pursuant to clauses “FIRST” through “FIFTH” above; and
SEVENTH, to the payment of the surplus, if any, to whoever may be lawfully entitled to receive such surplus.
In carrying out the foregoing, (i) amounts received shall be applied in the numerical order provided until exhausted prior to application
to the next succeeding category; (ii) each of the Lenders shall receive (so long as it is not a Defaulting Lender) an amount equal to its pro rata
share (based on the proportion that the then outstanding Advances, Cash Management Liabilities and Hedge Liabilities, as applicable, held by
such Lender bears to the aggregate then outstanding Advances, Cash Management Liabilities and Hedge Liabilities, respectively) of amounts
available to be applied pursuant to clauses “THIRD,” “FOURTH,” “FIFTH,” “SIXTH” and “SEVENTH” above; (iii) notwithstanding anything
to the contrary in this Section 11.5, no Swap Obligation of any Non-Qualified Party shall be paid with amounts received from such NonQualified Party under its Guaranty (including sums received as a result of the exercise of remedies with respect to such Guaranty) or from the
proceeds of such Non-Qualified Party’s Collateral if such Swap Obligation would constitute an Excluded Hedge Liability (but subject to the
final sentence of the definition of Excluded Hedge Liabilities); provided , that, to the extent possible, appropriate adjustments shall be made
with respect to payments and/or the proceeds of Collateral from other Loan Parties that are Eligible Contract Participants with respect to such
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Swap Obligations to preserve the allocation to Obligations otherwise set forth above in this Section 11.5 and (iv) to the extent that any amounts
available for distribution pursuant to clause “FIFTH” above are attributable to the issued but undrawn amount of outstanding Letters of Credit,
such amounts shall be held by the Agent in a cash collateral account and applied (A) first, to reimburse the Issuer from time to time for any
drawings under such Letters of Credit and (B) then, following the expiration of all Letters of Credit, to all other Obligations in the manner
provided in this Section 11.5.
XII.

WAIVERS AND JUDICIAL PROCEEDINGS.

12.1
Waiver of Notice . Each Loan Party hereby waives notice from Agent or any Lender of non-payment of any of the
Receivables, demand, presentment, protest and notice thereof with respect to any and all instruments, notice of acceptance hereof, notice of
loans or advances made, credit extended, Collateral received or delivered, or any other action taken in reliance hereon, and all other demands
and notices of any description, except such as are expressly provided for herein.
Delay . No delay or omission on Agent’s or any Lender’s part in exercising any right, remedy or option shall operate as a
12.2
waiver of such or any other right, remedy or option or of any Default or Event of Default.
12.3
Jury Waiver . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING UNDER THIS AGREEMENT OR ANY OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR (B) IN ANY WAY
CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH
RESPECT TO THIS AGREEMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED
IN CONNECTION HEREWITH, OR THE TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE AND EACH
PARTY HEREBY CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY
COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENTS OF THE
PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
XIII.

EFFECTIVE DATE AND TERMINATION.

13.1
Term . This Agreement, which shall inure to the benefit of and shall be binding upon the respective successors and
permitted assigns of the Loan Parties party hereto, Agent and each Lender, shall become effective on the date hereof and shall continue in full
force and effect until May 31, 2018 (the “ Term ”) unless sooner terminated as herein provided. Borrower may terminate this Agreement at any
time upon prior written notice upon payment in full of the Obligations. In the event the Obligations are prepaid in full prior to the last day of
the Term (the date of such prepayment hereinafter referred to as the “ Early Termination Date ”), Borrower shall
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pay to Agent for the benefit of Lenders an early termination fee in the following applicable amount:
(x)
2% of the then applicable Maximum Revolving Advance Amount if the Early Termination Date occurs on or after
the date hereof to and including the date immediately preceding the first anniversary of the Closing Date;
(y)
1% of the then applicable Maximum Revolving Advance Amount if the Early Termination Date occurs on or after
the first anniversary of the Closing Date to and including the date immediately preceding the second anniversary of the Closing Date; and
(z)

$0 if the Early Termination Date occurs on or after the second anniversary of the Closing Date.

Notwithstanding the foregoing, Borrower shall have no obligation to pay Agent for the benefit of Lenders a prepayment fee under this
Section 13.1 in connection with a termination of this Agreement and prepayment of the Obligations occurring as a result of a refinancing
transaction with respect to which PNC is the sole lender or the administrative agent for a lending syndicate.
13.2
Termination . The termination of the Agreement shall not affect any Loan Party’s, Agent’s or any Lender’s rights, or any of
the Obligations having their inception prior to the effective date of such termination, and the provisions hereof shall continue to be fully
operative until all transactions entered into, rights or interests created or Obligations have been fully and indefeasibly paid, disposed of,
concluded or liquidated. The security interests, Liens and rights granted to Agent and Lenders hereunder and the financing statements filed
hereunder shall continue in full force and effect, notwithstanding the termination of this Agreement or the fact that Borrower’s Account may
from time to time be temporarily in a zero or credit position, until all of the Obligations of Borrower have been paid in full in cash after the
termination of this Agreement or Borrower has furnished Agent and Lenders with an indemnification satisfactory to Agent and Lenders with
respect thereto. Accordingly, each Loan Party waives any rights which it may have under the Uniform Commercial Code or PPSA to demand
the filing of termination statements with respect to the Collateral, and Agent shall not be required to send such termination statements to the
Loan Parties, or to file them with any filing office, unless and until this Agreement shall have been terminated in accordance with its terms and
all Obligations have been paid in full in cash. All representations, warranties, covenants, waivers and agreements contained herein shall survive
termination hereof until all Obligations are paid in full in cash.
XIV.

REGARDING AGENT.

14.1
Appointment . Each Lender hereby designates PNC to act as Agent for such Lender under this Agreement and the Other
Documents. Each Lender hereby irrevocably authorizes Agent to take such action on its behalf under the provisions of this Agreement and the
Other Documents and to exercise such powers and to perform such duties hereunder and thereunder as are specifically delegated to or required
of Agent by the terms hereof and thereof and such other powers as are reasonably incidental thereto and Agent shall hold all Collateral,
payments of principal and interest, fees (except the fees set forth in Section 3.3 and the Fee Letter), charges and collections (without giving
effect to any collection days) received pursuant
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to this Agreement, for the ratable benefit of Lenders. Agent may perform any of its duties hereunder by or through its agents or employees. As
to any matters not expressly provided for by this Agreement (including collection of the Revolving Credit Note) Agent shall not be required to
exercise any discretion or take any action, but shall be required to act or to refrain from acting (and shall be fully protected in so acting or
refraining from acting) upon the instructions of the Required Lenders, and such instructions shall be binding; provided, however, that Agent
shall not be required to take any action which exposes Agent to liability or which is contrary to this Agreement or the Other Documents or
Applicable Law unless Agent is furnished with an indemnification reasonably satisfactory to Agent with respect thereto.
14.2
Nature of Duties . Agent shall have no duties or responsibilities except those expressly set forth in this Agreement and the
Other Documents. Neither Agent nor any of its officers, directors, employees or agents shall be (i) liable for any action taken or omitted by
them as such hereunder or in connection herewith, unless caused by their gross (not mere) negligence or willful misconduct (as determined by a
court of competent jurisdiction in a final non-appealable judgment), or (ii) responsible in any manner for any recitals, statements,
representations or warranties made by any Loan Party or any officer thereof contained in this Agreement, or in any of the Other Documents or
in any certificate, report, statement or other document referred to or provided for in, or received by Agent under or in connection with, this
Agreement or any of the Other Documents or for the value, validity, effectiveness, genuineness, due execution, enforceability or sufficiency of
this Agreement, or any of the Other Documents or for any failure of any Loan Party to perform its obligations hereunder. Agent shall not be
under any obligation to any Lender to ascertain or to inquire as to the observance or performance of any of the agreements contained in, or
conditions of, this Agreement or any of the Other Documents, or to inspect the properties, books or records of any Loan Party. The duties of
Agent as respects the Advances to Borrower shall be mechanical and administrative in nature; Agent shall not have by reason of this
Agreement a fiduciary relationship in respect of any Lender; and nothing in this Agreement, expressed or implied, is intended to or shall be so
construed as to impose upon Agent any obligations in respect of this Agreement except as expressly set forth herein.
14.3
Lack of Reliance on Agent and Resignation . Independently and without reliance upon Agent or any other Lender, each
Lender has made and shall continue to make (i) its own independent investigation of the financial condition and affairs of Borrower and each
Guarantor in connection with the making and the continuance of the Advances hereunder and the taking or not taking of any action in
connection herewith, and (ii) its own appraisal of the creditworthiness of Borrower and each Guarantor. Agent shall have no duty or
responsibility, either initially or on a continuing basis, to provide any Lender with any credit or other information with respect thereto, whether
coming into its possession before making of the Advances or at any time or times thereafter except as shall be provided by Borrower pursuant
to the terms hereof. Agent shall not be responsible to any Lender for any recitals, statements, information, representations or warranties herein
or in any agreement, document, certificate or a statement delivered in connection with or for the execution, effectiveness, genuineness, validity,
enforceability, collectability or sufficiency of this Agreement or any Other Document, or of the financial condition of Borrower or any
Guarantor, or be required to make any inquiry concerning either the performance or observance of any of the terms, provisions or conditions of
this Agreement,
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the Revolving Credit Note, the Other Documents or the financial condition of any Loan Party, or the existence of any Event of Default or any
Default.
Agent may resign on thirty (30) days’ written notice to each of Lenders and Borrower and upon such resignation, the Required
Lenders will promptly designate a successor Agent reasonably satisfactory to Borrower.
Any such successor Agent shall succeed to the rights, powers and duties of Agent, and the term “Agent” shall mean such successor
agent effective upon its appointment, and the former Agent’s rights, powers and duties as Agent shall be terminated, without any other or
further act or deed on the part of such former Agent. After any Agent’s resignation as Agent, the provisions of this Article XIV shall inure to its
benefit as to any actions taken or omitted to be taken by it while it was Agent under this Agreement.
Certain Rights of Agent . If Agent shall request instructions from Lenders with respect to any act or action (including failure
14.4
to act) in connection with this Agreement or any Other Document, Agent shall be entitled to refrain from such act or taking such action unless
and until Agent shall have received instructions from the Required Lenders; and Agent shall not incur liability to any Person by reason of so
refraining. Without limiting the foregoing, Lenders shall not have any right of action whatsoever against Agent as a result of its acting or
refraining from acting hereunder in accordance with the instructions of the Required Lenders.
14.5
Reliance . Agent shall be entitled to rely, and shall be fully protected in relying, upon any note, writing, resolution, notice,
statement, certificate, telex, teletype or telecopier message, cablegram, order or other document or telephone message believed by it to be
genuine and correct and to have been signed, sent or made by the proper person or entity, and, with respect to all legal matters pertaining to this
Agreement and the Other Documents and its duties hereunder, upon advice of counsel selected by it. Agent may employ agents and attorneysin-fact and shall not be liable for the default or misconduct of any such agents or attorneys-in-fact selected by Agent with reasonable care.
14.6
Notice of Default . Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of
Default hereunder or under the Other Documents, unless Agent has received notice from a Lender or a Loan Party referring to this Agreement
or the Other Documents, describing such Default or Event of Default and stating that such notice is a “notice of default.” In the event that
Agent receives such a notice, Agent shall give notice thereof to Lenders. Agent shall take such action with respect to such Default or Event of
Default as shall be reasonably directed by the Required Lenders; provided, that, unless and until Agent shall have received such directions,
Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to such Default or Event of Default
as it shall deem advisable in the best interests of Lenders.
14.7
Indemnification . To the extent Agent is not reimbursed and indemnified by the any Loan Parties, each Lender will
reimburse and indemnify Agent in proportion to its respective portion of the Advances (or, if no Advances are outstanding, according to its
Commitment Percentage), from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements of any kind or nature whatsoever
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which may be imposed on, incurred by or asserted against Agent in performing its duties hereunder, or in any way relating to or arising out of
this Agreement or any Other Document; provided that, Lenders shall not be liable for any portion of such liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting from Agent’s gross (not mere) negligence or willful
misconduct (as determined by a court of competent jurisdiction in a final non-appealable judgment).
14.8
Agent in its Individual Capacity . With respect to the obligation of Agent to lend under this Agreement, the Advances made
by it shall have the same rights and powers hereunder as any other Lender and as if it were not performing the duties as Agent specified herein;
and the term “Lender” or any similar term shall, unless the context clearly otherwise indicates, include Agent in its individual capacity as a
Lender. Agent may engage in business with Borrower as if it were not performing the duties specified herein, and may accept fees and other
consideration from Borrower for services in connection with this Agreement or otherwise without having to account for the same to Lenders.
Delivery of Documents . To the extent Agent receives financial statements required under Sections 9.7, 9.8, 9.9, 9.11 and
14.9
9.12 or Borrowing Base Certificates from the Loan Parties pursuant to the terms of this Agreement which the Loan Parties are not obligated to
deliver to each Lender, Agent will promptly furnish such documents and information to Lenders.
14.10
Borrower’s Undertaking to Agent . Without prejudice to its obligations to Lenders under the other provisions of this
Agreement, Borrower hereby undertakes with Agent to pay to Agent from time to time on demand all amounts from time to time due and
payable by it for the account of Agent or Lenders or any of them pursuant to this Agreement to the extent not already paid. Any payment made
pursuant to any such demand shall pro tanto satisfy the relevant Borrower’s obligations to make payments for the account of Lenders or the
relevant one or more of them pursuant to this Agreement.
14.11
No Reliance on Agent’s Customer Identification Program . Each Lender acknowledges and agrees that neither such Lender,
nor any of its Affiliates, participants or assignees, may rely on the Agent to carry out such Lender’s, Affiliate’s, participant’s or assignee’s
customer identification program, or other obligations required or imposed under or pursuant to the USA Patriot Act or the regulations
thereunder, including the regulations contained in 31 CFR 103.121 (as hereafter amended or replaced, the “ CIP Regulations ”), or any other
Anti-Terrorism Law, including any programs involving any of the following items relating to or in connection with Borrower, its Affiliates or
its agents, this Agreement, the Other Documents or the transactions hereunder or contemplated hereby: (1) any identity verification procedures,
(2) any record-keeping, (3) comparisons with government lists, (4) customer notices or (5) other procedures required under the CIP Regulations
or such other laws.
14.12
Other Agreements . Each of the Lenders agrees that it shall not, without the express consent of Agent, and that it shall, to the
extent it is lawfully entitled to do so, upon the request of Agent, set off against the Obligations, any amounts owing by such Lender to any Loan
Party or any deposit accounts of any Loan Party now or hereafter maintained with such Lender. Anything in this Agreement to the contrary
notwithstanding, each of the Lenders further agrees that it shall not, unless specifically requested to do so by Agent, take any action to protect
or
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enforce its rights arising out of this Agreement or the Other Documents, it being the intent of Lenders that any such action to protect or enforce
rights under this Agreement and the Other Documents shall be taken in concert and at the direction or with the consent of Agent or Required
Lenders.
14.13

Collateral Matters .

The Lenders hereby irrevocably authorize Agent, at its option and in its discretion, to release any Lien granted to or
(a)
held by Agent upon any Collateral upon the payment in full in cash of all Obligations; or constituting property being sold or disposed of in
compliance with the terms of this Agreement and the Other Documents; or constituting property to be financed with Indebtedness permitted
under Section 7.8(iii) hereof; or constituting property in which any Loan Party (as applicable) owned no interest at the time the Lien was
granted or at any time thereafter; or if approved, authorized or ratified in writing by the Required Lenders. Upon request by Agent at any time,
the Lenders will confirm in writing Agent’s authority to release particular types or items of Collateral pursuant to this Section 14.13(a).
(b)
Without in any manner limiting Agent’s authority to act without any specific or further authorization or consent by
the Lenders (as set forth in Section 14.13(a)), each Lender agrees to confirm in writing, upon request by Agent, the authority to release
Collateral conferred upon Agent under Section 14.13(a). Either without such confirmation (if Agent has not requested such confirmation) or
upon receipt by Agent of such confirmation (if Agent has requested such confirmation), and upon prior written request by Borrower, Agent
shall (and is hereby irrevocably authorized by the Lenders to) execute such documents as may be necessary to evidence the release of the Liens
granted to Agent to the extent permitted by Section 14.13; provided, however, that (i) Agent shall not be required to execute any such
document on terms which, in Agent’s opinion, would expose Agent to liability or create any obligations or entail any consequence other than
the release of such Liens without recourse or warranty, and (ii) such release shall not in any manner discharge, affect or impair the Obligations
or any Lien upon (or obligations of any Loan Party in respect of) all interests in the Collateral retained by such Loan Party (as applicable).
(c)
Agent shall have no obligation whatsoever to any Lender to assure that the Collateral exists or is owned by any
Loan Party or is cared for, protected or insured or has been encumbered or that the Lien granted to Agent pursuant to this Agreement or any
Other Document has been properly or sufficiently or lawfully created, perfected, protected or enforced or is entitled to any particular priority,
or to exercise at all or in any particular manner or under any duty of care, disclosure or fidelity, or to continue exercising, any of the rights,
authorities and powers granted or available to Agent in this Section 14.13 or in any Other Document, it being understood and agreed that in
respect of the Collateral, or any act, omission or event related thereto, Agent may act in any manner it may deem appropriate, in its sole
discretion, given Agent’s own interest in the Collateral as one of the Lenders and that Agent shall have no duty or liability whatsoever to any
other Lender, except as otherwise provided herein.
(d)
Each Loan Party and each Lender each hereby irrevocably authorizes Agent, based upon the written instruction of
the Required Lenders, to bid and purchase (either directly or through one or more acquisition vehicles) all or any portion of the Collateral at
any
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sale thereof conducted (i) by Agent under the provisions of the Code, including pursuant to Sections 9-610 or 9-620 of the Code, (ii) under the
provisions of the Federal Bankruptcy Reform Act of 1978, including Section 363, 365 and/or 1129 thereof, or (iii) conducted by Agent
(whether by judicial action or otherwise, including a foreclosure sale) in accordance with Applicable Law (clauses (i), (ii) an (iii), a “ Collateral
Sale ”); and in connection with any Collateral Sale, Agent may accept non-cash consideration, including debt and equity securities issued by
such acquisition vehicle under the direction or control of Agent and Agent may offset all or any portion of the Obligations against the purchase
price of such Collateral.
XV.

MISCELLANEOUS.

15.1
Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of New York
applied to contracts to be performed wholly within the State of New York. Any judicial proceeding brought by or against any Loan Party with
respect to any of the Obligations, this Agreement, the Other Documents or any related agreement may be brought in any court of competent
jurisdiction in the State of New York, United States of America, and, by execution and delivery of this Agreement, each Loan Party accepts for
itself and in connection with its properties, generally and unconditionally, the nonexclusive jurisdiction of the aforesaid courts, and irrevocably
agrees to be bound by any judgment rendered thereby in connection with this Agreement. Each Loan Party hereby waives personal service of
any and all process upon it and consents that all such service of process may be made by registered mail (return receipt requested) directed to
such Loan Party at its address set forth in Section 15.6 and service so made shall be deemed completed five (5) days after the same shall have
been so deposited in the mails of the United States of America. Nothing herein shall affect the right to serve process in any manner permitted
by law or shall limit the right of Agent or any Lender to bring proceedings against any Loan Party in the courts of any other jurisdiction. Each
Loan Party waives any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any defense based on lack of
jurisdiction or venue or based upon forum non conveniens. Each Loan Party waives the right to remove any judicial proceeding brought against
such Loan Party in any state court to any federal court. Any judicial proceeding by any Loan Party against Agent or any Lender involving,
directly or indirectly, any matter or claim in any way arising out of, related to or connected with this Agreement or any related agreement, shall
be brought only in a federal or state court located in the Borough of Manhattan, County of New York, State of New York.
15.2

Entire Understanding .
(a)

This Agreement and the documents executed concurrently herewith contain the entire understanding between the

Loan Parties, Agent and each Lender and supersedes all prior agreements and understandings, if any, relating to the subject
matter hereof. Any promises, representations, warranties or guarantees not herein contained and hereinafter made shall have no force and effect
unless in writing, signed by the Loan Parties, Agent’s and each Lender’s respective officers. Neither this Agreement nor any portion or
provisions hereof may be changed, modified, amended, waived, supplemented, discharged, cancelled or terminated orally or by any course of
dealing, or in any manner other than by an agreement in writing, signed by the party to be charged. Each Loan Party acknowledges that it has
been advised by counsel in connection with the execution of this Agreement and Other Documents and is not
131

relying upon oral representations or statements inconsistent with the terms and provisions of this Agreement.
(b)
The Required Lenders, Agent with the consent in writing of the Required Lenders, and the Loan Parties may,
subject to the provisions of this Section 15.2(b), from time to time enter into written supplemental agreements to this Agreement or the Other
Documents executed by the Loan Parties, for the purpose of adding or deleting any provisions or otherwise changing, varying or waiving in any
manner the rights of Lenders, Agent or the Loan Parties thereunder or the conditions, provisions or terms thereof or waiving any Event of
Default thereunder, but only to the extent specified in such written agreements; provided, however, that no such supplemental agreement shall,
without the consent of all Lenders:
(i)
increase the Commitment Percentage, the maximum dollar commitment of any Lender or the Maximum
Revolving Advance Amount (other than as permitted pursuant to Section 2.25);
extend the maturity of the Revolving Credit Note or the due date for any amount payable hereunder, or
(ii)
decrease the rate of interest or reduce any fee payable by Borrower to Lenders pursuant to this Agreement;
(iii)

alter the definition of the term Required Lenders or alter, amend or modify this Section 15.2(b);

(iv)
release all or substantially all of the Collateral (other than in accordance with the terms of this Agreement
and in connection with a permitted transfer or sale thereof) or as required by the terms of the Intercreditor Agreement;
(v)

materially change the rights and duties of Agent (provided Agent’s consent is obtained);

(vi)

increase the Advance Rates above the Advance Rates in effect on the Closing Date; or

(vii)
release any Guarantor from its obligations under its Guaranty other than in connection with a permitted
transfer or sale thereof Any such supplemental agreement shall apply equally to each Lender and shall be binding upon the Loan Parties,
Lenders and Agent and all future holders of the Obligations. In the case of any waiver, the Loan Parties, Agent and Lenders shall be restored to
their former positions and rights, and any Event of Default waived shall be deemed to be cured and not continuing, but no waiver of a specific
Event of Default shall extend to any subsequent Event of Default (whether or not the subsequent Event of Default is the same as the Event of
Default which was waived), or impair any right consequent thereon.
In the event that Agent requests the consent of a Lender pursuant to this Section 15.2 and such consent is denied, then PNC or
Borrower may, at its option, require such Lender to assign its interest in the Advances to PNC (with PNC’s consent) or to another Lender or to
any other Person designated by the Agent (the “ Designated Lender ”), for a price equal to the then outstanding principal amount thereof plus
accrued and unpaid interest and fees due such Lender,
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which interest and fees shall be paid when collected from Borrower. In the event PNC or Borrower elects to require any Lender to assign its
interest to PNC or to the Designated Lender, PNC will so notify such Lender in writing within forty five (45) days following such Lender’s
denial, and such Lender will assign its interest to PNC or the Designated Lender no later than five (5) days following receipt of such notice
pursuant to a Commitment Transfer Supplement executed by such Lender, PNC or the Designated Lender, as appropriate, and Agent.
Notwithstanding (a) the existence of a Default or an Event of Default, (b) that any of the other applicable conditions precedent set
forth in Section 8.2 hereof have not been satisfied or (c) any other provision of this Agreement, Agent may at its discretion and without the
consent of the Required Lenders, voluntarily permit the sum of the outstanding Revolving Advances and the Maximum Undrawn Amount at
any time to exceed the Formula Amount (the “ Overadvance Threshold Amount ”) by up to ten percent (10%) of the Overadvance Threshold
Amount for up to sixty (60) consecutive Business Days (the “ Out-of-Formula Loans ”); provided , that, such outstanding Advances do not
exceed the Maximum Revolving Advance Amount. If Agent is willing in its sole and absolute discretion to make such Out-of-Formula Loans,
such Out-of-Formula Loans shall be payable on demand and shall bear interest at the Default Rate for Revolving Advances consisting of
Domestic Rate Loans; provided that, if Lenders do make Out-of-Formula Loans, neither Agent nor Lenders shall be deemed thereby to have
changed the limits of Section 2.1(a). For purposes of this paragraph, the discretion granted to Agent hereunder shall not preclude involuntary
overadvances that may result from time to time due to the fact that the Overadvance Threshold Amount was unintentionally exceeded for any
reason, including, but not limited to, Collateral previously deemed to be either “Eligible Receivables” or “Eligible Inventory,” as applicable,
becomes ineligible, collections of Receivables applied to reduce outstanding Revolving Advances are thereafter returned for insufficient funds
or overadvances are made to protect or preserve the Collateral. In the event Agent involuntarily permits the outstanding Revolving Advances to
exceed the Overadvance Threshold Amount by more than ten percent (10%), Agent shall use its efforts to have Borrower decrease such excess
in as expeditious a manner as is practicable under the circumstances and not inconsistent with the reason for such excess. Revolving Advances
made after Agent has determined the existence of involuntary overadvances shall be deemed to be involuntary overadvances and shall be
decreased in accordance with the preceding sentence.
In addition to (and not in substitution of) the discretionary Revolving Advances permitted above in this Section 15.2, the Agent is
hereby authorized by the Loan Parties and the Lenders, from time to time in the Agent’s sole discretion, (A) after the occurrence and during the
continuation of a Default or an Event of Default, or (B) at any time that any of the other applicable conditions precedent set forth in Section 8.2
hereof have not been satisfied, to make Revolving Advances to Borrower on behalf of the Lenders which Agent, in its reasonable business
judgment, deems necessary or desirable (a) to preserve or protect the Collateral, or any portion thereof, (b) to enhance the likelihood of, or
maximize the amount of, repayment of the Advances and other Obligations, or (c) to pay any other amount chargeable to Borrower pursuant to
the terms of this Agreement; provided, that at any time after giving effect to any such Revolving Advances the outstanding Revolving
Advances do not exceed one hundred and ten percent (110%) of the Formula Amount.
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15.3

Successors and Assigns; Participations; New Lenders .

(a)
This Agreement shall be binding upon and inure to the benefit of the Loan Parties, Agent, each Lender, all future
holders of the Obligations and their respective successors and permitted assigns, except that no Loan Party hereto may assign or transfer any of
its rights or obligations under this Agreement without the prior written consent of Agent and each Lender.
(b)
(i) Borrower acknowledges that in the regular course of commercial banking business one or more Lenders may at
any time and from time to time sell participating interests in the Advances to other financial institutions (each such transferee or purchaser of a
participating interest, a “ Participant ”), provided that so long as no Event of Default exists, the sale of any such participating interests shall
require the consent of Borrower, which shall not be unreasonably withheld. Each Participant may exercise all rights of payment (including
rights of set-off) with respect to the portion of such Advances held by it or other Obligations payable hereunder as fully as if such Participant
were the direct holder thereof; provided that such Participant shall agree, for the benefit of the Borrower, to comply with Section 3.10(e) and
3.11 as though it were a Lender; and provided, further, that Borrower shall not be required to pay to any Participant more than the amount
which it would have been required to pay to Lender which granted an interest in its Advances or other Obligations payable hereunder to such
Participant had such Lender retained such interest in the Advances hereunder or other Obligations payable hereunder and in no event shall
Borrower be required to pay any such amount arising from the same circumstances and with respect to the same Advances or other Obligations
payable hereunder to both such Lender and such Participant. Borrower hereby grants to any Participant a continuing security interest in any
deposits, moneys or other property actually or constructively held by such Participant as security for the Participant’s interest in the Advances.
(ii)
Each Lender that sells a participation shall, acting solely for this purpose as an agent of the Borrower,
maintain a register on which it enters the name and address of each Participant and the principal amounts (and stated interest) of each
Participant’s interest in the Advances or other Obligations under the Loan Documents (the “ Participant Register ”); provided that no Lender
shall have any obligation to disclose all or any portion of the Participant Register (including the identity of any Participant or any information
relating to a Participant’s interest in any commitments, loans, letters of credit or its other obligations under any Loan Document) to any Person
except to the extent that such disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation is in registered
form under Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the Participant Register shall be conclusive absent
manifest error, and such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such participation
for all purposes of this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Agent (in its capacity as Agent)
shall have no responsibility for maintaining a Participant Register. For the avoidance of doubt, the Agent (in its capacity as Agent) shall have
no responsibility for maintaining a Participant Register.
(c)
Any Lender, with the consent of Agent and, if no Event of Default then exists, Borrower, which shall not be
unreasonably withheld or delayed, may sell, assign or transfer all or any part of its rights and obligations under or relating to Advances under
this Agreement and the Other Documents to one or more additional banks or financial institutions
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and one or more additional banks or financial institutions may commit to make Advances hereunder (each a “ Purchasing Lender ”), in
minimum amounts of not less than $5,000,000, pursuant to a Commitment Transfer Supplement, executed by a Purchasing Lender, the
transferor Lender, and Agent and delivered to Agent for recording. Upon such execution, delivery, acceptance and recording, from and after the
transfer effective date determined pursuant to such Commitment Transfer Supplement, (i) Purchasing Lender thereunder shall be a party hereto
and, to the extent provided in such Commitment Transfer Supplement, have the rights and obligations of a Lender thereunder with a
Commitment Percentage as set forth therein, and (ii) the transferor Lender thereunder shall, to the extent provided in such Commitment
Transfer Supplement, be released from its obligations under this Agreement, the Commitment Transfer Supplement creating a novation for that
purpose. Such Commitment Transfer Supplement shall be deemed to amend this Agreement to the extent, and only to the extent, necessary to
reflect the addition of such Purchasing Lender and the resulting adjustment of the Commitment Percentages arising from the purchase by such
Purchasing Lender of all or a portion of the rights and obligations of such transferor Lender under this Agreement and the Other Documents.
Borrower shall execute and deliver such further documents and do such further acts and things in order to effectuate the foregoing.
(d)
Any Lender, with the consent of Agent which shall not be unreasonably withheld or delayed, may directly or
indirectly sell, assign or transfer all or any portion of its rights and obligations under or relating to Advances under this Agreement and the
Other Documents to an entity, whether a corporation, partnership, trust, limited liability company or other entity that (i) is engaged in making,
purchasing, holding or otherwise investing in bank loans and similar extensions of credit in the ordinary course of its business and (ii) is
administered, serviced or managed by the assigning Lender or an Affiliate of such Lender (a “ Purchasing CLO ” and together with each
Participant and Purchasing Lender, each a “ Transferee ” and collectively the “ Transferees ”), pursuant to a Commitment Transfer Supplement
modified as appropriate to reflect the interest being assigned (“ Modified Commitment Transfer Supplement ”), executed by any intermediate
purchaser, the Purchasing CLO, the transferor Lender, and Agent as appropriate and delivered to Agent for recording. Upon such execution and
delivery, from and after the transfer effective date determined pursuant to such Modified Commitment Transfer Supplement, (i) Purchasing
CLO thereunder shall be a party hereto and, to the extent provided in such Modified Commitment Transfer Supplement, have the rights and
obligations of a Lender thereunder and (ii) the transferor Lender thereunder shall, to the extent provided in such Modified Commitment
Transfer Supplement, be released from its obligations under this Agreement, the Modified Commitment Transfer Supplement creating a
novation for that purpose. Such Modified Commitment Transfer Supplement shall be deemed to amend this Agreement to the extent, and only
to the extent, necessary to reflect the addition of such Purchasing CLO. Borrower hereby consents to the addition of such Purchasing CLO.
Borrower shall execute and deliver such further documents and do such further acts and things in order to effectuate the foregoing.
(e)
Agent, acting for this purpose as a non-fiduciary agent of the Borrower, shall maintain at its address in the United
States a copy of each Commitment Transfer Supplement and Modified Commitment Transfer Supplement delivered to it and a register (the “
Register ”) for the recordation of the names and addresses of each Lender and the outstanding principal, accrued and unpaid interest and other
fees due hereunder. The entries in the Register
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shall be conclusive, in the absence of manifest error, and Borrower, Agent and Lenders may treat each Person whose name is recorded in. the
Register as the owner of the Advance recorded therein for the purposes of this Agreement. The Register shall be available for inspection by
Borrower or any Lender at any reasonable time and from time to time upon reasonable prior notice. Agent shall receive a fee in the amount of
$3,500 payable by the applicable Purchasing Lender and/or Purchasing CLO upon the effective date of each transfer or assignment (other than
to an intermediate purchaser) to such Purchasing Lender and/or Purchasing CLO.
(f)
Each Loan Party authorizes each Lender to disclose to any Transferee and any prospective Transferee any and all
financial information in such Lender’s possession concerning the Loan Parties and their Subsidiaries which has been delivered to such Lender
by or on behalf of any Loan Party pursuant to this Agreement or in connection with such Lender’s credit evaluation of Borrower, provided that
such Transferee or prospective Transferee agrees to keep such financial information confidential.
Notwithstanding anything to the contrary contained in this Agreement, any Lender may at any time and from time
(g)
to time pledge or assign a security interest in all or any portion of its rights under this Agreement to secure obligations of such Lender,
including any pledge or assignment to secure obligations to a Federal Reserve Bank; provided that no such pledge or assignment shall release
such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.
15.4
Application of Payments . Agent shall have the continuing and exclusive right to apply or reverse and re-apply any payment
and any and all proceeds of Collateral to any portion of the Obligations. To the extent any Loan Party makes a payment or Agent or any Lender
receives any payment or proceeds of the Collateral for any Loan Party’s benefit, which are subsequently invalidated, declared to be fraudulent
or preferential, set aside or required to be repaid to a trustee, debtor in possession, receiver, custodian or any other party under any bankruptcy
law, common law or equitable cause, then, to such extent, the Obligations or part thereof intended to be satisfied shall be revived and continue
as if such payment or proceeds had not been received by Agent or such Lender.
15.5
Indemnity . Each Loan Party shall indemnify Agent, each Lender and each of their respective officers, directors, Affiliates,
attorneys, employees and agents (each an “ Indemnitee ”) from and against any and all liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses and disbursements of any kind or nature whatsoever (including reasonable fees and disbursements of
counsel) (collectively, “ Losses ”) which may be imposed on, incurred by, or asserted against any Indemnitee in any claim, litigation,
proceeding or investigation instituted or conducted by any Governmental Body or instrumentality or any other Person with respect to any
aspect of, or any transaction contemplated by, or referred to in, or any matter related to, this Agreement or the Other Documents, whether or
not Agent or any Lender is a party thereto, except to the extent that any of the foregoing arises out of the gross negligence, bad faith or willful
misconduct of the Indemnitee (as determined by a court of competent jurisdiction in a final and non-appealable judgment). Without limiting
the generality of the foregoing, each Loan Party shall indemnify each Indemnitee from and against all Losses, suffered or incurred by any
Indemnitee under or on account of any Environmental Laws, including the assertion of any Lien thereunder, with respect to any Hazardous
Discharge, the
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presence of any Hazardous Substances affecting the Real Property, whether or not the same originates or emerges from the Real Property or
any contiguous real estate, except to the extent such loss, liability, damage and expense is attributable to any Hazardous Discharge resulting
from actions on the part of Agent or any Lender. Each Loan Party’s indemnity obligations shall arise upon the discovery of the presence of any
material Hazardous Substances in violation of Applicable Laws at the Real Property, whether or not any federal, state, or local environmental
agency has taken or threatened any action in connection with the presence of any Hazardous Substances.
Notice . Any notice or request hereunder may be given to the Loan Parties or to Agent or any Lender at their respective
15.6
addresses set forth below or at such other address as may hereafter be specified in a notice designated as a notice of change of address under
this Section. Any notice, request, demand, direction or other communication (for purposes of this Section 15.6 only, a “ Notice ”) to be given to
or made upon any party hereto under any provision of this Loan Agreement shall be given or made by telephone or in writing (which includes
by means of electronic transmission (i.e., “e-mail”) or facsimile transmission in accordance with this Section 15.6. Any such Notice must be
delivered to the applicable parties hereto at the addresses and numbers set forth under their respective names in this Section 15.6 or in
accordance with any subsequent unrevoked Notice from any such party that is given in accordance with this Section 15.6. Any Notice shall be
effective:
(a)

In the case of hand-delivery, when delivered;

(b)
If given by mail, five (5) days after such Notice is deposited with the United States Postal Service, by registered
mail, return receipt requested;
In the case of a telephonic Notice, when a party is contacted by telephone, if delivery of such telephonic Notice is
(c)
confirmed no later than the next Business Day by hand delivery, a facsimile or electronic transmission, or an overnight courier delivery of a
confirmatory Notice (received at or before noon on such next Business Day);
(d)
In the case of a facsimile transmission, when sent to the applicable party’s facsimile machine’s telephone number,
if the party sending such Notice receives confirmation of the delivery thereof from its own facsimile machine;
(e)

In the case of electronic transmission, when actually received; and

(f)

If given by any other means (including by overnight courier), when actually received.

Any Lender giving a Notice to any Loan Party shall concurrently send a copy thereof to the Agent, and the Agent shall promptly
notify the other Lenders of its receipt of such Notice.
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(A)

If to Agent or PNC at:
PNC Bank, National Association
c/o PNC Business Credit
2 North Lake Avenue, Suite 440
Pasadena, California 91101
Attention:
Kevin J. Gimber
Telephone:
(626) 432-6133
Facsimile:
(626) 432-4589
with a copy to:
PNC Bank, National Association
PNC Agency Services PNC
Firstside Center
500 First Avenue, 4th Floor
Pittsburgh, Pennsylvania 15219
Attention:
Lisa Pierce
Telephone:
(412) 762-6442
Facsimile:
(412) 762-8672
with an additional copy (which shall not constitute Notice) to:
Blank Rome, LLP
1925 Century Park East, Suite 1900
Los Angeles, California 90067
Attention:
Danielle V. Garcia
Telephone:
(424) 239-3412
Facsimile:
(424) 239-3394
The Chrysler Building
405 Lexington Avenue
New York, New York 10174
Attention:
Lawrence F. Flick II
Telephone:
(212) 885-5556
Facsimile:
(215) 832-5556

(B)

If to a Lender other than PNC, as specified on the signature pages hereof
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(C)

If to any Loan Party:
Boot Barn, Inc.
15776 Laguna Canyon Road
Irvine, California 92618
Attention:
Paul Iacono
Telephone:
(949) 453-4400
Facsimile:
(949) 453-4401
with a copy to:
Freeman Spogli & Co.
11100 Santa Monica Boulevard
Suite 1900
Los Angeles, California 90025
Attention:
Brad Brutocao
Telephone:
(310) 444-1865
Facsimile:
(310) 546-9726
with an additional copy to (which shall not constitute Notice):
Bingham McCutchen LLP
355 S. Grand Avenue
Suite 4400
Los Angeles, California 90071
Attention:
Roger H. Lustberg, Esq.
Telephone:
(213) 229-8407
Facsimile:
(213) 830-8601

15.7
Survival . The obligations of the Loan Parties under Sections 2.2(e), 2.2(f), 2.2(g), 2.17, 3.7, 3.8, 3.9, 3.10, 15.5 and 15.9,
and the obligations of Lenders under Sections 2.2, 2.13(b), 2.14, 2.16, 2.18, 14 and 15.5, shall survive termination of this Agreement and the
Other Documents and payment in full of the Obligations.
Severability . If any part of this Agreement is contrary to, prohibited by, or deemed invalid under Applicable Laws, such
15.8
provision shall be inapplicable and deemed omitted to the extent so contrary, prohibited or invalid, but the remainder hereof shall not be
invalidated thereby and shall be given effect so far as possible.
15.9
Expenses . All reasonable and documented (to the extent available) costs and expenses including reasonable and
documented attorneys’ fees (including the allocated costs of in house counsel) and disbursements incurred by Agent on its behalf or on behalf
of Lenders (a) in all efforts made to enforce payment of any Obligation or effect collection of any Collateral, or (b) in connection with the
entering into, modification, amendment, administration and enforcement of this Agreement, any Other Document or any Related Transaction
Documents or any consents or waivers hereunder or thereunder, including in connection with any work-out or restructuring of the Loans during
the pendency of one or more Events of Default; or (c) in
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instituting, maintaining, preserving, enforcing and foreclosing on Agent’s security interest in or Lien on any of the Collateral, or maintaining,
preserving or enforcing any of Agent’s or any Lender’s rights hereunder and under any Other Document, including any attempt to enforce any
such remedies in the course of, and in respect of any litigation, contest, dispute, suit, proceeding or action arising in connection with, any workout or restructuring of the Advances during the pendency of one or more Events of Default, or (d) in defending or prosecuting any actions or
proceedings arising out of or relating to the Transactions, Agent’s or any Lender’s transactions with any Loan Party, or pursuant to the
Intercreditor Agreement or any other intercreditor agreement or subordination agreement or (e) in connection with any advice given to Agent
with respect to its rights and obligations under this Agreement and all Other Documents, may be charged to Borrower’s Account and shall be
part of the Obligations.
15.10
Injunctive Relief . Each Loan Party recognizes that, in the event any Loan Party fails to perform, observe or discharge any
of its obligations or liabilities under this Agreement, or threatens to fail to perform, observe or discharge such obligations or liabilities, any
remedy at law may prove to be inadequate relief to Lenders; therefore, Agent, if Agent so requests, shall be entitled to temporary and
permanent injunctive relief in any such case without the necessity of proving that actual damages are not an adequate remedy.
Consequential Damages . Neither Agent nor any Lender, nor any agent or attorney for any of them, shall be liable to any
15.11
Loan Party (or any Affiliate of any such Person) for indirect, punitive, exemplary or consequential damages arising from any breach of
contract, tort or other wrong relating to the establishment, administration or collection of the Obligations or as a result of any transaction
contemplated under this Agreement or any Other Document.
15.12
Captions . The captions at various places in this Agreement are intended for convenience only and do not constitute and
shall not be interpreted as part of this Agreement.
15.13
Counterparts; Facsimile Signatures . This Agreement may be executed in any number of and by different parties hereto on
separate counterparts, all of which, when so executed, shall be deemed an original, but all such counterparts shall constitute one and the same
agreement. Any signature delivered by a party by facsimile or other similar form of electronic transmission shall be deemed to be an original
signature hereto.
Construction . The parties acknowledge that each party and its counsel have reviewed this Agreement and that the normal
15.14
rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the interpretation of
this Agreement or any amendments, schedules or exhibits thereto. In the event of a direct conflict between the provisions of this Agreement and
the provisions contained in any Other Document, it is the intention of the parties hereto that such provisions be read together and construed, to
the fullest extent possible, to be in concert with each other. In the event of any actual, irreconcilable conflict that cannot be resolved as
aforesaid, the terms and provisions of this Agreement shall control and govern.
Confidentiality; Sharing Information . Agent, each Lender and each Transferee shall hold all non-public information
15.15
obtained by Agent, such Lender or such Transferee pursuant to the requirements of this Agreement in accordance with Agent’s, such Lender’s
and
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such Transferee’s customary procedures for handling confidential information of this nature; provided, however, Agent, each Lender and each
Transferee may disclose such confidential information (a) to its examiners, Affiliates, outside auditors, counsel and other professional advisors,
so long as they agree to hold such information confidential, (b) to Agent, any Lender or to any prospective Transferees (so long as such
prospective Transferees agree to hold such information confidential in accordance with this Section 15.15), and (c) as required or requested by
any Governmental Body or representative thereof or pursuant to legal process; provided, further that (i) unless specifically prohibited by
Applicable Law, Agent, each Lender and each Transferee shall use its reasonable best efforts prior to disclosure thereof, to notify Borrower of
the applicable request for disclosure of such non-public information (A) by a Governmental Body or representative thereof (other than any such
request in connection with an examination of the financial condition of a Lender or a Transferee by such Governmental Body) or (B) pursuant
to legal process and (ii) in no event shall Agent, any Lender or any Transferee be obligated to return any materials furnished by any Loan Party
other than those documents and instruments in possession of Agent or any Lender in order to terminate its Lien on the Collateral once the
Obligations have been paid in full and this Agreement has been terminated. Each Loan Party acknowledges that from time to time financial
advisory, investment banking and other services may be offered or provided to any Loan Party or one or more of its Affiliates (in connection
with this Agreement or otherwise) by any Lender or by one or more Subsidiaries or Affiliates of such Lender and each Loan Party hereby
authorizes each Lender to share any information delivered to such Lender by any Loan Party or its Subsidiaries pursuant to this Agreement, or
in connection with the decision of such Lender to enter into this Agreement, to any such Subsidiary or Affiliate of such Lender, it being
understood that any such Subsidiary or Affiliate of any Lender receiving such information shall be bound by the provisions of this
Section 15.15 as if it were a Lender hereunder. Such authorization shall survive the repayment of the other Obligations and the termination of
this Agreement.
15.16
Publicity . Subject to the prior review and approval of Borrower, not to be unreasonably withheld, conditioned or delayed,
each Loan Party and each Lender hereby authorizes Agent to make appropriate announcements of the financial arrangement entered into
among the Loan Parties, Agent and Lenders, including announcements which are commonly known as tombstones, in such publications and to
such selected parties as Agent shall in its reasonable discretion deem appropriate using a Loan Party’s or its Subsidiary’s name, product
photographs, logo, trademark or related information.

15.17

Certifications From Banks and Participants; USA PATRIOT Act .

(a)
Each Lender or assignee or participant of a Lender that is not incorporated under the Laws of the United States of
America or a state thereof (and is not excepted from the certification requirement contained in Section 313 of the USA PATRIOT Act and the
applicable regulations because it is both (i) an affiliate of a depository institution or foreign bank that maintains a physical presence in the
United States or foreign country, and (ii) subject to supervision by a banking authority regulating such affiliated depository institution or
foreign bank) shall deliver to the Agent the certification, or, if applicable, recertification, certifying that such Lender is not a “shell” and
certifying to other matters as required by Section 313 of the USA PATRIOT Act and the applicable regulations: (1) within ten (10) days after
the Closing Date, and (2) as such other times as are required under the USA PATRIOT Act.
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(b)
The USA PATRIOT Act requires all financial institutions to obtain, verify and record certain information that
identifies individuals or business entities which open an “account” with such financial institution. Consequently, Lender may from time to time
request, and each Loan Party shall provide to Lender, such Loan Party’s name, address, tax identification number and/or such other identifying
information as shall be necessary for Lender to comply with the USA PATRIOT Act and any other Anti-Terrorism Law.
15.18
Anti-Money Laundering/International Trade Law Compliance . Each Loan Party represents and warrants to Agent, as of the
date of this Agreement, the date of each Advance, the date of any renewal, extension or modification of this Agreement, and at all times until
this Agreement has been terminated and all Obligations have been indefeasibly paid in full, that: (a) no Covered Entity (i) is a Sanctioned
Person; (ii) has any of its assets in a Sanctioned Country or in the possession, custody or control of a Sanctioned Person; or (iii) does business
in or with, or derives any of its operating income from investments in or transactions with, any Sanctioned Country or Sanctioned Person in
violation of any Anti-Terrorism Law enforced by any Compliance Authority; (b) the Advances will not be used to fund any operations in,
finance any investments or activities in, or, make any payments to, a Sanctioned Country or Sanctioned Person in violation of any AntiTerrorism Law enforced by any Compliance Authority; (c) the funds used to repay the Obligations are not derived from any unlawful activity;
and (d) each Covered Entity is in compliance with, and no Covered Entity engages in any dealings or transactions prohibited by, any AntiTerrorism Laws. Each Loan Party covenants and agrees that it shall immediately notify Agent in writing upon obtaining knowledge of the
occurrence of a Reportable Compliance Event.
15.19
Intercreditor Agreement . Notwithstanding anything herein to the contrary, the priority of the Liens granted to Agent in the
Collateral pursuant to this Agreement and the Other Documents and the exercise, after the occurrence and during the continuance of an Event
of Default, of any right or remedy by Agent or any Lender with respect to certain of the Collateral hereunder or under any Other Document are
subject to the provisions of the Intercreditor Agreement. In the event of any direct and irreconcilable conflict between the terms of the
Intercreditor Agreement and this Agreement with respect to (a) the priority of Liens granted to Agent in the Collateral pursuant to this
Agreement and the Other Documents or (b) the rights of Agent or any Lender under this Agreement with respect to certain Collateral after the
occurrence and during the continuance of an Event of Default, the terms of the Intercreditor Agreement shall govern and control. Any
reference in this Agreement or any Other Document to “first priority lien” or words of similar effect in describing the Liens created hereunder
or under any Other Document shall be understood to refer to such priority as set forth in the Intercreditor Agreement. Nothing in this
Section 15.19 shall be construed to provide that any Loan Party is a third party beneficiary of the provisions of the Intercreditor Agreement
other than as expressly set forth therein and each Loan Party (x) agrees that, except as expressly otherwise provided in the Intercreditor
Agreement, nothing in the Intercreditor Agreement is intended or shall impair the obligation of any Loan Party to pay the obligations under this
Agreement or any Other Document as and when the same become due and payable in accordance with their respective terms, or to affect the
relative rights of the creditors of any Loan Party, other than Agent and the Lenders as between themselves and (y) except to the extent that any
exercise of remedies by Agent against Term Loan Priority Collateral is not permitted under the Intercreditor Agreement and such exercise
would cause the Loan Parties to be in breach of the terms of the Term Loan
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Agreement requiring the Loan Parties to deliver possession or control of Term Loan Priority Collateral to Term Loan Agent, if Agent shall
enforce its rights or remedies in violation of the terms of the Intercreditor Agreement, agrees that it shall not use such violation as a defense to
any enforcement of remedies otherwise made in accordance with the terms of this Agreement and the Other Documents by Agent or any
Lender or assert such violation as a counterclaim or basis for set-off or recoupment against Agent or any Lender and agrees to abide by the
terms of this Agreement and to keep, observe and perform the several matters and things herein intended to be kept, observed and performed by
it. In furtherance of the foregoing, notwithstanding anything to the contrary set forth herein, prior to the Term Loan Termination Date (each
term as defined in the Intercreditor Agreement) to the extent that any Loan Party is required to (i) give physical possession over any Term Loan
Priority Collateral (as defined in the Intercreditor Agreement) to Agent under this Agreement or the Other Documents, such requirement to
give possession shall be satisfied if such Collateral is delivered to and held by the Term Loan Agent pursuant to the Intercreditor Agreement
and (ii) take any other action with respect to the Collateral or any proceeds thereof, including delivery of such Collateral or proceeds thereof to
Agent, such action shall be deemed satisfied to the extent undertaken with respect to the Term Loan Agent.
[Rest of page intentionally left blank; signature page follows]
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Each of the parties has signed this Agreement as of the day and year first above written.
BOOT BARN, INC.,
a Delaware Corporation
By: /s/ Paul J. Iacono
Name: Paul J. Iacono
Title: Chief Financial Officer
BOOT BARN HOLDING CORPORATION
a Delaware Corporation
By: /s/ Christian B. Johnson
Name: Christian B. Johnson
Title: Treasurer
Signature Page to Second Amended and Restated Revolving Credit and Security Agreement

PNC BANK, NATIONAL ASSOCIATION,
as Lender and as Agent
By: /s/ Kevin J. Gimber
Name: Kevin J. Gimber
Title: Assistant Vice President
Commitment Percentage: 100%
Commitment Amount: $60,000,000
Signature Page to Second Amended and Restated Revolving Credit and Security Agreement

EXHIBIT 1.2(a)
FORM OF COMPLIANCE CERTIFICATE
[
TO :

, 20

]

PNC BANK, NATIONAL ASSOCIATION , as Agent

The undersigned [President] [Chief Financial Officer] [Controller] of Boot Barn Holding Corporation, a Delaware corporation (“
Parent Holdco ”), solely in such capacity and not in any individual capacity, certifies that, under the terms and conditions of the Second
Amended and Restated Revolving Credit and Security Agreement dated as of May 31, 2013, among Boot Barn, Inc., a Delaware corporation (“
Borrower ”), Parent Holdco, Agent and the lenders from time to time party thereto (as amended, modified and supplemented from time to time,
the “ Agreement ”), (i) the Loan Parties are in complete compliance for the period ending [
] with all of the below-listed
covenants set forth in the Agreement, except as may be noted below, (ii) all representations and warranties of the Loan Parties in the
Agreement are true and correct in all material respects on this date (except to the extent they relate to a specified date), except as set forth on
Schedule B hereto, (iii) other than as set forth on Schedule C hereto, no Default or Event of Default exists, and (iv) the most recent financial
statements provided to Agent include all adjustments necessary for a fair presentation in all material respects of the consolidated financial
position and results of operations of Parent Holdco and its Subsidiaries for the period presented. Attached hereto as Schedule A are covenant
calculations with respect to Section 6.5 of the Agreement. Attached hereto as Schedule D is each application for the registration of any Patent,
Trademark, or Copyright with the United States Patent and Trademark Office, the United States Copyright Office or any similar office or
agency made by any Loan Party, either itself or through any agent, employee, licensee, or designee, since the delivery of the last Compliance
Certificate. Attached hereto as Schedule E is each deposit account or investment account opened or maintained by any Loan Party since the
delivery of the last Compliance Certificate, which deposit accounts and/or investment accounts shall be deemed added to Schedule 4.12(h)
(2) to the Agreement for all purposes under the Agreement and the Other Documents. Capitalized terms used in this Certificate which are not
defined herein shall have the meanings set forth in the Agreement. Nothing herein limits or modifies any of the terms or provisions of the
Agreement.
Compliance status is indicated by circling Yes/No under “Complies” column.
[Financial Covenant

Required

Section 6.5 - Fixed Charge Coverage Ratio

1.1:1.0

(1)

Only to be completed if this Certificate is being delivered at a Covenant Compliance Period

Actual

:1.0

Complies

Yes

No](1)

Negative Covenants

Section 7.4 - Investments
Section 7.5 - Loans
Section 7.7 - Dividends
Section 7.8 - Indebtedness
Affirmative Covenant

Section 4.14 - Leasehold Obligations

Complies

Yes
Yes
Yes
Yes

No
No
No
No

Complies

Yes

No

[signature page follows]

Comments Regarding Exceptions:
Sincerely,
BOOT BARN HOLDING CORPORATION
By:
Name:
Title: [President] [Chief Financial Officer] [Controller]
[Signature Page to Compliance Certificate]

Schedule A to Compliance Certificate
Covenant Calculations
(Include calculations of Unfinanced Capital Expenditures, EBITDA, and Fixed Charges (including each sub-component of each such
calculation), as well as the Fixed Charge Coverage Ratio).
[Schedule A to Compliance Certificate]

Schedule B to Compliance Certificate
Exceptions to Representations and Warranties
[Schedule B to Compliance Certificate]

Schedule C to Compliance Certificate
Defaults and Events of Default
[Schedule C to Compliance Certificate]

Schedule D to Compliance Certificate
Intellectual Property Applications
[Schedule D to Compliance Certificate]

Schedule E to Compliance Certificate
Deposit Accounts and Investment Accounts
[Schedule E to Compliance Certificate]

EXHIBIT 1.2(b)
FORM OF BORROWING BASE CERTIFICATE
On file with Agent

EXHIBIT 2.1
FORM OF THIRD AMENDED AND RESTATED
REVOLVING CREDIT NOTE
$[

]

May 31, 2013

This Third Amended and Restated Revolving Credit Note (this “ Note ” is executed and delivered under and pursuant to the terms of
that certain Second Amended and Restated Revolving Credit and Security Agreement dated as of the date hereof (as amended, restated,
supplemented or modified from time to time the “ Credit Agreement ”) by and among BOOT BARN, INC., a Delaware corporation with a
place of business at 15776 Laguna Canyon Road, Irvine, California 92618 (“ Borrower ”), BOOT BARN HOLDING CORPORATION, a
Delaware Corporation, as a Guarantor, PNC BANK, NATIONAL ASSOCIATION (“ PNC ”), the various financial institutions named therein
or which hereafter become a party thereto (together with PNC collectively, “ Lenders ”) and PNC as agent for Lenders (in such capacity, “
Agent ”). Capitalized terms not otherwise defined herein shall have the meanings provided in the Credit Agreement.
FOR VALUE RECEIVED, Borrower hereby promises to pay to the order of [
] (the “ Holder ”), at the
office of Agent located at PNC Bank Center Two Tower Center, 8th Floor East Brunswick, New Jersey 08816 or at such other place as Agent
may from time to time designate to Borrower in writing:
(i)
the outstanding principal sum of the Revolving Advances up to [
] Dollars
($[
]) or, if less, the unpaid principal balance of the Holder’s Commitment Percentage of the Revolving Advances as
may be due and owing under the Credit Agreement payable in accordance with the provisions of the Credit Agreement subject to acceleration
upon the occurrence of an Event of Default under the Credit Agreement or earlier termination of the Credit Agreement pursuant to the terms
thereof; and
(ii)
interest on the principal amount of this Note from time to time outstanding until such principal amount is paid in full at the
applicable Revolving Interest Rate in accordance with the provisions of the Credit Agreement. In no event however shall interest exceed the
maximum interest rate permitted by law. Upon and after the occurrence of an Event of Default and during the continuation thereof, at the
option of Agent or at the direction of the Required Lenders, following written notice from Agent to Borrower and provided that such Event of
Default is not cured or waived within 15 Business Days after Agent sends such notice, interest shall be payable at the Default Rate.
This Note is one of the Revolving Credit Notes referred to in the Credit Agreement and is secured, inter alia , by the liens granted
pursuant to the Credit Agreement and the Other Documents, is entitled to the benefits of the Credit Agreement and the Other Documents and is
subject to all of the agreements, terms and conditions therein contained.
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This Note is subject to mandatory prepayment on the terms and conditions set forth in the Credit Agreement and may be voluntarily
prepaid, in whole or in part, on the terms and conditions set forth in the Credit Agreement.
This Note amends and restates in its entirety and without novation that certain Second Amended and Restated Revolving Credit Note
dated as of August 31, 2012 in the principal sum of Fifty Million Dollars ($50,000,000) executed and delivered by Borrower in favor of PNC.
This Note shall be construed and enforced in accordance with the laws of the State of New York.
Borrower expressly waives any presentment, demand, protest, notice of protest, or notice of any kind except as expressly provided in
the Credit Agreement.
[remainder of page intentionally blank]
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IN WITNESS WHEREOF , this Note has been executed and delivered as of the date first written above.
BOOT BARN, INC. ,
a Delaware corporation
By:
Name:
Title:
[Signature Page to Third Amended and Restated Revolving Credit Note]

EXHIBIT 6.10(a)
FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT (2)
THIS [COPYRIGHT] [PATENT] [TRADEMARK] SECURITY AGREEMENT, dated as of
, 20 , is made
by each of the entities listed on the signature pages hereof (each a “ Grantor ” and, collectively, the “ Grantors ”), in favor of PNC BANK,
NATIONAL ASSOCIATION as agent for the Lenders (in such capacity, together with its successors and assigns, “ Agent ”) for the Lenders
(as defined in the Credit Agreement referred to below).
WITNESSETH
WHEREAS , pursuant to that certain Second Amended and Restated Revolving Credit and Security Agreement, dated as of
May 31, 2013 (as the same may be amended, restated, supplemented or otherwise modified from time to time, the “ Credit Agreement ”),
among Boot Barn, Inc., Delaware corporation (“ Borrower ”), Boot Barn Holding Corporation, a Delaware corporation (“ Parent Holdco ”), the
financial institutions which are now or which hereafter become party thereto (the “ Lenders ”) and Agent, the Lenders have severally agreed to
make financial accommodations to the Borrower subject to the conditions set forth therein;
WHEREAS , each Grantor (other than the Borrower) has agreed, pursuant to an Amended and Restated Guaranty and
Suretyship Agreement, dated even date herewith in favor of the Agent (the “ Guaranty ”), to guarantee the Obligations (as defined in the Credit
Agreement) of the Borrower; and
WHEREAS , pursuant to the Credit Agreement, the Guaranty and that certain Amended and Restated Pledge and Security
Agreement, dated as of even date herewith (the “ Pledge and Security Agreement ”), by and between the Grantors and the Agent, the Grantors
are required to execute and deliver this [Copyright] [Patent] [Trademark] Security Agreement;
NOW, THEREFORE , in consideration of the premises and to induce the Lenders to make their respective extensions of
credit to the Borrower thereunder, each Grantor hereby agrees with the Agent as follows:
1.

Defined Terms . Capitalized terms used herein without definition are used as defined in the Credit Agreement.

2.
Grant of Security Interest in [Copyright] [Trademark] [Patent] Collateral . Each Grantor, as collateral security for the
prompt payment and performance when due (whether at stated maturity, by acceleration or otherwise) of the Guaranteed Obligations
(2) Separate agreements should be executed relating to each Grantor’s respective Copyrights, Patents, and Trademarks.
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of such Grantor, hereby assigns, pledges and grants to the Agent for its benefit and for the ratable benefit of each Lender a continuing security
interest in and to and a Lien on all of its right, title and interest in, to and under the following Collateral of such Grantor (the “ [Copyright]
[Patent] [Trademark] Collateral ”):
a.

[all of its Copyrights, including, without limitation, those referred to on Schedule 1 hereto;

b.

all renewals, reversions and extensions of the foregoing; and

c.
all income, royalties and proceeds at any time due or payable or asserted under and with respect to any of the
foregoing, including, without limitation, all rights to sue and recover at law or in equity for any past, present and future infringement,
misappropriation, dilution, violation or other impairment thereof.]
or
a.

[all of its Patents, including, without limitation, those referred to on Schedule 1 hereto;

b.

all reissues, reexaminations, continuations, continuations-in-part, divisionals, renewals and extensions of the

foregoing; and
c.
all income, royalties and proceeds at any time due or payable or asserted under and with respect to any of the
foregoing, including, without limitation, all rights to sue and recover at law or in equity for any past, present and future infringement,
misappropriation, dilution, violation or other impairment thereof.]
or
a.

[all of its Trademarks, including, without limitation, those referred to on Schedule 1 hereto;

b.

all renewals and extensions of the foregoing;

c.

all goodwill of the business connected with the use of, and symbolized by, each such Trademark; and

d.
all income, royalties and proceeds at any time due or payable or asserted under and with respect to any of the
foregoing, including, without limitation, all rights to sue and recover at law or in equity for any past, present and future infringement,
misappropriation, dilution, violation or other impairment thereof.]
3.
Credit Agreement and Pledge and Security Agreement . The security interest granted pursuant to this [Copyright] [Patent]
[Trademark] Security Agreement is granted in conjunction with the security interest granted to the Agent pursuant to the Credit Agreement and
the Pledge and Security Agreement, and each Grantor hereby
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acknowledges and agrees that the rights and remedies of the Agent with respect to the security interest in the [Copyright] [Patent] [Trademark]
Collateral made and granted hereby are more fully set forth in the Credit Agreement and the Pledge and Security Agreement, the terms and
provisions of which are incorporated by reference herein as if fully set forth herein; provided, however that in no event shall the [Copyright]
[Patent] [Trademark] Collateral include any property or asset of Grantor which is excluded from the definition of “Collateral” pursuant to
Section 4.1 of the Credit Agreement or Section 1 of the Pledge and Security Agreement.
4.
Grantor Remains Liable . Each Grantor hereby agrees that, anything herein to the contrary notwithstanding, such Grantor
shall assume full and complete responsibility for the prosecution, defense, enforcement or any other necessary or desirable actions in
connection with their [Copyrights] [Patents] [Trademarks] subject to a security interest hereunder.
5.
Counterparts . This [Copyright] [Patent] [Trademark] Security Agreement may be executed in any number of counterparts
and by different parties in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken
together shall constitute one and the same agreement. Signature pages may be detached from multiple separate counterparts and attached to a
single counterpart.
6.
Governing Law . This [Copyright] [Patent] [Trademark] Security Agreement and the rights and obligations of the parties
hereto shall be governed by, and construed and interpreted in accordance with, the law of the State of New York.
[signature pages follow]
3

IN WITNESS WHEREOF , each Grantor has caused this [Copyright] [Patent] [Trademark] Security Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.
Very truly yours,
[ GRANTOR ],
as Grantor
By:
Name:
Title:
[SIGNATURE PAGE TO [COPYRIGHT] [PATENT] [TRADEMARK] SECURITY AGREEMENT]

ACCEPTED AND AGREED
as of the date first above written:
PNC BANK, NATIONAL ASSOCIATION ,
as Agent
By:
Name:
Title:
[SIGNATURE PAGE TO [COPYRIGHT] [PATENT] [TRADEMARK] SECURITY AGREEMENT]

Schedule I
to
[Copyright] [Patent] [Trademark] Security Agreement
[Copyright] [Patent] [Trademark] Registrations
REGISTERED [COPYRIGHTS] [PATENTS] [TRADEMARKS]
[Include Registration Number and Date]
[COPYRIGHT] [PATENT] [TRADEMARK] APPLICATIONS
[Include Application Number and Date]
SCHEDULE I TO [COPYRIGHT] [PATENT] [TRADEMARK] SECURITY AGREEMENT]

EXHIBIT 7.12
JOINDER AGREEMENT
This Joinder Agreement (this “ Joinder ”) is executed and delivered as of this [ ] day of [
], 20[ ] by
[
], a [
] (“ New Borrower ”), BOOT BARN, INC., a Delaware corporation (“ Boot
Barn ”) and BOOT BARN HOLDING CORPORATION, a Delaware corporation (“ Parent Holdco ”), in favor of PNC BANK, NATIONAL
ASSOCIATION (“ PNC ”), as administrative and collateral agent (in such capacity, the “ Agent ”) for itself and the Lenders under and as
defined in the Credit Agreement referred to below.
Reference is hereby made to that certain Second Amended and Restated Revolving Credit and Security Agreement dated as of May
31, 2013 (as the same may be amended, restated, supplemented, or otherwise modified from time to time, the “ Credit Agreement ”) among
Boot Barn, each other Person joined as a party thereto as a “Borrower” in accordance with Section 7.12 thereof, and all of their respective
permitted successors and assigns (together with Boot Barn, “ Borrower ”), Parent Holdco, the financial institutions from time to time party
thereto (the “ Lenders ”) and the Agent.
New Borrower hereby agrees to join the Credit Agreement as a Borrower, and hereby agrees that it shall be deemed a party to the
Credit Agreement as if New Borrower were originally signatory thereto. New Borrower hereby agrees to be bound by, and a maker and obligor
of, all representations, warranties, indemnities, undertakings, covenants, limitations, waivers, exclusions, acknowledgements and agreements
under the Credit Agreement relating to, pertaining to, or binding upon, Borrower or made or agreed to by Borrower to or for the benefit of the
Agent and/or the Lenders.
Without limiting the foregoing, New Borrower, as security for the payment and performance in full of the Obligations does hereby
grant, assign, and pledge to the Agent, for the benefit of the Lenders, a security interest in and Lien on all personal property of the New
Borrower including all property of the type described in the Credit Agreement as “Collateral.” The information on the attached Schedules [ ]
hereto is hereby added to Schedules [ ] to the Credit Agreement. This Joinder is a supplement to, and not a novation of, the Credit Agreement,
which remains in full force and effect, and the provisions of which are incorporated herein by reference.
New Borrower hereby irrevocably appoints Boot Barn as its borrowing agent and attorney-in-fact for all purposes under the Credit
Agreement and the Other Documents which appointment shall remain in full force and effect unless and until the Agent shall have received
prior written notice signed by New Borrower that such appointment has been revoked and that another Borrower has been appointed as agent
for all Borrowers. New Borrower hereby irrevocably appoints and authorizes Boot Barn to, notwithstanding anything in the Credit Agreement
to the contrary, (i) provide the Agent with all notices with respect to Advances and Letters of Credit obtained for the benefit of any Borrower
and all other notices and instructions under this Agreement and (ii) take such action as Boot Barn deems appropriate on its behalf to obtain
Advances and Letters of Credit and to exercise such other powers as are reasonably

incidental thereto to carry out the purposes of the Credit Agreement and the Other Documents. It is understood that the handling of the
Borrower’s Account and Collateral of Borrowers in a combined fashion is done solely as an accommodation to Borrowers in order to utilize the
collective borrowing powers of Borrowers in the most efficient and economical manner and at their request, and that neither the Agent nor any
Lender shall incur liability to any Borrower as a result thereof. New Borrower expects to derive benefit, directly or indirectly from the
handling of the Borrower’s Account and the Collateral in a combined fashion since the successful operation of each Borrower is dependent on
the continued successful performance of the integrated group. To induce the Agent and the Lenders to do so, and in consideration thereof, each
Borrower hereby jointly and severally agrees to indemnify the Agent and each Lender and hold the Agent and each Lender harmless against
any and all liability, expense, loss or claim of damage or injury, made against the Agent or any Lender by any Borrower or by any third party
whosoever arising from or incurred by reason of (a) the handling of the Borrower’s Account and Collateral of Borrowers as herein provided,
(b) the Agent and Lenders reliance on any instructions of Boot Barn or (c) any other action taken by the Agent or any Lender hereunder or
under the Other Documents except that Borrowers will have no liability to the Agent or the relevant Lender with respect to any liability that has
been determined by a court of competent jurisdiction (pursuant to a final judgment which is no longer appealable) to have resulted solely from
the gross negligence, bad faith or willful misconduct of the Agent or such Lender, as the case may be.
[signature page follows]
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IN WITNESS WHEREOF , New Borrower and Boot Barn have executed and delivered this Joinder as part of the Credit Agreement
as of the date and year first set forth above.
[
a

],

By:
Name:
Title:
BOOT BARN, INC. ,
a Delaware corporation, as Borrower
By:
Name:
Title:
BOOT BARN HOLDING CORPORATION ,
a Delaware corporation, as Parent Holdco
By:
Name:
Title:
ACCEPTED AND AGREED
PNC BANK, NATIONAL ASSOCIATION ,
as Agent
By:
Name:
Title:
[Signature Page To Joinder Agreement]

EXHIBIT 8.1(p)
INTERCREDITOR AGREEMENT
THIS INTERCREDITOR AGREEMENT (as amended, restated, supplemented or otherwise modified from time to time in
accordance with the terms hereof, this “Agreement”) is entered into as of May 31, 2013, by and among PNC BANK, NATIONAL
ASSOCIATION , as Revolving Agent (as defined below), and GOLUB CAPITAL LLC , as Term Loan Agent (as defined below).
Capitalized terms used and not otherwise defined herein shall have the meanings assigned to them in Section 1 hereof.
RECITALS
A.
Boot Barn, Inc., a Delaware corporation (“Borrower”), Boot Barn Holding Corporation, a Delaware corporation (“Holdco”),
the other “Loan Parties” party thereto from time to time, Term Loan Agent and Term Loan Lenders (as defined below) have entered into a
Term Loan and Security Agreement of even date herewith (as the same may be amended, restated, supplemented or otherwise modified from
time to time as permitted hereunder, the “Term Loan Credit Agreement”) pursuant to which, among other things, Term Loan Lenders have
agreed, subject to the terms and conditions set forth in the Term Loan Credit Agreement, to make certain loans and financial accommodations
to Borrower. All of the Obligors’ (as defined below) obligations to the Term Loan Agent and Term Loan Lenders under the Term Loan Credit
Agreement and the other Term Loan Financing Documents (as defined below) are secured by the Term Loan Collateral (as defined below).
B.
Borrower, Holdco, the other “Loan Parties” party thereto from time to time, Revolving Agent and Revolving Loan Lenders
(as defined below) have entered into a Second Amended and Restated Revolving Credit and Security Agreement of even date herewith (as the
same may be amended, restated, supplemented or otherwise modified from time to time as permitted hereunder, the “Revolving Loan Credit
Agreement”) pursuant to which, among other things, Revolving Loan Lenders have agreed, subject to the terms and conditions set forth in the
Revolving Loan Credit Agreement, to make certain revolving loans and financial accommodations available to Borrower. All of the Obligors’
obligations to the Revolving Agent and Revolving Loan Lenders under the Revolving Loan Credit Agreement and the other Revolving Loan
Financing Documents (as defined below) are secured by the Revolving Loan Collateral (as defined below).

C.
As an inducement to and as one of the conditions precedent to the agreement of Term Loan Agent and Term Loan Lenders
to consummate the transactions contemplated by the Term Loan Credit Agreement, and to the agreement of Revolving Agent and Revolving
Loan Lenders to consummate the transactions contemplated by the Revolving Loan Credit Agreement, each of such Persons has required the
execution and delivery of this Agreement by the other parties hereto in order to set forth the relative rights and priorities of the Term Loan
Creditors and the Revolving Loan Creditors in respect of the Collateral.
NOW, THEREFORE , in consideration of the premises and the mutual covenants herein contained, the parties hereto agree as
follows:

1.

Definitions .

1.1.
UCC Definitions . The following terms which are defined in Article 9 of the Uniform Commercial Code in effect
from time to time in the State of New York are used herein as so defined: Account, Chattel Paper, Commercial Tort Claims, Deposit Account,
Documents, General Intangible, Instrument, Inventory, Letter of Credit Rights, Proceeds, Securities Account and Supporting Obligations.
1.2.
General Terms . As used in this Agreement, the following terms shall have the respective meanings indicated
below, such meanings to be applicable equally to both the singular and the plural forms of the terms defined:
“Access Period” has the meaning set forth in Section 5(a) .
“Access Termination Date” has the meaning set forth in Section 5(a) .
“Agent” shall mean either or both of Revolving Agent and Term Loan Agent, as context requires.
“Bankruptcy Code” shall mean the provisions of Title 11 of the United States Code, 11 U.S.C. §§101 et seq .
“Borrower” has the meaning set forth in the preamble hereof and includes its successors and assigns, including without
limitation, any receiver, trustee or debtor-in-possession on behalf of the Borrower or on behalf of any successor or assign.
“Business Day” shall mean any day that is not a Saturday, a Sunday or a day on which commercial banks in Chicago, Illinois
or East Brunswick, New Jersey are authorized by law to close.
“Cash Management Liabilities” shall have the meaning set forth in the Revolving Loan Credit Agreement.
“Collateral” shall mean the Term Loan Collateral and the Revolving Loan Collateral, collectively.
“DIP Financing” shall mean financing provided to any Obligor or Obligors as debtor(s)-in-possession (or a trustee appointed
on behalf of such Obligor or Obligors) pursuant to Section 364 of the Bankruptcy Code.
“Distribution” shall mean, with respect to any indebtedness or obligation, (a) any payment or distribution by any Person of
cash, securities or other property, by set-off or otherwise, on account of such indebtedness or obligation or (b) any redemption, purchase or
other acquisition of such indebtedness or obligation by any Person.
“Documents” shall mean the Term Loan Financing Documents and the Revolving Loan Financing Documents, collectively.
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“Enforcement Action” shall mean, upon the occurrence and during the continuation of an Event of Default, the exercise of
remedies by a Secured Creditor consisting of: (i) any action by any Secured Creditor to foreclose on the Lien of such Person in any Collateral,
(ii) any action by any Secured Creditor to take possession of, or sell or otherwise realize upon, or to exercise any other rights or remedies with
respect to, any Collateral, including, without limitation, a sale or other disposition of any Collateral by an Obligor with the consent of, or at the
direction of, a Secured Creditor, including, but not limited to, taking, or directing the disposition of, cash in deposit, securities and other similar
accounts, or otherwise exercising control over such accounts, in each case, pursuant to account control agreements, (iii) the taking of any other
actions by a Secured Creditor to collect or enforce all or any part of the Obligations payable to such Secured Creditor or any claims in respect
thereof against any of any Obligor’s property or assets, including the taking of control or possession of, or the exercise of any right of setoff
with respect to, any property or assets of any Obligor or the sale or other disposition of any interest in such property or assets (other than, in
each case, as an unsecured creditor of any Obligor), and/or (iv) the commencement by any Secured Creditor of any legal proceedings or actions
against or with respect to any of any Obligor’s property or assets or any Collateral to facilitate the actions described in clauses (i), (ii) and (iii)
above, including any Insolvency Proceeding and action to have the automatic stay lifted in any Insolvency Proceeding of an Obligor (other than
as an unsecured creditor of any Obligor); provided , that none of the following shall be deemed to be an Enforcement Action: (A) the filing of
any notice of or voting any claim in any Insolvency Proceeding involving an Obligor as an unsecured creditor thereof or otherwise not initiated
or joined in violation of this Agreement, (B) the making of any argument, or the filing of any objection, pleading or motion, by any Secured
Creditor to preserve or protect its Lien on the Collateral that is not otherwise in contravention of this Agreement, (C) the establishment of
reserves against the Formula Amount (as defined in the Revolving Loan Credit Agreement), excluding assets from the Formula Amount
provided for under the Revolving Loan Credit Agreement, or the establishment of other terms or conditions for revolving loans and letters of
credit under the Revolving Loan Credit Agreement in accordance with the terms thereof, (D) making a demand for payment or accelerating any
indebtedness in accordance with the terms of the applicable Documents, (E) the imposition of a default rate of interest or, subject to the
limitations set forth in Section 6.2, increase in “grid” pricing or a late fee, (F) the taking of any action in connection with the verification of
Accounts or the attempt to receive, or the receipt of, collections of Accounts by Revolving Agent as contemplated by Section 4.15 of the
Revolving Loan Credit Agreement, and (G) the suspension or termination of the commitments to lend under the Revolving Loan Financing
Documents, including upon the occurrence of a default or the existence of an overadvance.
“Event of Default” shall mean each “Event of Default” or similar term, as such term is defined in any Term Loan Financing
Document or any Revolving Loan Financing Document.
“Hedge Liabilities” shall have the meaning set forth in the Revolving Loan Credit Agreement.
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“Insolvency Proceeding” shall mean, as to any Obligor, any of the following: (i) any case or proceeding with respect to such
Person under the Bankruptcy Code or any other bankruptcy, insolvency, reorganization or other law affecting creditors’ rights or any other or
similar proceedings seeking any stay, reorganization, arrangement, composition or readjustment of the obligations and indebtedness of such
Obligor; (ii) any proceeding seeking the appointment of any trustee, receiver, liquidator, custodian or other insolvency official with similar
powers with respect to such Obligor or any of its assets; (iii) any proceeding for liquidation, dissolution or other winding up of the business of
such Obligor; or (iv) any assignment for the benefit of creditors or any marshaling of assets of such Obligor.
“Junior Agent” shall mean (a) with respect to any Revolving Loan Priority Collateral, the Term Loan Agent and (b) with
respect to any Term Loan Priority Collateral, the Revolving Agent.
“Junior Collateral” shall mean with respect to any Junior Creditor, any Collateral on which it has a Junior Lien.
“Junior Creditors” shall mean (a) with respect to the Revolving Loan Priority Collateral, all Term Loan Creditors and (b)
with respect to the Term Loan Priority Collateral, all Revolving Loan Creditors.
“Junior Documents” shall mean, collectively, with respect to any Junior Obligations, the Documents relating to, or otherwise
evidencing, such Junior Obligations.
“Junior Liens” shall mean (a) with respect to the Revolving Loan Priority Collateral, all Liens held by any Term Loan
Creditor securing the Term Loan Obligations and (b) with respect to the Term Loan Priority Collateral, all Liens held by any Revolving Loan
Creditor securing the Revolving Loan Obligations.
“Junior Obligations” shall mean (a) with respect to any Revolving Loan Priority Collateral, all Term Loan Obligations and
(b) with respect to any Term Loan Priority Collateral, all Revolving Loan Obligations.
“Junior Security Documents” shall mean with respect to any Junior Creditor, the Documents that secure the Junior
Obligations.
“Lien” shall mean any mortgage, deed of trust, pledge, lien (statutory or otherwise), security interest, charge or other
encumbrance or security or preferential arrangement of any nature, including any conditional sale or title retention arrangement, any capitalized
lease and any assignment, deposit arrangement or financing lease intended as, or having the effect of, security.
“Maximum Principal Amount of Revolving Loan Debt” shall mean, as of any date of determination, the sum of (1) the
aggregate outstanding principal amount of advances and undrawn face amount of letters of credit made or issued pursuant to the Revolving
Loan Financing Documents not exceeding (a) the lesser of (i) 120% of the Formula Amount (as defined in the Revolving Loan Credit
Agreement) and (ii) $72,000,000 minus (b) any permanent reductions of the Maximum Revolving Advance Amount (as defined in the
Revolving Loan Credit Agreement) (other than any such reduction due to the occurrence of any Insolvency
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Proceeding or due to a refinancing or replacement of the Revolving Loan Credit Agreement), plus (c) protective advances provided for under
the Revolving Loan Credit Agreement of up to $2,000,000 in principal amount, plus (d) following the commencement and continuation of any
Insolvency Proceeding, 10% of the Maximum Revolving Advance Amount in effect immediately prior to the commencement of such
Insolvency Proceeding to the extent such additional amount is used by Revolving Creditors to provide a DIP Financing to the Obligors which is
not prohibited by this Agreement plus (2) $2,000,000 in the aggregate with respect to Cash Management Liabilities and Hedge Liabilities.
“Maximum Principal Amount of Term Loan Debt” shall mean, as of any date of determination, the aggregate outstanding
principal amount of loans (other than payments made in kind) made pursuant to the Term Loan Financing Documents equal to $120,000,000,
reduced by the amount of any principal repayments to the extent that such repayments may not be reborrowed.
“Obligations” shall mean the Term Loan Obligations and the Revolving Loan Obligations, collectively.
“Obligor” shall mean the Borrower, Holdco and each other Person that becomes liable on or in respect of any of the
Obligations, and each other Person that has granted a Lien on any Collateral for any Obligations, together with each such Person’s successors
and assigns, including a receiver, trustee or debtor-in-possession on behalf of such Person.
“Paid in Full” shall mean, with respect to any Obligations, that: (a) all of such Obligations (other than contingent
indemnification obligations as to which no claim has been made) have been, subject only to Section 8.4 below, paid, performed or discharged
in full in cash or cash equivalents acceptable to the Secured Creditor to whom such Obligations are owed, (b) no Person has any further right to
obtain any loans, letters of credit, bankers’ acceptances, or other extensions of credit under the Documents relating to such Obligations and (c)
with respect to the applicable Revolving Loan Obligations, Revolving Agent has received the Required Cash Collateral.
“Permitted Collateral Sale” shall mean (i) any sale or other disposition of Collateral permitted under both the Term Loan
Credit Agreement and the Revolving Loan Credit Agreement, each as in effect on the date hereof, and (ii) any other sales or dispositions of
Collateral permitted by the Term Loan Required Lenders and the Revolving Loan Required Lenders, other than any such sale or disposition
occurring or effected under any circumstance or condition described in the definition of the term “Release Event.”
“Permitted Reorganization Securities” shall mean any debt or equity securities which are distributed to the Junior Creditors in
an Insolvency Proceeding which are subordinated to the Junior Obligations as to Liens and have payment terms no less favorable to the Senior
Creditors than the terms of the Junior Obligations related thereto.
“Person” shall mean an individual, corporation, partnership, limited liability company, limited liability partnership,
association, joint-stock company, trust, unincorporated organization, joint venture, governmental authority or other regulatory body.
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“Pledged Collateral” has the meaning set forth in Section 3.4(a) .
“Purchase Notice” has the meaning set forth in Section 6.1 .
“Release Documents” has the meaning set forth in Section 6.5 .
“Release Event” shall mean (i) the occurrence and continuance of an Event of Default and the taking of any Enforcement
Action by the Senior Agent or any Senior Creditor against any Senior Collateral, which such Enforcement Action is conducted in a
commercially reasonable manner, or (ii) after the occurrence and during the continuance of an Insolvency Proceeding by or against any
Obligor, the entry of an order of the court having jurisdiction over such Insolvency Proceeding authorizing the sale of all or any portion of any
Senior Collateral, including, without limitation, any such order entered by a bankruptcy court pursuant to Section 363 or Section 1129 of the
Bankruptcy Code authorizing the sale of all or any portion of any Senior Collateral, in each case, which sale has been consented to by the
Senior Agent with respect thereto.
“Required Cash Collateral” shall mean, as of any date of determination, either (a) cash collateral in the sum of (i) 105% of
the maximum undrawn face amount of all letters of credit then outstanding under the Revolving Loan Credit Agreement plus (ii) the lesser of
(A) $2,000,000 and (B) the amount determined by Revolving Agent as the exposure of the applicable Revolving Loan Creditors with respect to
Cash Management Liabilities and Hedge Liabilities then outstanding under the Revolving Loan Financing Documents or (b) if consented to by
Revolving Agent, a stand-by letter of credit in form, and issued by a bank, satisfactory to Revolving Loan Agent in the face amount of the sum
set forth in the foregoing clause (a).
“Revolving Agent” shall mean PNC Bank, National Association, as Agent under the Revolving Loan Credit Agreement and
its successors and assigns in such capacity (including one or more other similar agents or similar contractual representatives for one or more
lenders that at any time succeeds to or refinances, replaces or substitutes for any or all of the Revolving Loan Obligations at any time and from
time to time).
“Revolving Loan Collateral” shall mean all assets and properties of any Obligor or its estate of any kind whatsoever, real or
personal, tangible or intangible and wherever located (including any stock, partnership interest, membership interests or other equity
securities), whether now owned or hereafter acquired, upon which a Lien is now or hereafter granted or purported to be granted by such Person
in favor of any or all of the Revolving Loan Creditors, as security for all or any part of the Revolving Loan Obligations, and the Proceeds
(including insurance proceeds) thereof.
“Revolving Loan Credit Agreement” has the meaning set forth in the recitals hereto.
“Revolving Loan Creditors” shall mean the Revolving Agent, the Revolving Loan Lenders and any other Person holding any
portion of the Revolving Loan Obligations, collectively.
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“Revolving Loan Default Notice” shall mean with respect to any Event of Default under the Revolving Loan Financing
Documents, a written notice from the Revolving Agent to the Term Loan Agent describing such Event of Default in reasonable detail and
stating that the Revolving Agent, or any other applicable Revolving Loan Creditors, intend to take Enforcement Actions with respect thereto.
“Revolving Loan Financing Documents” shall mean the Revolving Loan Credit Agreement, all “Other Documents” (as such
term is defined in the Revolving Loan Credit Agreement) and all other agreements, documents and instruments at any time executed and/or
delivered by any Obligor or any other Person with, to or in favor of the Revolving Loan Creditors in connection therewith or related thereto,
including such documents evidencing successive refundings or refinancings of the Revolving Loan Obligations in whole or in part, in each
case, as amended, restated, supplemented or otherwise modified from time to time as permitted hereunder.
“Revolving Loan Lender” shall mean all lenders from time to time party to the Revolving Loan Credit Agreement in their
capacities as such.
“Revolving Loan Obligations” shall mean all “Obligations” as defined in the Revolving Loan Credit Agreement, and all other
obligations, liabilities and indebtedness of every kind, nature and description owing by the Borrower or any other Obligor to the Revolving
Loan Creditors evidenced by or arising under one or more of the Revolving Loan Financing Documents, whether direct or indirect, absolute or
contingent, joint or several, due or not due, primary or secondary, liquidated or unliquidated, including principal, interest, charges, fees, costs,
indemnities and reasonable expenses, however evidenced, and whether as principal, surety, endorser, guarantor or otherwise, whether now
existing or hereafter arising, whether arising before, during or after the initial or any renewal term of the Revolving Loan Credit Agreement,
whether arising before, during or after the commencement of any Insolvency Proceeding with respect to any Obligor (and including the
payment of interest, fees, costs, expenses, charges and other amounts which would accrue and become due but for the commencement of such
Insolvency Proceeding, but only to the extent such interest is allowed in whole or in part in any such Insolvency Proceeding).
“Revolving Loan Priority Collateral” shall mean all Revolving Loan Collateral consisting of Accounts, Inventory, related
Documents, Instruments, books and records, Deposit Accounts and Securities Accounts (except to the extent established to hold proceeds of
Term Loan Priority Collateral), contracts giving rise to Accounts, Supporting Obligations for Accounts, payment intangibles related to any of
the foregoing, claims arising from or with respect to any of the foregoing, and all products and Proceeds (in any form, including insurance
proceeds) of any of the foregoing (but excluding any of the foregoing to the extent arising from the sale, lease, license, assignment or other
disposition of, or constituting the identifiable Proceeds of, Term Loan Priority Collateral).
“Revolving Loan Required Lenders” shall mean “Required Lenders” as such term is defined in the Revolving Loan Credit
Agreement except with respect matters requiring the approval of all affected or all Revolving Loan Lenders in accordance with the Revolving
Loan Credit Agreement, in which case, Revolving Loan Required Lenders shall mean such affected or all Revolving Loan Lenders.
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“Revolving Loan Termination Date” shall mean the date on which all Revolving Loan Obligations have been Paid in Full.
“Revolving Loan Standstill Period” shall mean each period commencing on the date of the occurrence of an Event of Default
under any Revolving Loan Financing Document and ending upon the date which is 120 days after the date the Term Loan Agent has received a
Revolving Loan Default Notice with respect to such Event of Default. For the avoidance of doubt, the term “Revolving Loan Standstill Period”
shall have no application with respect to, and shall in no way delay, actions taken solely with respect to the Revolving Loan Priority Collateral
or which would otherwise constitute Enforcement Actions or other actions taken by Revolving Loan Creditors as unsecured creditors of the
Obligors.
“Secured Creditors” shall mean the Term Loan Creditors and the Revolving Loan Creditors, collectively.
“Senior Agent” shall mean (a) with respect to any Revolving Loan Priority Collateral, the Revolving Agent and (b) with
respect to any Term Loan Priority Collateral, the Term Loan Agent.
“Senior Collateral” shall mean with respect to any Senior Creditor, any Collateral on which it has a Senior Lien.
“Senior Creditors” shall mean (a) with respect to the Revolving Loan Priority Collateral, all Revolving Loan Creditors and
(b) with respect to the Term Loan Priority Collateral, all Term Loan Creditors.
“Senior Documents” shall mean (a) with respect to Revolving Loan Priority Collateral, all Revolving Loan Financing
Documents and (b) with respect to the Term Loan Priority Collateral, the Term Loan Financing Documents.
“Senior Liens” shall mean (a) with respect to the Revolving Loan Priority Collateral, all Liens granted to any Revolving Loan
Creditor securing the Revolving Loan Obligations and (b) with respect to the Term Loan Priority Collateral, all Liens granted to any Term
Loan Creditor securing the Term Loan Obligations.
“Senior Loan Termination Date” shall mean with respect to any Senior Obligations, the date on which such Obligations have
been Paid In Full.
“Senior Obligations” shall mean (a) with respect to any Revolving Loan Priority Collateral, all Revolving Loan Obligations
and (b) with respect to any Term Loan Priority Collateral, all Term Loan Obligations.
“Senior Security Documents” shall mean with respect to any Senior Creditor, the Documents that secure the Senior
Obligations.
8

“Standstill Period” shall mean (a) as to any Enforcement Action to be taken by Revolving Agent with respect to Term Loan
Priority Collateral, the Revolving Loan Standstill Period and (b) as to any Enforcement Action to be taken by Term Loan Agent with respect to
Revolving Loan Priority Collateral, the Term Loan Standstill Period.
“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of
which a majority of the equity interests having ordinary voting power for the election of directors or other governing body are at the time
beneficially owned, or the management of which is otherwise controlled, directly, or indirectly through one or more intermediaries, or both, by
such Person.
“Term Loan Agent” shall mean Golub Capital LLC, a Delaware limited liability company, in its capacity as Administrative
Agent for the Term Loan Lenders under the Term Loan Financing Documents, and its successors and assigns in such capacity (including one or
more other similar agents or similar contractual representatives for one or more lenders that at any time succeeds to or refinances, replaces or
provides substitute funding for any or all of the Term Loan Obligations at any time and from time to time).
“Term Loan Collateral” shall mean all assets and properties of any Obligor or its estate of any kind whatsoever, real or
personal, tangible or intangible and wherever located (including any stock, partnership interest, membership interests or other equity
securities), whether now owned or hereafter acquired, upon which a Lien is now or hereafter granted or purported to be granted by such Person
in favor of any or all of the Term Loan Creditors, as security for all or any part of the Term Loan Obligations, and the Proceeds (including
insurance proceeds) thereof.
“Term Loan Credit Agreement” has the meaning set forth in the recitals hereof.
“Term Loan Creditors” means the Term Loan Agent and the Term Loan Lenders, collectively.
“Term Loan Default Notice” means with respect to any Event of Default under the Term Loan Financing Documents, a
written notice from the Term Loan Agent to the Revolving Agent describing such Event of Default in reasonable detail and stating that the
Term Loan Agent, or any other applicable Term Loan Creditors, intend to take Enforcement Actions with respect thereto.
“Term Loan Financing Documents” means the Term Loan Credit Agreement, all “Other Documents” (as such term is defined
in the Term Loan Credit Agreement) and all other agreements, documents and instruments at any time executed and/or delivered by any
Obligor or any other Person with, to or in favor of the Term Loan Agent or any other Term Loan Creditor in connection therewith or related
thereto, including documents evidencing a replacement, substitution, renewal or refinancing of the Term Loan Obligations, in each case, as
amended, restated, supplemented or otherwise modified from time to time as permitted hereunder.
“Term Loan Lenders” means all lenders from time to time party to the Term Loan Credit Agreement in their capacities as
such.
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“Term Loan Obligations” means all obligations, liabilities and indebtedness of every kind, nature and description owing by
the Borrower, or any other Obligor to the Term Loan Creditors evidenced by or arising under the Term Loan Financing Documents, whether
direct or indirect, absolute or contingent, joint or several, due or not due, primary or secondary, liquidated or unliquidated, including principal,
interest, charges, fees, costs, indemnities and expenses, however evidenced, and whether as principal, surety, endorser, guarantor or otherwise,
whether now existing or hereafter arising, whether arising before, during or after the initial or any renewal term of the Term Loan Credit
Agreement whether arising before, during or after the commencement of any Insolvency Proceeding with respect to any Obligor (and including
the payment of any principal, interest, fees, cost, expenses, charges and other amounts which would accrue and become due but for the
commencement of such Insolvency Proceeding but only to the extent that such amounts are allowed in whole or in part in any such Insolvency
Proceeding).
“Term Loan Priority Collateral” means all Term Loan Collateral other than the Revolving Loan Priority Collateral.
“Term Loan Required Lenders” shall mean “Required Lenders” as such term is defined in the Term Loan Credit Agreement
except with respect matters requiring the approval of all affected or all Term Loan Lenders in accordance with the Term Loan Credit
Agreement, in which case, Term Loan Required Lenders shall mean such affected or all Term Loan Lenders.
“Term Loan Standstill Period” means each period commencing on the date of the occurrence of an Event of Default under
any Term Loan Financing Document and ending upon the date which is 120 days after the date the Revolving Agent has received a Term Loan
Default Notice with respect to such Event of Default. For the avoidance of doubt, the term “Term Loan Standstill Period” shall have no
application with respect to actions taken solely with respect to the Term Loan Priority Collateral or which would otherwise constitute
Enforcement Actions or other actions taken by Term Loan Creditors as unsecured creditors of the Obligors.
“Term Loan Termination Date” means the date on which all Term Loan Obligations have been Paid in Full.
“Trigger Event” has the meaning set forth in Section 6.1 .
“UCC” means the UCC as in effect from time to time in the State of New York.
1.3.
Certain Matters of Construction . The words “hereof,” “herein” and “hereunder” and words of similar import
when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement and section
references are to this Agreement unless otherwise specified. For purposes of this Agreement, the following additional rules of construction
shall apply: (i) wherever from the context it appears appropriate, each term stated in either the singular or plural shall include the singular and
the plural, and pronouns stated in the masculine, feminine or neuter gender shall include the masculine, the feminine and the neuter; (ii) the
term “including” shall not be limiting or exclusive, unless specifically indicated to the contrary; (iii) all references to statutes and related
regulations shall include any amendments of same and any successor statutes and regulations; and (iv) unless otherwise specified, all references
to any instruments or agreements, including references to any of this Agreement and the Documents, shall include any and all modifications or
amendments thereto and any and all extensions or renewals thereof, in each case, to the extent permitted under the terms hereof.
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2.

Security Interests; Priorities .

2.1.
Priorities . The Term Loan Creditors hereby acknowledge that the Revolving Agent has been granted Liens upon
the Collateral to secure the Revolving Loan Obligations. The Revolving Loan Creditors hereby acknowledge that the Term Loan Agent has
been granted Liens upon the Collateral to secure the Term Loan Obligations. Any Senior Lien in respect of any Collateral is and shall be senior
and prior to the Junior Lien in respect of such Collateral. The priorities of the Liens provided in this Section 2.1 shall not be altered or
otherwise affected by any amendment, modification, supplement, extension, renewal, restatement, replacement or refinancing of any of the
Obligations, nor by any action or inaction which any of the Secured Creditors or any Obligor may take or fail to take in respect of the
Collateral. The priorities given to the Senior Liens pursuant to this Section 2.1 and the terms of this Agreement shall continue to govern the
relative rights and priorities of the Liens of the Secured Creditors in and to the Collateral even if all or any part of such Senior Liens are
subordinated, avoided, disallowed, unperfected, set aside or otherwise invalidated, whether pursuant to an Insolvency Proceeding, any other
judicial proceeding or otherwise, and this Agreement shall be reinstated if at any time any payment of any of the Obligations is rescinded or
must be returned by any holder thereof or any representative of such holder in connection with any such Insolvency Proceeding, any other
judicial proceeding or otherwise.
2.2.
No Alteration of Priority . The priorities set forth in this Agreement are applicable irrespective of the order or
time of attachment, or the order, time or manner of grant, or the order, time or manner of perfection, or the order or time of filing or recordation
of any document or instrument, or other method of perfecting a Lien, if any, in favor of each Secured Creditor in any of the Collateral, or the
failure of any Lien granted in any of the Collateral to be perfected, and notwithstanding any conflicting terms or conditions which may be
contained in any of the Documents. Except as to any “Permitted Encumbrance” (as defined in the Senior Documents as in effect on the date
hereof) or in connection with any plan in an Insolvency Proceeding which does not conflict with this Agreement and has been duly approved in
accordance with the laws governing such Insolvency Proceeding, Senior Agent agrees not to enter into any agreement with another creditor of
the Borrower or any Obligor to subordinate the Senior Lien of the Senior Creditors in any Senior Collateral under the Senior Security
Documents to the Lien of such other creditor in the Senior Collateral, or to subordinate the right of the Senior Creditors to the payment of the
Senior Obligations to the payment of the indebtedness or claim of any other creditor of the Borrower or any Obligor, in each case without the
prior written consent of Junior Required Lenders.

2.3.
Perfection . Except as provided in Section 3.4 , each Secured Creditor shall be solely responsible for perfecting
and maintaining the perfection of its Lien in and to each item constituting the Collateral in which such Secured Creditor has been granted a
Lien. The provisions of this Agreement are intended solely to govern the respective Lien priorities as among the Secured Creditors and shall
not impose on any Secured Creditor any obligations in
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respect of the disposition of proceeds of any Collateral that would conflict with prior perfected claims therein in favor of any other Person other
than the Secured Creditors or any order or decree of any court or governmental authority or any applicable law. Each Secured Creditor agrees
that it will not institute, solicit or join in any contest of the validity, perfection, priority or enforceability of the Liens of the other Secured
Creditors in the Collateral.
2.4.
Proceeds of Collateral . All net proceeds of any Senior Collateral (including insurance proceeds) received by the
Junior Agent or any other Junior Creditor in connection with or pursuant to an Enforcement Action, or otherwise in a manner not permitted by
the terms of this Agreement, shall be forthwith paid over, in the funds and currency received, to the Senior Agent for application to the Senior
Obligations. All net proceeds of any Senior Collateral received by the Senior Agent after the Senior Loan Termination Date shall be forthwith
paid over, in the funds and currency received (with any necessary endorsements), to the Junior Creditors for application to the Junior
Obligations.
2.5.
Release of Collateral Upon Permitted Collateral Sale . The Junior Agent shall at any time in connection with
any Permitted Collateral Sale: (i) upon the request of the Senior Agent with respect to the Senior Collateral subject to such Permitted
Collateral Sale, release or otherwise terminate its Liens on such Senior Collateral; (ii) deliver such terminations of financing statements, partial
lien releases, mortgage satisfactions and discharges, endorsements, guarantee releases, assignments or other instruments of transfer, termination
or release (collectively, “Release Documents”) and take such further actions as the Senior Agent shall reasonably require in order to release
and/or terminate such Junior Agent’s Liens on the Senior Collateral subject to such Permitted Collateral Sale; provided , that , if the closing of
the sale or disposition of the Senior Collateral is not consummated, the Senior Agent shall promptly return all Release Documents to the Junior
Agent; and (iii) be deemed to have consented (along with the other Junior Creditors) under the Junior Documents to such Permitted Collateral
Sale free and clear of the Junior Agent’s Liens thereon; provided , that , the Junior Creditors shall, subject to the provisions of Section 4 of this
Agreement, retain their rights with respect to the proceeds of such Senior Collateral.
2.6.
Release of Collateral Upon Release Event . The Junior Agent shall at any time in connection with a Release
Event with respect to any Senior Collateral: (i) upon the request of the Senior Agent with respect to the Senior Collateral subject to such
Release Event (which request will generally describe the Senior Collateral to be sold, and, if known to the Senior Agent, specify the proposed
terms of the sale and the type and amount of consideration expected to be received in connection therewith, unless such information has already
been forwarded to the Junior Agent by the applicable Obligor), release or otherwise terminate its Liens on such Senior Collateral, to the extent
such Senior Collateral is to be sold or otherwise disposed of either by (A) the Senior Agent or its agents or representatives, or (B) any Obligor
with the consent or at the direction of the Senior Creditors; (ii) be deemed to have consented (along with the other Junior Creditors) under the
Junior Documents to such Release Event free and clear of the Junior Agent’s Liens (and waived the provisions of the Junior Documents to the
extent necessary to permit such transaction); provided , that , the Junior Creditors shall, subject to the provisions of Section 4 of this
Agreement, retain their rights with respect to the proceeds of such Senior Collateral and (iii) the Junior Agent shall deliver such Release
Documents and take such
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further actions as the Senior Agent may reasonably require in connection therewith; provided , that , no such release and/or authorization
documents shall be required to be delivered (1) to any Obligor or (2) more than two (2) Business Days prior to the date of the closing of such
Release Event; provided, further, if the closing of the sale or disposition of the Senior Collateral subject to such Release Event is not
consummated, the Senior Agent shall promptly return all Release Documents to the Junior Agent.
2.7.
Power of Attorney . With respect to any Senior Collateral, Junior Agent hereby irrevocably constitutes and
appoints the Senior Agent and any officer of the Senior Agent, with full power of substitution, as its true and lawful attorney-in-fact with full
irrevocable power and authority in the place and stead of the Junior Agent and in the name of the Junior Agent or in the Senior Agent’s own
name, from time to time in the Senior Agent’s discretion, for the purpose of carrying out the terms of Sections 2.6 and 2.10 hereof, to take any
and all appropriate action and to execute any and all documents and instruments which may be necessary or desirable to accomplish the
purposes of such Sections, including any Release Documents and, in addition, to take any and all other appropriate and commercially
reasonable action for the purpose of carrying out the terms of such Sections. The Junior Agent, as applicable, on behalf of itself and each of the
other Junior Creditors, hereby ratifies all that said attorneys shall lawfully do or cause to be done pursuant to the power of attorney granted in
this Section 2.7 . No Person to whom this power of attorney is presented, as authority for the Senior Agent to take any action or actions
contemplated hereby, shall be required to inquire into or seek confirmation from the Junior Agent as to the authority of the Senior Agent to take
any action described herein, or as to the existence of or fulfillment of any condition to this power of attorney, which is intended to grant to the
Senior Agent unconditionally the authority to take and perform the actions contemplated herein. The Junior Agent, on behalf of itself and each
of the other Junior Creditors, irrevocably waives any right to commence any suit or action, in law or equity, against any Person which in good
faith acts in reliance upon or acknowledges the authority granted under this power of attorney.
2.8.
Waiver . Subject to the other terms and conditions of this Agreement, each of the Junior Creditors waives any and
all notice of the creation, renewal, extension or accrual of any of the Obligations under the Senior Documents and notice of or proof of reliance
by the Senior Creditors upon this Agreement and protest, demand for payment or notice except to the extent otherwise specified herein. Each
of the Junior Creditors acknowledges and agrees the Senior Creditors have relied upon the Lien priority and other provisions hereof in entering
into the Senior Documents and in making funds available the Borrower thereunder. The Senior Agent acknowledges and agrees the Junior
Creditors have relied upon the lien priority and other provisions hereof in entering into the Junior Documents and in making funds available to
the Borrower thereunder.
2.9.
Notice of Interest In Collateral . This Agreement is intended, in part, to constitute an authenticated notification
of a claim by each Agent to the other Agent of an interest in all or a portion of the Collateral in accordance with the provisions of Sections 9611 and 9-621 of the UCC.
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2.10.
Insurance Matters . Until the Senior Obligations have been Paid in Full, the Senior Agent shall have the sole and
exclusive right, as against the Junior Creditors, to adjust settlement of insurance claims in a commercially reasonable manner in the event of
any covered loss, theft or destruction of any Senior Collateral. All proceeds of such insurance shall be applied as set forth in Section 4 . The
Junior Creditors shall cooperate (if necessary) in a reasonable manner in effecting the payment of insurance proceeds to the holders of Senior
Obligations (or any representative thereof), including without limitation, providing any necessary endorsements. In the event the Senior
Documents as in effect on the date hereof permits any Obligor to utilize the proceeds of insurance to replace Senior Collateral, the Junior
Creditors shall be deemed to have consented to such use of proceeds.
2.11.

Similar Liens and Agreements . The parties hereto agree, subject to the other provisions of this Agreement:

(a)
upon request by the Term Loan Agent or the Revolving Agent, to cooperate in good faith (and to direct their
counsel to cooperate in good faith) from time to time in order to determine the specific items included in the Collateral and the steps
taken to perfect their respective Liens thereon and the identity of the respective parties obligated under the Term Loan Financing
Documents and the Revolving Loan Financing Documents;
(b)
that the provisions of the documents and agreements creating or evidencing the granting of Liens in Collateral
securing the Term Loan Obligations and the Revolving Loan Obligations shall be in all material respects the same form other than
with respect to the priority of the Obligations thereunder; and
(c)
notwithstanding this Section 2.11 , the parties hereto agree that any failure by any party to comply with this
Section 2.11 shall not impair or alter the priorities or rights of the parties hereto with respect to the other terms and conditions of this
Agreement.
2.12.
No New Liens . The parties hereto agree that no additional Liens shall be granted or permitted on any asset of the
Borrower or any other Obligor to secure any Obligation unless each Agent shall have been afforded the opportunity to, immediately after
giving effect to such grant or concurrently therewith, also receive a Lien on such asset to secure its Obligations (with the priorities set forth in
this Agreement and, in any event, subject to all of the terms and provisions of this Agreement). To the extent that the foregoing provisions are
not complied with for any reason, without limiting any other rights and remedies available to any Person, the parties hereto hereby agree that
(a) the Secured Creditor holding such Lien on such asset shall be deemed to be holding such Lien for the benefit of the other Secured Creditors
as a non-fiduciary agent for such other Secured Creditors in order to ensure the creation and perfection of such Lien on such assets as Collateral
for the Obligations of such other Secured Creditors and (b) amounts received by or distributed to any of them pursuant to or as a result of Liens
granted in contravention of this Section 2.12 shall be subject to Section 4 .
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3.

Enforcement of Security .

3.1.
Management of Collateral . Subject to the other terms and conditions of this Agreement, the Senior Creditors
shall have the exclusive right, in accordance with applicable law, to manage, perform and enforce the terms of the Senior Documents with
respect to the Senior Collateral, to exercise and enforce all privileges and rights thereunder according to their discretion and the exercise of
their sole business judgment, including the exclusive right to take or retake control or possession of the Senior Collateral and to hold, prepare
for sale, process, sell, lease, dispose of, or liquidate the Senior Collateral and to incur expenses in connection with such sale or disposition and
to exercise all the rights and remedies of a secured lender under the UCC of any applicable jurisdiction. In conducting any public or private
sale under the UCC, the Senior Agent shall give the Junior Agent such notice of such sale as may be required by the applicable UCC;
provided , however , ten (10) days prior written notice shall be deemed to be commercially reasonable notice. Junior Agent hereby agrees it
shall not, directly or indirectly, take any Enforcement Actions with respect to any Senior Collateral during any Standstill Period and Term Loan
Agent hereby agrees any Enforcement Action taken by Term Loan Agent or any other Term Loan Creditor with respect to Term Loan Priority
Collateral during the Access Period shall be subject to, and shall not materially interfere with, Revolving Agent’s rights under Section 5 .
Subject at all times to the provisions of Section 2 and Section 6.4 , upon the expiration of the applicable Standstill Period, the Junior Agent may
take any Enforcement Action with respect to Senior Collateral; provided , the Junior Agent may not take Enforcement Actions even after the
expiration of the Standstill Period so long as either (a) the Senior Agent is pursuing diligently and in good faith an Enforcement Action with
respect to any material portion of the Senior Collateral, or diligently attempting in good faith to vacate any stay prohibiting such an
Enforcement Action or (b) an Insolvency Proceeding is continuing. Subject at all times to the provisions of Section 2 and to the preceding
sentence, if the Junior Agent commences any Enforcement Action with respect to any Senior Collateral after the Standstill Period and upon not
less than ten (10) days prior written notice to Senior Agent of such intended Enforcement Action (which notice may be given during the
Standstill Period) against Senior Collateral with respect to all or any material portion of the Senior Collateral, then the Senior Agent shall not
take any Enforcement Action of a similar nature with respect to such Senior Collateral so long as (i) the Junior Agent is diligently pursuing in
good faith such Enforcement Action and (ii) the cash proceeds from such Enforcement Action are applied in accordance with Section 4 hereof.
3.2.
Notices of Default . Each Agent shall give to the other Agent (or the agent therefor) concurrently with the giving
thereof to any Obligor (i) a copy of any written notice by such Agent of an Event of Default under any of its Documents or a written notice of
acceleration of the Obligations and demand for payment thereof by any Obligor, and (ii) a copy of any written notice sent by such Agent to any
Obligor stating such Agent’s intention to take any Enforcement Actions with respect to all or any portion of the Collateral; provided , that ,
except for notices expressly required to be provided by an Agent to another Agent under any other section of this Agreement or applicable law
(a) no Agent shall have any obligation to provide any such notice which, in the good faith judgment of such Agent, would result in the breach
of any confidentiality provisions binding on such Agent or would be prejudicial or otherwise adverse to the interests of the Secured Creditors it
is acting for, (b) no Agent shall have any liability whatsoever for the failure to provide any such notice, and (c) failure to provide such notice
shall not affect the validity or effectiveness of any such notice as against any Obligor. Each Agent will provide such information as it may
have to the other as the other Agent may from time to time reasonably request concerning the status of the exercise of any Enforcement Action;
provided , that (a) no Agent shall have any obligation to provide any information which, in the good faith
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judgment of such Agent, would result in the breach of any confidentiality provisions binding on such Agent or would be prejudicial or
otherwise adverse to the interests of the Secured Creditors it is acting for, (b) no Agent shall have any liability whatsoever for the failure to
provide any such information and (c) failure to provide such information shall not affect the validity or effectiveness of any action taken by
Agent against any Obligor or Collateral.
3.3.
Permitted Actions . Nothing in this Agreement shall be construed to limit or impair in any way: (i) the right of
any Secured Creditor to bid for or purchase Collateral at any private or judicial foreclosure upon such Collateral initiated by any Secured
Creditor, (ii) the right of any Secured Creditor to join (but not control) any foreclosure or other judicial lien enforcement proceeding with
respect to the Senior Collateral initiated by another Secured Creditor for the sole purpose of protecting such Secured Creditor’s Lien on the
Senior Collateral, so long as it does not delay or interfere with the exercise by such other Secured Creditor of its rights under this Agreement,
the Documents and under applicable law, (iii) any right of the Junior Creditors to receive any remaining proceeds of Senior Collateral after the
Senior Obligations have been Paid in Full, (iv) any right the Junior Creditors may have as unsecured creditors against any of the Borrower and
other Obligors in accordance with the Junior Documents and applicable law (for purposes hereof, the rights of an unsecured creditor do not
include a creditor that holds a judgment lien), or (v) any right the Senior Creditors may have as unsecured creditors against any of the Borrower
and other Obligors in accordance with the Senior Documents or applicable law.
3.4.

Collateral In Possession; Deposit and Securities Accounts .

Each Secured Creditor agrees to hold any Collateral that can be perfected by the possession or control (within the
(a)
meaning of the UCC) of such Collateral or of any deposit, securities or other similar account in which such Collateral is held, and if
such Collateral or any such account is in fact in the possession or under the control of a Secured Creditor, or of agents or bailees of
such Secured Creditor (such Collateral being referred to herein as the “Pledged Collateral”) as bailee and agent for and on behalf of
the other Secured Creditors solely for the purpose of perfecting the security interest granted to the other Secured Creditors in such
Pledged Collateral (including, but not limited to, any securities or any deposit accounts or securities accounts, if any) pursuant to the
Revolving Loan Financing Documents or Term Loan Financing Documents, as applicable, subject to the terms and conditions of this
Agreement. Prior to the Revolving Loan Termination Date, any Collateral (other than Term Loan Priority Collateral) in the
possession or under the control of any Term Loan Creditor shall be forthwith delivered to the Revolving Agent, except as otherwise
may be required by applicable law or court order. Prior to the Term Loan Termination Date, any Collateral (other than Revolving
Loan Priority Collateral) in the possession or under the control of any Revolving Loan Creditor shall be forthwith delivered to the
Term Loan Agent, except as otherwise may be required by applicable law or court order.
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(b)
Until the Revolving Loan Termination Date has occurred, the Revolving Loan Creditors shall be entitled to deal
with the Pledged Collateral consisting of Revolving Loan Priority Collateral in accordance with the terms of the Revolving Loan
Financing Documents as if the Liens of the Term Loan Agent did not exist. The rights of the Term Loan Agent under this Section 3.4
shall at all times be subject to the terms of this Agreement and to the Revolving Loan Creditors’ rights under the Revolving Loan
Financing Documents. Until the Term Loan Termination Date has occurred, the Term Loan Creditors shall be entitled to deal with the
Pledged Collateral consisting of Term Loan Priority Collateral in accordance with the terms of the Term Loan Financing Documents
as if the Liens of the Revolving Agent did not exist. The rights of the Revolving Agent under this Section 3.4 shall at all times be
subject to the terms of this Agreement and to the Term Loan Creditors’ rights under the Term Loan Financing Documents.
(c)
Each Secured Creditor shall have no obligation whatsoever to the other Secured Creditors to assure that the Pledged
Collateral is genuine or owned by any of the Obligors or to preserve rights or benefits (including perfection of any Lien) of any Person
except as expressly set forth in this Section 3.4 . The duties or responsibilities of each Secured Creditor under this Section 3.4 shall be
limited solely to holding the Pledged Collateral as bailee and agent for and on behalf of the other Secured Creditors for purposes of
perfecting the Lien held by such other Secured Creditors.
(d)
Each Secured Creditor shall not have by reason of the Revolving Loan Financing Documents, the Term Loan
Financing Documents or this Agreement or any other document a fiduciary relationship in respect of the other Secured Creditors and
shall not have any liability to the other Secured Creditors in connection with its holding the Pledged Collateral, other than for its gross
negligence or willful misconduct as determined by a final, non-appealable order of a court of competent jurisdiction.
(e)
Revolving Agent agrees that (i) in connection with any Pledged Collateral consisting of Deposit Accounts,
Securities Accounts or similar Collateral for which perfection is obtained by control (within the meaning of the UCC) which is under
Revolving Agent’s control, upon Revolving Agent’s receipt of a Term Loan Default Notice, Revolving Agent shall, at the request of
Term Loan Agent, instruct the depository bank, securities intermediary or other financial institution where such account is maintained
to remit funds or other Pledged Collateral in such accounts consisting of identifiable Term Loan Priority Collateral (or Proceeds
thereof) to Term Loan Agent to be applied in accordance with Section 4 .
(f)
Term Loan Agent agrees that in connection with any Pledged Collateral consisting of Deposit Accounts, Securities
Accounts or similar Collateral for which perfection is obtained by control (within the meaning of the UCC) which is under Term Loan
Agent’s control, upon Term Loan Agent’s receipt of a Revolving Loan Default Notice, Term Loan Agent shall, at the request of
Revolving Agent, instruct the depository bank, securities intermediary or other financial institution where such account is maintained
to remit funds or other Pledged Collateral in such accounts consisting of identifiable Revolving Loan Priority Collateral (or Proceeds
thereof) to Revolving Agent to be applied in accordance with Section 4 .
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(g)
Upon the Revolving Loan Termination Date, to the extent permitted under applicable law, upon the request of the
Term Loan Agent, the Revolving Agent shall, without recourse or warranty, transfer the possession and control of the Pledged
Collateral, if any, then in its possession or control to Term Loan Agent, except in the event and to the extent (i) the Revolving Loan
Creditors have retained or otherwise acquired such Collateral in full or partial satisfaction of any of the Revolving Loan Obligations
and otherwise not in contravention of this Agreement, (ii) such Collateral is sold or otherwise disposed of free of Term Loan Agent’s
Liens thereon by Revolving Loan Creditors or by an Obligor as provided herein or (iii) they are required to do otherwise by any order
of any court or other governmental authority or applicable law. The foregoing provision shall not impose on Revolving Loan Creditors
any obligations which would conflict with prior perfected claims therein in favor of any other Person or any order or decree of any
court or other governmental authority or any applicable law. In connection with any transfer described herein to Term Loan Agent,
Revolving Agent agrees to take reasonable actions in its power (with all reasonable costs and expenses in connection therewith to be
for the account of the Term Loan Creditors and to be paid by Borrower) as shall be reasonably requested by the Term Loan Agent to
permit the Term Loan Agent to obtain, for its benefit and the benefit of the Term Loan Creditors, a first priority perfected security
interest in such Pledged Collateral.
(h)
Upon the Term Loan Termination Date, to the extent permitted under applicable law, upon the request of Revolving
Agent, the Term Loan Agent shall, without recourse or warranty, transfer the possession and control of the Pledged Collateral, if any,
then in its possession or control to Revolving Agent, except in the event and to the extent (i) the Term Loan Creditors have retained or
otherwise acquired such Collateral in full or partial satisfaction of any of the Term Loan Obligations and otherwise not in
contravention of this Agreement, (ii) such Collateral is sold or otherwise disposed of free of Revolving Agent’s Liens by Term Loan
Creditors or by an Obligor as provided herein or (iii) they are required to do otherwise by any order of any court or other
governmental authority or applicable law. The foregoing provision shall not impose on Term Loan Creditors any obligations which
would conflict with prior perfected claims therein in favor of any other Person or any order or decree of any court or other
governmental authority or any applicable law. In connection with any transfer described herein to Revolving Agent, Term Loan
Agent agrees to take reasonable actions in its power (with all reasonable costs and expenses in connection therewith to be for the
account of the Revolving Loan Creditors, to be due and payable by Borrower and constitute Revolving Loan Obligations) as shall be
reasonably requested by the Revolving Agent to permit the Revolving Agent to obtain a first priority security interest in such Pledged
Collateral.
3.5.
Waiver of Marshaling and Similar Rights . Each Secured Creditor, to the fullest extent permitted by applicable
law, waives as to each other Secured Creditor any requirement regarding, and agrees not to demand, request, plead or otherwise claim the
benefit of, any marshaling, appraisement, valuation or other similar right that may otherwise be available under applicable law.
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3.6.
Effect of Default Waiver . In the event that any Term Loan Default shall have occurred solely as a result of a
Revolving Default, and if such Revolving Default shall have been cured by any Borrower or any Obligor or waived by the Revolving Agent or
the Revolving Lender (as applicable), then (i) such Term Loan Default shall be deemed to be automatically cured by the Borrowers or such
Obligor or waived by the Term Loan Agent and the Term Loan Lenders, as the case may be, and (ii) any period under Section 2.7 commenced
solely on the basis of such Revolving Default and then in existence shall terminate (unless at such time the Term Loan Agent and the Term
Loan Lenders shall be entitled to commence such a period on the basis of any other Term Loan Default) for all purposes hereunder and the
Term Loan Agent and the Term Loan Lenders shall cease any remedial actions commenced and then continuing in connection with such Term
Loan Default. In the event that any Revolving Default shall have occurred solely as a result of a Term Loan Default, and if such Term Loan
Default shall have been cured by any Borrower or any Obligor or waived by the Term Loan Agent or the Term Loan Lenders (as applicable),
then (i) such Revolving Default shall be deemed to be automatically cured by the Borrowers or such Obligor or waived by the Revolving Agent
and the Revolving Lenders, as the case may be, and (ii) any period under Section 2.7 commenced solely on the basis of such Term Loan
Default and then in existence shall terminate (unless at such time the Revolving Lender shall be entitled to commence such a period on the
basis of any other Revolving Default) for all purposes hereunder and the Revolving Lender shall cease any remedial actions commenced and
then continuing in connection with such Revolving Default.
4.
Application of Proceeds of Senior Collateral . The Senior Agent and Junior Agent hereby agree that, as between the
Senior Creditors, on the one hand, and the Junior Creditors, on the other hand, all Senior Collateral, and all Proceeds thereof, received by any
of them in connection with any Enforcement Action, Release Event, Permitted Collateral Sale, Insolvency Proceeding or any other collection,
sale or disposition of any Senior Collateral made by or at the direction of any Secured Creditor shall be applied as follows (and the Senior
Agent agrees to remit promptly to the Junior Agent any Senior Collateral and Proceeds necessary to effect such application):
(i)
first , to the payment of costs and expenses (including reasonable attorneys fees and expenses and court
costs) of the Senior Agent in connection with such Enforcement Action, Release Event, Permitted Collateral Sale or
Insolvency Proceeding,
(ii)
second , to the permanent repayment of the Senior Obligations in accordance with (and to the extent at
such time required by) the Senior Documents until the Senior Loan Termination Date; provided that , (A) with respect to the
Revolving Loan Obligations, (w) amounts shall be applied thereto in the order of priority set forth in Section 11.5 of the
Revolving Loan Credit Agreement as in effect on the date hereof or as may from time to time thereafter be modified in a
manner that is not adverse to the Term Loan Creditors, (x) amounts applied to the principal balance of revolving advances
shall be accompanied by a permanent reduction to the Maximum Revolving Advance Amount and related commitments of
the Revolving Loan Lenders under the Revolving Loan Credit Agreement, (y) cash collateral shall not exceed the
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Required Cash Collateral Amount and (z) any (1) principal balance of the Revolving Loan Obligations in excess of the
applicable components of the Maximum Principal Amount of Revolving Loan Debt and (2) any other Revolving Loan
Obligations remaining outstanding after giving effect to the entirety of this proviso, shall not be deemed to constitute Senior
Obligations for purposes of this clause (ii) and instead shall be paid pursuant to clause (iv) below and (B) any principal
balance of the Term Loan Obligations in excess of the Maximum Principal Amount of Term Loan Debt shall not be deemed
to constitute Senior Obligations for purposes of this clause (ii) and instead shall be paid pursuant to clause (iv) below,
(iii)
third , to the payment of the Junior Obligations in accordance with (and to the extent at such time required
by) the Junior Documents, and
(iv)
fourth , the balance, if any, to the Obligors or to whosoever may be lawfully entitled to receive the same or
as a court of competent jurisdiction may direct.
5.

Access Rights .

(a)
As between the Revolving Agent and the Term Loan Agent, the Revolving Agent may enter upon any real property
of an Obligor, whether leased or owned, and without obligation to pay rent or compensation to the Term Loan Creditors, may use (at
Revolving Agent’s sole expense) any of the Term Loan Priority Collateral to collect Accounts and remove, sell or otherwise dispose
of any of the Revolving Loan Priority Collateral until the date (as such date may be extended pursuant to the last sentence of this
Section 5(a) , the “Access Termination Date”) that is 120 days after the earlier to occur of (i) the date of receipt by the Revolving
Agent of a Term Loan Default Notice and (ii) the date Revolving Agent is first entitled to exercise remedies with respect to the
Revolving Loan Priority Collateral (such 120-day period, as same may be extended pursuant to the last sentence of this Section 5(a) ,
the “Access Period”); provided that (v) in connection with such use of Term Loan Priority Collateral, the Term Loan Creditors shall
have no responsibility for payment of any, and the Revolving Agent shall pay all, utilities, taxes, insurance and other operating costs
of such usage of (1) any leased or owned real property of an Obligor subject to a mortgage in favor of the Term Loan Agent and
(2) any other real property, to the extent the landlord thereof may require such payments during Revolving Agent’s access and use of
such real property and failure by Revolving Agent to make such payments would be prejudicial to the Term Loan Agent’s interest in
the Term Loan Collateral or it’s rights to also access such real property, (w) to the extent the Term Loan Creditors shall not have been
indemnified by the Obligors, Revolving Agent shall indemnify (it being understood that any amounts expended are for the account of
the Borrower and shall constitute Revolving Loan Obligations) the Term Loan Creditors against third party claims resulting from such
usage, including, but not limited to, claims that such Term Loan Priority Collateral was used or otherwise dealt with by Revolving
Agent in violation of applicable law, (x) the Revolving Agent shall, to the extent not provided by the Obligors, provide the Term Loan
Agent with evidence of
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the continued effectiveness of the Obligors’ casualty and liability insurance as to the Term Loan Priority Collateral used by Reveling
Agent which consists of leased or owned real property of an Obligor subject to a mortgage in favor of the Term Loan Agent, which
such insurance shall satisfy the applicable requirements therefor set forth in the Term Loan Credit Agreement, (y) Revolving Agent
shall reimburse (it being understood that any amounts expended are for the account of the Borrower and shall constitute Revolving
Loan Obligations) Term Loan Agent, on demand, for the cost and expense to repair any physical damage to the Term Loan Priority
Collateral (ordinary wear and tear excepted) to the extent directly caused by the Revolving Agent or its agents or designees and to the
extent insurance proceeds are not otherwise available to reimburse Term Loan Agent for such damage and (z) no Term Loan Priority
Collateral may be removed from the premises at which such Term Loan Priority Collateral was theretofore located without the prior
written consent of the Term Loan Agent. In the event that Revolving Agent is unable to exercise its rights as a secured creditor as a
result of any stay in any Insolvency Proceeding or of any temporary restraining order or preliminary injunction with respect to any
Obligor, any Revolving Loan Collateral or Revolving Agent, such Access Period shall be extended by the number of days that the
Revolving Agent’s or its designees’ access to the Revolving Loan Collateral has been prevented.
(b)
In the event that Revolving Agent shall, in the exercise of its rights under the Revolving Loan Financing
Documents, as the case may be, or otherwise, receive and retain possession or control of any books and records of any Obligor which
contain information identifying or pertaining to the Term Loan Priority Collateral, Revolving Agent shall, upon request from the Term
Loan Agent (at the Term Loan Agent’s expense) and as promptly as practicable thereafter, either make available to the Term Loan
Agent such books and records for inspection and duplication or provide copies thereof. In the event that Term Loan Agent shall, in
the exercise of its rights under the Term Loan Financing Documents, as the case may be, or otherwise, receive and retain possession or
control of any books and records of any Obligor which contain information identifying or pertaining to the Revolving Loan Priority
Collateral, Term Loan Agent shall, upon request from the Revolving Agent (at the Revolving Agent’s expense) and as promptly as
practicable thereafter, either make available to the Revolving Agent such books and records for inspection and duplication or provide
copies thereof.
(c)
The Term Loan Agent, for itself and each of the Term Loan Creditors, hereby grants in favor of the Revolving
Agent, a nonexclusive right to use, license and/or sublicense any now existing or hereafter acquired Term Loan Priority Collateral
consisting of intellectual property, including trademarks and trade names, during the Access Period for the purpose of enabling the
Revolving Agent to assemble, prepare for sale, advertise, market and dispose of any and all Revolving Loan Priority Collateral,
wherever such Revolving Loan Priority Collateral may be located, including the license and right to access all media in which any of
the licensed items may be recorded or stored and to all computer software and programs used for the compilation or printout thereof.

The license and right herein shall continue in full force and effect as a burden on the Term Loan Priority Collateral until the
earlier to occur of (i) expiration of the Access Period and (ii) the date all Revolving Loan Priority Collateral has been sold, transferred
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or otherwise disposed of (at which time such license and right contemplated hereon shall immediately terminate without any further
action required of any party hereto) notwithstanding (x) any exercise of remedies by the Term Loan Creditors with respect to any
Term Loan Priority Collateral or (y) any voluntary or involuntary transfer or assignment of any of such Term Loan Priority Collateral
consisting of intellectual property or any rights therein (whether by any Obligor, by any Term Loan Creditor or otherwise). This
license right shall inure to the benefit of the Revolving Agent and its successors, assigns and transferees, whether by voluntary
conveyance, operation of law, assignment, transfer, foreclosure, deed in lieu of foreclosure or otherwise. Such license right is granted
free of charge, without requirement that any monetary payment whatsoever including, without limitation, any royalty or license fee, be
made to the applicable Term Loan Creditors or any other Person by the Revolving Agent or any other Person. The Term Loan Agent,
for itself and each of the Term Loan Creditors, agrees not to interfere, hinder, restrict or delay the exercise by the Revolving Agent of
any such license and right granted herein during the effectiveness thereof and agrees to execute such documentation and complete
such other acts as may reasonably be required by the Revolving Agent to provide Revolving Agent with the license and right
contemplated herein.
The rights and remedies of the Revolving Agent in this Section 5 are in addition to and not in limitation of the
(d)
rights and remedies under the Revolving Loan Financing Documents or applicable law. The provisions of this Section 5 are agreed to
solely as among Term Loan Agent and Revolving Agent and shall not be deemed to limit, expand or otherwise modify any rights
granted by any Obligor to any Revolving Loan Creditor or Term Loan Creditor under any of the Documents, as applicable.
6.

Covenants .

Amendment of Term Loan Financing Documents . Term Loan Creditors may at any time and from time to time
6.1.
and without consent of or notice to any Revolving Loan Creditor, without incurring any liability to any Revolving Loan Creditor and without
impairing or releasing any rights or obligations hereunder or otherwise, amend, restate, supplement or otherwise modify any or all of the Term
Loan Financing Documents; provided , however, without the consent of Revolving Loan Required Lenders or the Revolving Agent (with the
consent of Revolving Loan Required Lenders), the Term Loan Creditors shall not amend, restate, supplement or otherwise modify any or all of
the Term Loan Financing Documents to (i) increase any interest rate margins (or, as applicable, any interest rate floors) in respect of Term
Loan Obligations by more than 2.50% per annum above the interest rate margins (or, as applicable, interest rate floors) set forth in the Term
Loan Credit Agreement as in effect on the date hereof (excluding fluctuations in underlying rate indices and the imposition of a 2.0% per
annum default rate), (ii) shorten the final scheduled maturity of the Term Loan Obligations or otherwise modify the amortization schedule with
respect to the repayment of the principal balance of the Term Loan Obligations or the calculation or other requirements in connection with the
excess cash flow sweep and related mandatory prepayment required pursuant to the Term Loan Financing Documents, in each case, in a
manner adverse to Borrower, (iii) modify or add any covenant, condition or event of default under the Term Loan Financing Documents which
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directly restricts one or more Obligors from making payments under the Revolving Loan Financing Documents which would otherwise be
permitted under the Term Loan Financing Documents as in effect on the date hereof, (iv) increase the principal amount of the loans constituting
Term Loan Obligations to an amount in excess of the Maximum Principal Amount of Term Loan Debt or (v) modify or add any covenant,
condition or event of default under the Term Loan Financing Documents in a manner adverse to any Obligor except to the extent the Revolving
Creditors shall be afforded the opportunity to make a confirming modification or addition to the applicable Revolving Loan Financing
Document.
6.2.
Amendments to Revolving Loan Financing Documents . Revolving Loan Creditors may at any time and from
time to time and without consent of or notice to any Term Loan Creditor, without incurring any liability to any Term Loan Creditor and without
impairing or releasing any rights or obligations hereunder or otherwise, amend, restate, supplement or otherwise modify any or all of the
Revolving Loan Financing Documents; provided , however, without the consent of the Term Loan Required Lenders, the Revolving Loan
Creditors shall not amend, restate, supplement or otherwise modify any or all of the Revolving Loan Financing Documents to (i) increase the
interest rate margins (or, as applicable, any interest rate floors) in respect of Revolving Loan Obligations by more than 2.50% per annum above
the interest rate margins (or, as applicable, interest rate floors) set forth in the Revolving Loan Credit Agreement as in effect on the date hereof
(excluding fluctuations in underlying rate indices, fluctuations based on the pricing grid set forth in the Revolving Loan Credit Agreement and
the imposition of a 2.0% per annum default rate), (ii) shorten the final scheduled maturity of the Revolving Loan Obligations, (iii) alter the
definition of Formula Amount in a manner that increases the stated advance rates against Eligible Accounts or Eligible Inventory (as such
terms are defined in the Revolving Loan Credit Agreement) as set forth therein on the date hereof, (iv) increase the commitments to lend under
the Revolving Loan Credit Agreement in excess of, or otherwise cause the aggregate outstanding principal balance of the Revolving Loan
Obligations to exceed the applicable components of the definition of Maximum Principal Amount of Revolving Loan Debt, (v) modify or add
any covenant, condition or event of default under the Revolving Loan Financing Documents which directly restricts one or more Obligors from
making payments under the Term Loan Financing Documents which would otherwise be permitted under the Revolving Loan Financing
Documents as in effect on the date hereof or (vi) modify or add any covenant, condition or event of default under the Revolving Loan
Financing Documents in a manner adverse to any Obligor except to the extent the Term Loan Creditors shall be afforded the opportunity to
make a confirming modification or addition to the applicable Term Loan Financing Document.
6.3.

[Reserved].

6.4.
Enforcement Actions by the Junior Creditors . Junior Agent shall give the Senior Agent (i) at least ten (10)
days written notice prior to taking any Enforcement Action with respect to the Senior Collateral, which notice may be given during the
pendency of any Standstill Period, and (ii) prior written notice of any action or commencement of proceedings which constitute “Enforcement
Actions” in all respects.
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6.5.

Turnover .

(a)
Any prepayments of principal or payments of interest on the Junior Obligations not permitted to be accepted by any
Junior Creditor under this Agreement but so received shall be forthwith paid over, in the funds and currency received, if any, by each
such Junior Creditor to the Senior Agent for application against the Senior Obligations.
So long as the Revolving Loan Termination Date has not occurred, whether or not any Insolvency Proceeding has
(b)
been commenced by or against any Obligor, Term Loan Agent agrees, for itself and on behalf of the other Term Loan Creditors, that
any Revolving Loan Priority Collateral or Proceeds thereof or payment with respect thereto received by a Term Loan Creditor as a
result of an Enforcement Action (including any right of set-off) with respect to such Collateral, and including in connection with any
insurance policy claim or any condemnation award (or deed in lieu of condemnation) with respect to Revolving Loan Priority
Collateral, shall be promptly transferred or paid over to the Revolving Agent for the benefit of the Revolving Loan Creditors in the
same form as received, with any necessary endorsements or assignments or as a court of competent jurisdiction may otherwise direct,
for application to the Revolving Loan Obligations and Term Loan Obligations in accordance with Section 4 . Revolving Agent is
hereby authorized to make any such endorsements or assignments as agent for the Term Loan Creditors. This authorization is coupled
with an interest and is irrevocable.
(c)
So long as the Term Loan Termination Date has not occurred, whether or not any Insolvency Proceeding has been
commenced by or against any Obligor, the Revolving Agent agrees that any Term Loan Priority Collateral or Proceeds thereof or
payment with respect thereto received by such a Revolving Loan Creditor as a result of an Enforcement Action (including any right of
set-off) with respect to such Collateral, and including in connection with any insurance policy claim or any condemnation award (or
deed in lieu of condemnation) with respect to Term Loan Priority Collateral, shall be promptly transferred or paid over to the Term
Loan Agent for the benefit of the Term Loan Creditors in the same form as received, with any necessary endorsements or assignments
or as a court of competent jurisdiction may otherwise direct, for application to the Term Loan Obligations and Revolving Loan
Obligations in accordance with Section 4 . Term Loan Agent is hereby authorized to make any such endorsements or assignments as
agent for the Revolving Loan Creditors. This authorization is coupled with an interest and is irrevocable.
Nothing in this Agreement shall prohibit the receipt by any Secured Creditor of the payments of interest and
(d)
payments of principal required under the Documents (as in effect as of the date hereof or modified in accordance with the terms of this
Agreement) so long as such receipt is not the direct or indirect result of an Enforcement Action against Collateral in contravention of
this Agreement; provided, however, that Revolving Agent, on behalf of itself and the other Revolving Loan Creditors, hereby
acknowledge and agree that (i) Revolving Loan Creditors shall not accept or retain a voluntary prepayment of the Revolving Loan
Obligations that is made with the proceeds of Term Loan Priority Collateral that are required to be used to make a
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mandatory prepayment of the Term Loan Obligations in accordance with the terms of the Term Loan Credit Agreement (and
Revolving Loan Creditors shall promptly remit such proceeds to the Term Loan Agent for application to the Term Loan Obligations)
and (ii) Term Loan Creditors shall not accept or retain a voluntary prepayment of the Term Loan Obligations that is made with the
proceeds of Revolving Loan Priority Collateral that are required to be used to make a mandatory prepayment (including payments
required under Section 4.15(h) of the Revolving Loan Credit Agreement) of the Revolving Loan Obligations in accordance with the
terms of the Revolving Loan Credit Agreement (and Term Loan Creditors shall promptly remit such proceeds to the Revolving Agent
for application to the Revolving Loan Obligations), except to the extent the Revolving Loan Creditors shall have waived such
mandatory prepayment in writing.
7.

Term Loan Lenders Purchase Option .

Purchase Notice . Within ten (10) Business Days after (i) each date, if any, that the Revolving Agent delivers a
7.1.
notice to the Term Loan Agent stating that an Event of Default has occurred and is continuing under the Revolving Loan Credit Agreement due
to the Borrower’s failure to timely pay principal or interest thereunder or that any of the Revolving Loan Creditors intend to (x) commence an
Enforcement Action (it being agreed to and understood that Revolving Loan Creditors shall be obligated to deliver to Term Loan Agent a
notice that they intend to commence an Enforcement Action with respect to all or any portion of the Revolving Loan Collateral) no less than
five (5) days prior to the actual commencement of such Enforcement Action, which notice shall be deemed timely given if given in accordance
with Section 3.1(b) or any other provision of this Agreement or applicable law requiring notice of such action by Revolving Agent),
(y) accelerate all or a substantial portion of the Revolving Loan Obligations as a result of a then existing Event of Default under the Revolving
Loan Credit Agreement or (z) terminate the commitment to lend under the Revolving Loan Credit Agreement, (ii) the commencement of any
Insolvency Proceeding, (iii) the occurrence and continuance of an Event of Default under the Term Loan Credit Agreement due to the
Borrower’s failure to timely pay principal or interest thereunder, or (iv) the Revolving Lenders shall have ceased providing revolving loans
and/or letters of credit that the Borrower is otherwise entitled to under the Revolving Loan Credit Agreement for a period of five
(5) consecutive Business Days following Borrower’s initial and unfulfilled request therefor (the occurrence of any such event described in
clauses (i) — (iv) is referred to herein as a “Trigger Event”), one or more Term Loan Lenders (and/or, at the election of the applicable Term
Loan Lenders, their respective affiliates and approved investment funds) (all such Term Loan Lenders, affiliates and approved funds being
referred to herein individually as a “Term Loan Purchaser” and collectively as the “Term Loan Purchasers”) shall have an option to purchase
from the Revolving Loan Creditors all, but not less than all, of the Revolving Loan Obligations owing to them at par and provide the Required
Cash Collateral by giving a written notice (the “Purchase Notice”) to the Revolving Agent prior to the expiration of such ten (10) Business Day
period. The Purchase Notice from the applicable Term Loan Lenders, on behalf of the Term Loan Purchasers, to the Revolving Agent shall be
irrevocable. If no such Purchase Notice is received from a Term Loan Lender, with respect to any Trigger Event, within such ten (10) Business
Day period, the option granted pursuant to this Section 6 with respect to such Trigger Event to such Term Loan Lender to purchase such
Revolving Loan Obligations shall irrevocably expire and such Term Loan Lender shall have no further rights under this Section 6 with respect
to such Trigger Event.
25

7.2.
Purchase Option Closing . On the date specified by the applicable Term Loan Lenders in the Purchase Notice
(which shall not be less than three (3) Business Days nor more than fifteen (15) calendar days, after the receipt by the Revolving Agent of the
Purchase Notice), each Revolving Loan Lender shall sell to the applicable Term Loan Purchasers, and the applicable Term Loan Purchasers
shall purchase from each Revolving Loan Lender, all, but not less than all, of the Revolving Loan Obligations (excluding all such obligations
for which Required Cash Collateral is to be provided) owing to such Revolving Loan Lender at par and provide the Required Cash Collateral,
and during such period, subject to Section 7.5 , the Revolving Loan Creditors shall not take any Enforcement Action and shall not accelerate (if
the Revolving Obligations have not already been accelerated) all or any part of the Revolving Loan Obligations without the consent of the
Term Loan Required Lenders.
7.3.
Purchase Price . Such purchase and sale shall be made by execution and delivery by the applicable Secured
Creditors of a Commitment Transfer Supplement in the form attached to the Revolving Loan Credit Agreement (provided, the Term Loan
Purchasers shall not be required to take promissory notes evidencing their respective interests in the Revolving Loan Obligations). Upon the
date of such purchase and sale (or date thereafter, as applicable), the applicable Term Loan Purchasers shall:
pay or provide to the Revolving Agent for the benefit of the Revolving Loan Lenders as the purchase price therefor
(a)
the sum of (i) the full amount of all of the Revolving Loan Obligations then outstanding and unpaid (including principal, accrued and
unpaid interest, unpaid fees, and expenses, including reasonable attorneys’ fees and expenses, in each case in accordance with the
Revolving Loan Financing Documents) but excluding (y) all such obligations for which Required Cash Collateral is to be provided
and (z) except as otherwise provided below, any early termination fee or prepayment fee payable pursuant to the Revolving Loan
Credit Agreement, plus (ii) the Required Cash Collateral plus (iv) solely to the extent actually collected by Term Loan Agent or such
Term Loan Purchasers within forty five (45) calendar days following the consummation of the purchase and sale described in this
Section 7 , the early termination fee provided for in Section 13.1 of the Revolving Loan Credit Agreement (it being understood and
agreed that payment of such early termination fee shall not be a condition to the purchase and sale described herein and the Term Loan
Purchasers sole obligation with respect to such fee shall be to deliver such fee to the Revolving Agent to the extent actually received
from the Borrower or any other Obligor, as required by the foregoing clause (iv));
(b)
be deemed to have agreed not to amend, modify or waive the provisions of (i) Section 13.1 of the Revolving Loan
Credit Agreement so as to waive or reduce the early termination fee set forth therein or (ii) Sections 2.9 through 2.18 thereof unless
and until the earlier to occur of (1) all letters of credit issued under the Revolving Loan Credit Agreement having terminated or
expired or been cancelled and (2) the Borrower and the applicable Revolving Loan Creditors shall have entered into separate,
independent letter of credit facility agreements (“Independent LC Agreements”) reflecting, in all material respects, the terms of
Sections 2.9 through 2.18 of the Revolving Loan Credit Agreement; and
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(c)
be deemed to have agreed to reimburse (or if required by any Revolving Loan Creditor, backed by stand-by letters
of credit or cash collateral in an amount and in a manner reasonably satisfactory to the Revolving Agent) the Revolving Loan
Creditors in respect of indemnification obligations of Obligors under the Revolving Loan Financing Documents owed to a Revolving
Loan Creditor as to matters or circumstances for which a claim has been asserted in good faith by the Revolving Agent or another
Revolving Loan Creditor in writing on or before the date of such purchase and sale; provided , in no event will Term Loan Lenders or
any Term Loan Purchaser have any liability for such amounts in excess of proceeds of Term Loan Collateral received by Term Loan
Lenders or any other Term Loan Purchaser.
Such purchase price and cash collateral shall be remitted by wire transfer of immediately available funds to such bank account of the
Revolving Agent as the Revolving Agent may designate in writing to the applicable Term Loan Purchasers for such purpose. Interest
and fees shall be calculated to but excluding the Business Day on which such purchase and sale shall occur if the amounts so paid by
the applicable Term Loan Purchasers to the bank account designated by the Revolving Agent are received in such bank account prior
to 1:00 p.m. New York, New York time and interest shall be calculated to and including such Business Day if the amounts so paid by
the applicable Term Loan Purchasers to the bank account designated by the Revolving Agent are received in such bank account later
than 1:00 p.m. New York, New York time.
7.4.
Nature of Sale . Such purchase and sale shall be expressly made without representation or warranty of any kind
by the Revolving Loan Creditors as to the Revolving Loan Obligations or otherwise and without recourse to the Revolving Loan Creditors,
except for several (not joint) representations and warranties as to the following: (i) the notional amount of the Revolving Loan Obligations
being purchased (including as to the principal of and accrued and unpaid interest on such Revolving Loan Obligations, fees and expenses
thereof, and other amounts set forth in Section 7.3 ), (ii) that the Revolving Loan Lenders own the Revolving Loan Obligations free and clear
of any Liens, and (iii) each Revolving Loan Lender has the full right and power to assign its Revolving Loan Obligations and such assignment
has been duly authorized by all necessary corporate action by such Revolving Loan Lender. Upon the consummation of such purchase and
sale, all letters of credit, Cash Management Liabilities and Hedge Liabilities originally issued under or secured by the Revolving Loan
Financing Documents, including all such obligations in respect of which Required Cash Collateral shall have been provided, shall, in each case,
no longer be secured by or under the Revolving Loan Financing Documents or constitute Revolving Loan Obligations under the Revolving
Loan Financing Documents and the applicable Revolving Loan Creditors and the Borrower shall enter into Independent LC Agreements for all
outstanding letters of credit promptly following the consummation of such purchase and sale. Notwithstanding anything to the contrary set
forth herein, from and after the date of such purchase and sale, the claims of the Revolving Loan Creditors for contingent indemnification
obligations of the Obligors, if any, that survive the termination of the Revolving Loan Credit Agreement which have not been paid as set forth
in Section 7.3 above will continue in full force and effect to the same extent available to any Person that was at any time party to the Revolving
Loan Financing Documents as a Revolving Loan Creditor.
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7.5.
Notice of Intended Action . The Revolving Agent shall not be required to refrain from taking Enforcement
Actions or accelerating all or any portion of the Revolving Loan Obligations during the pendency of a Purchase Option transaction, if in the
good faith determination of Revolving Agent, (i) a fraud has been committed by any Obligor in connection with the Revolving Loan
Obligations, or (ii) delay of the Enforcement Actions or acceleration, as the case may be, by Revolving Agent would have a reasonable
likelihood of (A) causing a diminution in value of the Revolving Loan Collateral (or, after receipt by the Revolving Agent of the irrevocable
Purchase Notice from the applicable Term Loan Lenders pursuant to Section 7.1 above, a material diminution in value of the Revolving Loan
Collateral taken as a whole), or (B) jeopardizing the Revolving Loan Creditors’ ability to realize on the Revolving Loan Collateral (or, after
receipt by the Revolving Agent of the irrevocable Purchase Notice from the applicable Term Loan Lenders pursuant to Section 7.1 above, their
ability to realize on a material portion of the Revolving Loan Collateral).
7.6.
Release and Resignation . Upon the consummation of any purchase and sale provided for in this Section 7, the
Revolving Loan Creditors shall be released from and discharged of their respective duties, responsibilities and obligations under or in
connection with the Revolving Loan Financing Documents, and, notwithstanding any notice, consent or other requirements to the contrary in
the Revolving Loan Credit Agreement, concurrently with the closing of such purchase and sale, the Revolving Agent shall be deemed to have
resigned as “Agent” under the Revolving Loan Credit Agreement and the Term Loan Agent or any designee of the Term Loan Creditors shall
be deemed to have succeeded to the role of “Agent” under the Revolving Loan Credit Agreement.
8.

Bankruptcy Matters .

Bankruptcy . This Agreement shall be applicable both before and after the filing of any petition by or against any
8.1.
Obligor under the Bankruptcy Code or any other Insolvency Proceeding and all converted or succeeding cases in respect thereof, and all
references herein to any Obligor shall be deemed to apply to the trustee for such Obligor and such Obligor as a debtor-in-possession. This
Agreement shall constitute a subordination agreement within the meaning of Section 510(a) of the Bankruptcy Code. The relative rights of the
Term Loan Creditors and the Revolving Loan Creditors in or to any Distributions from or in respect of any Collateral or proceeds of Collateral
shall continue after the filing of such petition on the same basis as prior to the date of such filing, subject to any court order approving the
financing of, or use of cash collateral by, any Obligor as debtor-in-possession in accordance with the terms hereof.
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8.2.

Post Petition Financing .

(a)
If any Obligor or Obligors shall become subject to a case under the Bankruptcy Code and such Obligor or Obligors
as debtor(s)-in-possession (or a trustee appointed on behalf of such Obligor or Obligors) shall move for approval of DIP Financing to
be provided by one or more of the Term Loan Lenders or one of their affiliates with the consent of the Term Loan Agent, each
Revolving Loan Creditor agrees that no Revolving Loan Creditor shall contest or oppose in any manner such DIP Financing (except to
the extent expressly permitted pursuant to this Section 8.2(c) ) or such use of cash collateral and shall be deemed to have waived any
objections to such financing or such use of cash collateral as long as (i) to the extent such DIP Financing is secured by Liens on the
Revolving Loan Priority Collateral, unless the Revolving Loan Agent provides prior written consent to the contrary, such DIP
Financing is secured by Liens that are subordinate to the Liens of the Revolving Loan Agent on the Revolving Loan Priority Collateral
in a manner consistent with the terms and provisions of this Agreement, (ii) the Revolving Loan Creditors retain a Lien on the
Revolving Loan Collateral (including proceeds thereof arising after the commencement of such Insolvency Proceeding) with the same
relative priority as provided for under this Agreement, (iii) the Revolving Loan Creditors are permitted to seek (without objection
from the Term Loan Creditors) additional or replacement Liens on post-petition assets consisting of Revolving Loan Collateral, with
the same relative priority as provided for under this Agreement and adequate protection in the form of cash payments of interest, fees
and expenses (provided that the inability of the Revolving Loan Creditors to receive such a Lien or adequate protection shall not affect
the agreements and waivers set forth in this Section 8.2(a) ), (iv) the aggregate principal amount of such DIP Financing (including
letters of credit issued or arranged under such facility), assuming the full funding of loans and commitments for such DIP Financing,
together with the then-outstanding principal amount of the Term Loan Obligations does not exceed the Maximum Principal Amount of
Term Loan Debt, unless the Revolving Loan Agent provides prior written consent to the contrary, and (v) such DIP Financing or use
of such cash collateral is subject to the terms of this Agreement. Each Revolving Loan Creditor hereby agrees it shall not, directly or
through an affiliate, seek to provide DIP Financing secured by Liens on Term Loan Priority Collateral equal or senior to the Liens of
the Term Loan Creditors thereon unless the Term Loan Agent shall have consented to such DIP Financing. To the extent any DIP
Financing proposed by one or more Term Loan Creditors does not comply with this Section 8.2(a) , the Revolving Loan Creditors
may object to such non-compliant terms on any grounds available, including on grounds available to a secured creditor and to an
unsecured creditor.
(b)
In any Insolvency Proceeding, (i) no Revolving Loan Creditor will oppose the Term Loan Creditors’ motions to
receive adequate protection payments, or post-petition interest, or additional collateral in connection with any use of cash collateral or
DIP Financing meeting the requirements of Section 8.2(a) or otherwise in connection with the Term Loan Collateral and (ii) until the
Term Loan Termination Date, any adequate protection payments received by Revolving Loan Creditors from the proceeds of any
Term Loan Priority Collateral shall, absent the consent or direction of Term Loan Agent, be applied as set forth in Section 4 hereof.
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(c)
If any Obligor or Obligors shall become subject to a case under the Bankruptcy Code and such Obligor or Obligors
as debtor(s)-in-possession (or a trustee appointed on behalf of such Obligor or Obligors) shall move for approval of DIP Financing to
be provided by one or more of the Revolving Loan Lenders or one of their affiliates with the consent of the Revolving Loan Agent,
each Term Loan Creditor agrees that no Term Loan Creditor shall contest or oppose in any manner such DIP Financing (except to the
extent expressly permitted pursuant to this Section 8.2(c) ) or such use of cash collateral and shall be deemed to have waived any
objections to such financing or such use of cash collateral as long as (i) to the extent such DIP Financing is secured by Liens on the
Term Loan Priority Collateral, unless the Term Loan Agent provides prior written consent to the contrary, such DIP Financing is
secured by Liens that are subordinate to the Liens of the Term Loan Agent on the Term Loan Priority Collateral in a manner
consistent with the terms and provisions of this Agreement, (ii) the Term Loan Creditors retain a Lien on the Term Loan Collateral
(including proceeds thereof arising after the commencement of such Insolvency Proceeding) with the same relative priority as
provided for under this Agreement, (iii) the Term Loan Creditors are permitted to seek (without objection from the Revolving Loan
Creditors) additional or replacement Liens on post-petition assets consisting of Term Loan Collateral, with the same relative priority
as provided for under this Agreement and adequate protection in the form of cash payments of interest, fees and expenses (provided
that the inability of the Term Loan Creditors to receive such a Lien or adequate protection shall not affect the agreements and waivers
set forth in this Section 8.2(a) ), (iv) the aggregate principal amount of such DIP Financing (including letters of credit issued or
arranged under such facility), assuming the full funding of loans and commitments for such DIP Financing, together with the thenoutstanding principal amount of the Revolving Loan Obligations does not exceed the applicable components of the Maximum
Principal Amount of Revolving Loan Debt, unless the Term Loan Agent provides prior written consent to the contrary, and (v) such
DIP Financing or use of such cash collateral is subject to the terms of this Agreement. Each Term Loan Creditor hereby agrees it shall
not, directly or through an affiliate, seek to provide DIP Financing secured by Liens on Revolving Loan Priority Collateral equal or
senior to the Liens of the Revolving Loan Creditors thereon unless the Revolving Loan Agent shall have consented to such DIP
Financing. To the extent any DIP Financing proposed by one or more Revolving Loan Creditors does not comply with this
Section 8.2(c) , the Term Loan Creditors may object to such non-compliant terms on any grounds available, including on grounds
available to a secured creditor and to an unsecured creditor.
In any Insolvency Proceeding, (i) no Term Loan Creditor will oppose the Revolving Loan Creditors’ motions to
(d)
receive adequate protection payments, or post-petition interest, or additional collateral in connection with any use of cash collateral or
DIP Financing meeting the requirements of Section 8.2(c) or otherwise in connection with the Revolving Loan Collateral and
(ii) until the Revolving Loan Termination Date, any adequate protection payments received by Term Loan Creditors from the
proceeds of any Revolving Loan Priority Collateral shall, absent the consent or direction of Revolving Agent, be applied as set forth in
Section 4 hereof.
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8.3.
Sale of Collateral; Waivers . Each Revolving Loan Creditor agrees it will consent to and otherwise will not
object to or oppose a sale or other disposition of any Term Loan Priority Collateral securing the Obligations under the Term Loan Financing
Documents (or any portion thereof) free and clear of Liens or other claims under Section 363 of the Bankruptcy Code or any other provision of
the Bankruptcy Code if the Term Loan Agent has consented to such sale or disposition of such assets, it being understood that the Revolving
Loan Creditors shall be entitled to a second priority Lien with respect to the net proceeds of such sale subject to the terms and conditions of this
Agreement. Each Term Loan Creditor agrees it will consent to and otherwise will not object to or oppose a sale or other disposition of any
Revolving Loan Priority Collateral securing the Obligations under the Revolving Loan Financing Documents (or any portion thereof) free and
clear of Liens or other claims under Section 363 of the Bankruptcy Code or any other provision of the Bankruptcy Code if the Revolving Agent
has consented to such sale or disposition of such assets, it being understood that the Term Loan Creditors shall be entitled to a second priority
Lien with respect to the net proceeds of such sale subject to the terms and conditions of this Agreement. Each Revolving Loan Creditor waives
any claim any such Revolving Loan Creditor may now or hereafter have arising out of the Term Loan Creditors’ election in any proceeding
instituted under Chapter 11 of the Bankruptcy Code of the application of Section 1111(b)(2) of the Bankruptcy Code. Each Term Loan
Creditor waives any claim any such Term Loan Creditor may now or hereafter have arising out of the Revolving Loan Creditors’ election in
any proceeding instituted under Chapter 11 of the Bankruptcy Code of the application of Section 1111(b)(2) of the Bankruptcy Code. Each
Revolving Loan Creditor agrees, following commencement of an Insolvency Proceeding, not to initiate or prosecute or join with any other
Person to initiate or prosecute any claim, action or other proceeding (i) challenging the validity or enforceability of the Term Loan Creditors’
claim as a fully secured claim with respect to all or part of the Term Loan Obligations, or opposing any action by the Term Loan Creditors to
enforce their rights or remedies under, or relating to, the Term Loan Financing Documents (except to the extent restricted or prohibited under
this Agreement with respect to Revolving Loan Priority Collateral), (ii) challenging the enforceability, validity, priority or perfected status of
any or all of the Term Loan Obligations or any Liens of the Term Loan Creditors on the Term Loan Collateral, (iii) asserting any claims which
the Obligors may hold with respect to the Term Loan Creditors, (iv) seeking to lift any automatic stay relating to the Term Loan Priority
Collateral, or (v) opposing a motion by the Term Loan Creditors to lift any automatic stay relating exclusively to the Term Loan Priority
Collateral. Each Term Loan Creditor agrees, following commencement of an Insolvency Proceeding, not to initiate or prosecute or join with
any other Person to initiate or prosecute any claim, action or other proceeding (i) challenging the validity or enforceability of the Revolving
Loan Creditors’ claim as a fully secured claim with respect to all or part of the Revolving Loan Obligations, or opposing any action by the
Revolving Loan Creditors to enforce their rights or remedies under, or relating to, the Revolving Loan Financing Documents (except to the
extent restricted or prohibited under this Agreement with respect to Term Loan Priority Collateral), (ii) challenging the enforceability, validity,
priority or perfected status of any or all of the Revolving Loan Obligations or any Liens of the Revolving Loan Creditors on the Revolving
Loan Collateral, (iii) asserting any claims which the Obligors may hold with respect to the Revolving Loan Creditors, (iv) seeking to lift any
automatic stay relating to the Revolving Loan Priority Collateral, or (v) opposing a motion by the Revolving Loan Creditors to lift any
automatic stay relating exclusively to the Revolving Loan Priority Collateral.
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8.4.
Invalidated Payments . To the extent any Term Loan Creditor receives payments on, or proceeds of, Term Loan
Collateral for the Term Loan Obligations which are subsequently invalidated, avoided as or declared to be fraudulent or preferential transfers,
otherwise set aside, and/or required to be repaid to a trustee, receiver or any other party under any bankruptcy law, state or federal law,
common law, or equitable cause, then (a) to the extent of such payment or proceeds received, such Term Loan Obligations, or part thereof,
intended to be satisfied shall be revived and continue in full force and effect as if such payments or proceeds had not been received by such
Term Loan Creditor and (b) the Term Loan Termination Date shall not be deemed to have occurred and this Agreement shall continue in full
force and effect. To the extent any Revolving Loan Creditor has received proceeds of Term Loan Priority Collateral or a Distribution from
Term Loan Priority Collateral to which such Revolving Loan Creditor would not have been entitled under this Agreement had such
reinstatement occurred prior to receipt of such proceeds or such Distribution, such Revolving Loan Creditor shall turn over such proceeds or
such Distributions to the Term Loan Agent for reapplication to the Term Loan Obligations in accordance with this Agreement. To the extent
any Revolving Loan Creditor receives payments on, or proceeds of, Revolving Loan Collateral for the Revolving Loan Obligations which are
subsequently invalidated, avoided as or declared to be fraudulent or preferential transfers, otherwise set aside, and/or required to be repaid to a
trustee, receiver or any other party under any bankruptcy law, state or federal law, common law, or equitable cause, then (x) to the extent of
such payment or proceeds received, such Revolving Loan Obligations, or part thereof, intended to be satisfied shall be revived and continue in
full force and effect as if such payments or proceeds had not been received by such Revolving Loan Creditor and (y) the Revolving Loan
Termination Date shall not be deemed to have occurred and this Agreement shall continue in full force and effect. To the extent any Term
Loan Creditor has received proceeds of Revolving Loan Priority Collateral or a Distribution from Revolving Loan Priority Collateral to which
such Term Loan Creditor would not have been entitled under this Agreement had such reinstatement occurred prior to receipt of such proceeds
or such Distribution, such Term Loan Creditor shall turn over such proceeds or such Distributions to the Revolving Agent for reapplication to
the Revolving Loan Obligations in accordance with this Agreement.
8.5.

Payments . In the event of any Insolvency Proceeding:

(a)
Subject to Section 2.4 , (1) (x) all net proceeds of Term Loan Priority Collateral (other than Permitted
Reorganization Securities) shall be applied pursuant to Section 4 hereof to permanently reduce the Term Loan Obligations until all
Term Loan Obligations are Paid in Full before any Distribution with the proceeds thereof, whether in cash, securities or other
property, shall be made to one or more Revolving Loan Creditors on account of any Revolving Loan Obligations, and (y) any
Distribution from Term Loan Priority Collateral, whether in cash, securities or other property which would otherwise, but for the
terms hereof, be payable or deliverable in respect of the Revolving Loan Obligations (other than Permitted Reorganization Securities)
shall be paid or delivered directly to the Term Loan Agent to be applied pursuant to Section 4 hereof until all Term Loan Obligations
are Paid In Full and (2) (x) all net proceeds of Revolving Loan Priority Collateral (other than Permitted Reorganization Securities)
shall be applied pursuant to Section 4 hereof to permanently reduce the Revolving Loan Obligations until all Revolving Loan
Obligations are Paid in Full before any Distribution with the proceeds thereof, whether in cash, securities or other property, shall be
made to one or more Term Loan Creditors on account of any Term Loan Obligations, and (y) any Distribution from
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Revolving Loan Priority Collateral, whether in cash, securities or other property which would otherwise, but for the terms hereof, be
payable or deliverable in respect of the Term Loan Obligations (other than Permitted Reorganization Securities) shall be paid or
delivered directly to the Revolving Agent to be applied pursuant to Section 4 hereof until all Revolving Loan Obligations are Paid In
Full.
(b)
Each Revolving Loan Creditor irrevocably authorizes, empowers and directs any debtor, debtor in possession,
receiver, trustee, liquidator, custodian, conservator or other Person having authority, to pay or otherwise deliver all such Distributions
described in Section 8.5(a) from Term Loan Priority Collateral to the Term Loan Agent. Each of the Revolving Loan Creditors also
irrevocably authorizes and empowers the Term Loan Agent, in the name of such Revolving Loan Creditor, to demand, sue for, collect
and receive any and all such Distributions from Term Priority Loan Collateral. Each Term Loan Creditor irrevocably authorizes,
empowers and directs any debtor, debtor in possession, receiver, trustee, liquidator, custodian, conservator or other Person having
authority, to pay or otherwise deliver all such Distributions described in Section 8.5(a) from Revolving Loan Priority Collateral to the
Revolving Agent. Each of the Term Loan Creditors also irrevocably authorizes and empowers the Revolving Agent, in the name of
such Term Loan Creditor, to demand, sue for, collect and receive any and all such Distributions from Revolving Loan Priority
Collateral.
8.6.
Notice of Claims . The parties acknowledge and agree that (i) the claims and interests of the Term Loan Creditors
under the Term Loan Financing Documents are substantially different from the claims and interests of the Revolving Loan Creditors under the
Revolving Loan Financing Documents and (ii) such claims and interests should be treated as separate classes for purposes of Section 1122 of
the Bankruptcy Code and, in any Insolvency Proceeding, no Term Loan Creditor and no Revolving Loan Creditor shall, in any case, object to
such treatment of such claims and interests or make any assertion to the contrary.
Rights as Unsecured Creditors . Except as otherwise provided herein, in any Insolvency Proceeding, the
8.7.
Revolving Loan Creditors may exercise rights and remedies as unsecured creditors against any of the Borrower and other Obligors in
accordance with the Revolving Loan Financing Documents and applicable law. Except as otherwise provided herein, in any Insolvency
Proceeding, the Term Loan Creditors may exercise rights and remedies as unsecured creditors against any of the Borrower and other Obligors
in accordance with the Term Loan Financing Documents and applicable law.
9.

Miscellaneous .

9.1.
Termination . Subject to Section 8.4 , this Agreement shall terminate and be of no further force and effect upon
either (a) the Term Loan Termination Date, or (b) the Revolving Loan Termination Date; provided , the provisions of Section 2.7 shall survive
the termination of this Agreement.
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9.2.
Successors and Assigns . This Agreement shall be binding upon each Secured Creditor and its respective
successors and assigns and shall inure to the benefit of each Secured Creditor and its respective successors, participants and assigns. In
connection with any participation or other transfer or assignment of the Revolving Loan Obligations or the Term Loan Obligations, the
applicable Secured Creditor shall disclose to such participant or other transferee or assignee the existence and terms and conditions of this
Agreement. In the case of any participation or other transfer or assignment the participant, assignee or transferee acquiring any interest in the
Term Loan Obligations or the Revolving Loan Obligations, as the case may be, shall execute and deliver to the Revolving Agent or Term Loan
Agent, respectively, a written acknowledgment of receipt of a copy of this Agreement and the written agreement by such Person to be bound by
the terms of this Agreement (unless the Revolving Loan Credit Agreement or Term Loan Credit Agreement, as applicable, contains express
provisions providing that such Person agrees to be bound by the terms of this Agreement upon become a party thereto). The Revolving Loan
Credit Agreement and Term Loan Credit Agreement shall provide that at all times the respective Agent has the power and authority to bind the
respective Secured Creditors for which it acts as agent to the terms of this Agreement and to act as agent for the applicable Secured Creditors in
respect of receiving all notices to be delivered to a Secured Creditor hereunder.
9.3.
Notices . All notices and other communications provided for hereunder shall be in writing and shall be mailed,
sent by overnight courier, facsimile, or delivered, as follows:
If to any Term Loan Creditor, to it at the following address:
Golub Capital LLC, as Term Loan Agent
666 Fifth Avenue
New York, NY 10103
Attention:
Nicholas Chan
Facsimile:
(212) 750-3756
and
Katten Muchin Rosenman LLP
525 West Monroe Street
Chicago, Illinois 60661
Attention: Derek Ladgenski, Esq.
Facsimile:
(312) 902-1061
If to any Revolving Loan Creditor, to it at the following address
PNC Bank, National Association
c/o PNC Business Credit
2 North Lake Avenue, Suite 440
Pasadena, California 91101
Kevin J. Gimber
Attention:
Facsimile:
(626) 432-4589
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with a copy to:
PNC Bank, National Association
PNC Agency Services PNC
Firstside Center
500 First Avenue, 4th Floor
Pittsburgh, Pennsylvania 15219
Attention:
Lisa Pierce
Facsimile:
(412) 762-8672
and to
Blank Rome, LLP
1925 Century Park East, Suite 1900
Los Angeles, California 90067
Attention:
Danielle V. Garcia
Facsimile:
(424) 239-3394
The Chrysler Building
405 Lexington Avenue
New York, New York 10174
Attention:
Lawrence F. Flick II
Facsimile:
(215) 832-5556
or, as to each party, at such other address as shall be designated by such party in a written notice to the other parties complying as to delivery
with the terms of this Section 9.3 . All such notices and other communications shall be effective (i) if sent by registered mail, return receipt
requested, when received or three (3) Business Days after mailing, whichever first occurs, (ii) if sent by facsimile, when transmitted and a
confirmation of successful delivery (including such a confirmation generated by the sender’s facsimile machine) is received, provided the same
is accomplished prior to 5:00 PM, New York, New York time, on a Business Day and, if not, then such notice so delivered will be effective on
the next Business Day, or (iii) if delivered by messenger or nationally recognized overnight courier with instructions to deliver the next
Business Day, upon delivery, provided the same is on a Business Day and, if not, then such notice so delivered will be effective on the next
Business Day.
Counterparts . This Agreement may be executed by the parties hereto in several counterparts, and each such
9.4.
counterpart shall be deemed to be an original and all of which shall constitute together but one and the same agreement. Signatures delivered
by facsimile, email or other electronic transmission shall have the same force and effect as original signatures.
9.5.
GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE . THIS AGREEMENT AND THE
OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED AND ENFORCED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND PERFORMED IN SUCH STATE
(EXCLUDING THE LAWS APPLICABLE TO CONFLICTS OR CHOICE OF LAW THAT WOULD RESULT IN THE IMPOSITION OF
THE LAWS OF ANY OTHER STATE), AND ANY APPLICABLE LAWS OF THE UNITED STATES OF
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AMERICA (WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES). EACH OF THE PARTIES HERETO HEREBY
CONSENTS AND AGREES THAT THE STATE OR FEDERAL COURTS LOCATED IN NEW YORK COUNTY, NEW YORK SHALL
HAVE JURISDICTION TO HEAR AND DETERMINE ANY CLAIMS OR DISPUTES AMONG THE PARTIES HERETO PERTAINING
TO THIS AGREEMENT OR TO ANY MATTER ARISING OUT OF OR RELATING TO THIS AGREEMENT, AND ALL ACTIONS OR
PROCEEDINGS ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL BE LITIGATED IN SUCH COURTS; PROVIDED,
NOTWITHSTANDING THE FOREGOING, IT IS HEREBY ACKNOWLEDGED AND AGREED THAT INSOLVENCY PROCEEDINGS
MAY BE INITIATED IN JURISDICTIONS OTHER THAN THE FOREGOING AND MATTERS RELATING TO THIS AGREEMENT
MAY BE LITIGATED IN THE BANKRUPTCY COURT HEARING SUCH INSOLVENCY PROCEEDING. EACH OF THE PARTIES
HERETO EXPRESSLY SUBMITS AND CONSENTS IN ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR SUIT
COMMENCED IN ANY SUCH COURT, AND EACH OF THE PARTIES HERETO HEREBY WAIVES ANY OBJECTION WHICH IT
MAY HAVE BASED UPON LACK OF PERSONAL JURISDICTION, IMPROPER VENUE OR FORUM NON CONVENIENS.
9.6.
MUTUAL WAIVER OF JURY TRIAL . THE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BY
JURY IN ANY ACTION, SUIT, OR PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE, WHETHER SOUNDING IN
CONTRACT, TORT, OR OTHERWISE, BETWEEN THE PARTIES ARISING OUT OF, CONNECTED WITH, RELATED TO, OR
INCIDENTAL TO THE RELATIONSHIP ESTABLISHED BETWEEN THEM IN CONNECTION WITH, THIS AGREEMENT OR THE
TRANSACTIONS RELATED THERETO.
9.7.
Amendments . No amendment or waiver of any provision of this Agreement, and no consent to any departure by
any Person from the terms hereof, shall in any event be effective unless it is in writing and signed by the Term Loan Agent (with the consent of
the Term Loan Required Lenders under the terms of the Term Loan Credit Agreement) and the Revolving Agent (with the consent of the
Revolving Loan Required Lenders under the terms of the Revolving Loan Credit Agreement). In no event shall the consent of any Obligor be
required in connection with any amendment or other modification of this Agreement.
9.8.
No Waiver . No failure or delay on the part of any Secured Creditor in exercising any power or right under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any such power or right preclude any other or further
exercise thereof or the exercise of any other power or right.
9.9.
Severability . Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as
to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions of this
Agreement or affecting the validity or enforceability of such provisions in any other jurisdiction.
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9.10.
Further Assurances . Each of the Agents agrees to cooperate fully with each other party hereto to effectuate the
intent and provisions of this Agreement and, from time to time, to execute and deliver any and all other agreements, documents or instruments,
and to take such other actions, as may be reasonably necessary or desirable to effectuate the intent and provisions of this Agreement.
9.11.
Headings . The section headings contained in this Agreement are and shall be without meaning or content
whatsoever and are not part of this Agreement.
9.12.
Lien Priority Provisions . This Agreement and the rights and benefits hereunder shall inure solely to the benefit of
the Term Loan Creditors and the Revolving Loan Creditors and their respective successors and permitted assigns and no other Person
(including the Obligors, or any trustee, receiver, debtor in possession or bankruptcy estate in a bankruptcy or like proceeding) shall have or be
entitled to assert rights or benefits hereunder. Nothing contained in this Agreement is intended to or shall impair the obligation of any Obligor
to pay the Obligations as and when the same shall become due and payable in accordance with their respective terms, or to affect the relative
rights of the creditors of any Obligor, other than the Term Loan Creditors and the Revolving Loan Creditors as between themselves.
9.13.
Credit Analysis . The Secured Creditors shall each be responsible for keeping themselves informed of (i) the
financial condition of the Obligors and all other endorsers, obligors and/or guarantors of the Obligations and (ii) all other circumstances bearing
upon the risk of nonpayment of the Obligations. No Secured Creditor shall have any duty to advise any other Secured Creditor of information
known to it regarding such condition or any such other circumstances or otherwise. No Secured Creditor assumes any liability to any other
Secured Creditor or to any other Person with respect to: (a) the financial or other condition of Obligors under any instruments of guarantee
with respect to the Obligations, (b) the enforceability, validity, value or collectibility of the Obligations, any Collateral therefor, or any
guarantee or security which may have been granted in connection with any of the Obligations or (c) any Obligor’s title or right to transfer any
Collateral or security.
Waiver of Claims . To the maximum extent permitted by law, each party hereto waives any claim it might have
9.14.
against any Secured Creditor with respect to, or arising out of, any action or failure to act or any error of judgment, negligence, or mistake or
oversight other than such which constitutes gross negligence whatsoever on the part of the any party hereto or their respective directors,
officers, employees or agents with respect to any exercise of rights or remedies under the Documents or any transaction relating to the
Collateral. None of the Secured Creditors, nor any of their respective directors, officers, employees or agents shall be liable for failure to
demand, collect or realize upon any of the Collateral or for any delay in doing so or, except as specifically provided herein, shall be under any
obligation to sell or otherwise dispose of any Collateral upon the request of any Obligor or any Secured Creditor or any other Person or to take
any other action whatsoever with regard to the Collateral or any part thereof.
9.15.
Conflicts . In the event of any conflict between the provisions of this Agreement and the provisions of the
Documents, the provisions of this Agreement shall govern.
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9.16.
Representations and Warranties . The Revolving Agent, on the one hand, and the Term Loan Agent, on the other
hand, each hereby represents and warrants to the other that: (i) the execution, delivery and performance of this Agreement by such Person is
within the powers of such Person, have been duly authorized by such Person, and do not contravene any law, any provision of any of the
Documents to which such Person is a party or any other agreement to which such Person is a party or by which it is bound, and (ii) this
Agreement constitutes the legal, valid and binding obligations of such Person, enforceable in accordance with its terms and shall be binding on
it (except as such enforceability may be limited by applicable bankruptcy, insolvency, or similar laws affecting the enforcement of creditors’
rights generally and by equitable principles).
9.17.
Roles of Secured Creditors . The parties hereto agree that any limitations, restrictions or prohibitions imposed on
any Secured Creditor in its capacity as Junior Agent or a Junior Creditor hereunder shall not apply to any such Secured Creditor in its capacity
as a holder of debt or equity under documentation not subject to this Agreement.
- Remainder of Page Intentionally Blank; Signature Pages Follow —
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IN WITNESS WHEREOF , the Revolving Agent and Term Loan Agent have caused this Agreement to be executed as of
the date first above written.
TERM LOAN AGENT :
GOLUB CAPITAL LLC
By:
Name: Marc C. Robinson
Title: Managing Director
Intercreditor Agreement

IN WITNESS WHEREOF , the Revolving Agent and Term Loan Agent have caused this Agreement to be executed as of
the date first above written.
REVOLVING AGENT :
PNC BANK, NATIONAL ASSOCIATION
By:
Name: Kevin J. Gimber
Title: Assistant Vice President
Intercreditor Agreement

ACKNOWLEDGMENT
Dated May 31, 2013
Each of the undersigned hereby acknowledges and agrees to the terms and provisions of the foregoing Intercreditor Agreement of
even date herewith (as amended, restated, supplemented or otherwise modified from time to time pursuant to the terms hereof and thereof, the
“Intercreditor Agreement”) by and among PNC Bank, National Association, as Revolving Agent, and Golub Capital LLC, as Term Loan
Agent, including, without limitation, Sections 3.1 and 7.6 . Capitalized terms used in this Acknowledgment and not otherwise defined herein
shall have the meanings ascribed to such terms in the Intercreditor Agreement.
Each of the undersigned further acknowledges and agrees that: (i) although it may sign this Acknowledgment it is not a party to the
Intercreditor Agreement and does not and will not receive any right, benefit, priority or interest under or because of the existence of the
foregoing Intercreditor Agreement other than as set forth in this Acknowledgement; (ii) it will execute and deliver such additional documents
and take such additional action as may be necessary or desirable in the reasonable opinion of any of the Secured Creditors to effectuate the
provisions and purposes of the foregoing Intercreditor Agreement, in each case, to the extent required by the terms of the applicable
Documents; and (iii) each Secured Creditor may provide any information regarding the Obligors, the Documents or the Collateral to the other
Secured Creditors and may take all actions described in the Intercreditor Agreement (subject to the terms of the Documents where applicable).
Notwithstanding any provision of this Acknowledgment or the Intercreditor Agreement to the contrary, no amendment, waiver, supplement or
other modification of the Intercreditor Agreement shall (a) increase the obligations of the Obligors, (b) impair the rights granted to the Obligors
under the Documents, or (c) amend, or have the effect of amending, in a manner adverse to the Obligors, (i) the definitions of “Maximum
Principal Amount of Revolving Loan Debt,” “Maximum Principal Amount of Term Loan Debt,” “Revolving Loan Obligations,” “Term Loan
Obligations” or “Obligations” or (ii) Section 6.1 or Section 6.2 hereof, without the prior written consent of the Borrower.
BOOT BARN, INC. , a Delaware corporation
By:
Name:
Title:
BOOT BARN HOLDING CORPORATION ,
a Delaware corporation
By:
Name:
Title:
RCC WESTERN STORES, INC. ,
a South Dakota corporation
By:
Name:
Title:
BASKINS ACQUISITION HOLDINGS, LLC ,
a Delaware limited liability company
By:
Name:
Title:
Intercreditor Agreement

EXHIBIT 9.3
ENVIRONMENTAL COMPLIANCE CERTIFICATE
[Parent Holdco’s Letterhead]
PNC Bank, National Association
2 North Lake Avenue, Suite 440
Pasadena California 91101
Gentlemen:
I hereby certify in my individual capacity as the [President] [Chief Financial Officer] of Boot Barn Holding Corporation, a Delaware

corporation (“ Parent Holdco ”) and not in any individual capacity, that, except as listed on Schedule A attached hereto, to the best of
my knowledge Boot Barn, Inc., a Delaware corporation (“ Borrower ”), Parent Holdco, RCC Western Stores, Inc., a South Dakota corporation,
and Baskins Acquisition Holdings, LLC, a Delaware limited liability company, are in compliance in all material respects with all federal, state
and local Environmental Laws. Capitalized terms used but not defined herein shall have the meanings set forth in the Second Amended and
Restated Revolving Credit and Security Agreement dated as of May 31, 2013, among Borrower, Parent Holdco, the lenders from time to time
party thereto, and PNC Bank, National Association, as agent.
IN WITNESS WHEREOF , the undersigned has caused this certificate to be duly executed as of this
20

day of

.
BOOT BARN HOLDING CORPORATION ,
a Delaware corporation
By:
Name:
Title: [President] or [Chief Financial Officer]

,

Schedule A to Environmental Compliance Certificate
Noncompliance with Environmental Laws

EXHIBIT 15.3
COMMITMENT TRANSFER SUPPLEMENT
This COMMITMENT TRANSFER SUPPLEMENT, dated as of [
], among
[
] (the “ Transferor Lender ”), each Purchasing Lender executing this Commitment
Transfer Supplement (each, a “ Purchasing Lender ”), and PNC Bank, National Association (“ PNC ”) as agent for the Lenders (as defined
below) under the Credit Agreement (as defined below).
WHEREAS , this Commitment Transfer Supplement is being executed and delivered in accordance with Section 15.3 of the Second
Amended and Restated Revolving Credit and Security Agreement dated as of May 31, 2013 (as from time to time amended, restated,
supplemented or otherwise modified in accordance with the terms thereof, the “ Credit Agreement ”) among Boot Barn, Inc., a Delaware
corporation (“ Borrower ”), Boot Barn Holding Corporation, a Delaware corporation, PNC and the various other financial institutions
(collectively, the “ Lenders ”) and PNC as agent for Lenders (in such capacity, “ Agent ”) named in or which hereafter become a party to the
Credit Agreement;
WHEREAS , each Purchasing Lender wishes to become a Lender party to the Credit Agreement; and
WHEREAS , the Transferor Lender is selling and assigning to each Purchasing Lender rights obligations and commitments under the
Credit Agreement;
NOW, THEREFORE , the parties hereto hereby agree as follows:
1.

All capitalized terms used herein which are not defined shall have the meanings given to them in the Credit Agreement.

2.
Upon receipt by the Agent of four (4) counterparts of this Commitment Transfer Supplement, to each of which is attached a
fully completed Schedule I , and each of which has been executed by the Transferor Lender and Agent, Agent will transmit to Transferor
Lender and each Purchasing Lender a Transfer Effective Notice, substantially in the form of Schedule II to this Commitment Transfer
Supplement (a “ Transfer Effective Notice ”). Such Transfer Effective Notice shall set forth, inter alia , the date on which the transfer effected
by this Commitment Transfer Supplement shall become effective (the “Transfer Effective Date”), which date shall not be earlier than the first
Business Day following the date such Transfer Effective Notice is received. From and after the Transfer Effective Date, each Purchasing
Lender shall be a Lender party to the Credit Agreement for all purposes thereof.
3.
At or before 12:00 Noon (New York City Time) on the Transfer Effective Date each Purchasing Lender shall pay to
Transferor Lender, in immediately available funds, an amount equal to the purchase price, as agreed between Transferor Lender and such
Purchasing Lender (the “ Purchase Price ”), of the portion of the Advances being purchased by such Purchasing Lender (such Purchasing
Lender’s “ Purchased Percentage ”) of the outstanding

Advances and other amounts owing to the Transferor Lender under the Credit Agreement and the Revolving Credit Note, if any. Effective upon
receipt by Transferor Lender of the Purchase Price from a Purchasing Lender, Transferor Lender hereby irrevocably sells, assigns, and transfers
to such Purchasing Lender, without recourse, representation or warranty, and each Purchasing Lender hereby irrevocably purchases, takes and
assumes from Transferor Lender, such Purchasing Lender’s Purchased Percentage of the Advances and other amounts owing to the Transferor
Lender under the Credit Agreement and the Revolving Credit Note, if any, together with all instruments, documents and collateral security
pertaining thereto.
4.
Transferor Lender has made arrangements with each Purchasing Lender with respect to (a) the portion, if any, to be paid,
and the date or dates for payment, by Transferor Lender to such Purchasing Lender of any fees heretofore received by Transferor Lender
pursuant to the Credit Agreement prior to the Transfer Effective Date, and (b) the portion, if any, to be paid and the date or dates for payment,
by such Purchasing Lender to Transferor Lender of fees or interest received by such Purchasing Lender pursuant to the Credit Agreement from
and after the Transfer Effective Date.
5.
(a) All principal payments that would otherwise be payable from and after the Transfer Effective Date to or for the account
of Transferor Lender pursuant to the Credit Agreement and the Revolving Credit Note, if any, shall, instead, be payable to or for the account of
Transferor Lender and Purchasing Lender, as the case may be, in accordance with their respective interests as reflected in this Commitment
Transfer Supplement.
(b) All interest fees and other amounts that would otherwise accrue for the account of Transferor Lender from and after the
Transfer Effective Date pursuant to the Credit Agreement and the Revolving Credit Note, if any, shall, instead, accrue for the account of, and
be payable to, Transferor Lender and Purchasing Lender, as the case may be in accordance with their respective interests as reflected in this
Commitment Transfer Supplement. In the event that any amount of interest, fees or other amounts accruing prior to the Transfer Effective Date
was included in the Purchase Price paid by any Purchasing Lender, Transferor Lender and each Purchasing Lender will make appropriate
arrangements for payment by Transferor Lender to such Purchasing Lender of such amount upon receipt thereof from Borrower.
6.
Concurrently with the execution and delivery hereof, Transferor Lender will provide to each Purchasing Lender conformed
copies of the Credit Agreement and all related documents delivered to Transferor Lender. Each of the parties to this Commitment Transfer
Supplement agrees that at any time and from time to time, upon the written request of any other party, it will execute and deliver such further
documents and do such further acts and things as such other party may reasonably request in order to effect the purposes of this Commitment
Transfer Supplement.
7.
By executing and delivering this Commitment Transfer Supplement, Transferor Lender and each Purchasing Lender confirm
to and agree with each other and Agent and Lenders as follows; (a) other than the representation and warranty that it is the legal and beneficial
owner of the interest being assigned hereby free and clear of any adverse claim, Transferor Lender makes no representation or warranty and
assumes no responsibility with respect to any statements, warranties or representations made in or in connection with the Credit Agreement or
2

the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Credit Agreement, the Revolving Credit Note, if any, or
any other instrument or document furnished pursuant thereto; (b) Transferor Lender makes no representation or warranty and assumes no
responsibility with respect to the financial condition of Borrower or the performance or observance by Borrower of any of its Obligations under
the Credit Agreement, the Revolving Credit Note, if any, or any other instrument or document furnished pursuant hereto; (c) each Purchasing
Lender confirms that it has received a copy of the Credit Agreement, together with copies of such financial statements and such other
documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into this Commitment Transfer
Supplement; (d) each Purchasing Lender will, independently and without reliance upon Agent, Transferor Lender or any other Lenders and
based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not
taking action under the Credit Agreement; (e) each Purchasing Lender appoints and authorizes Agent to take such action as agent on its behalf
and to exercise such powers under the Credit Agreement as are delegated to the Agent by the terms thereof; (f) each Purchasing Lender agrees
that it will perform all of its respective obligations as set forth in the Credit Agreement to be performed by each as a Lender; and (g) each
Purchasing Lender represents and warrants to Transferor Lender, Lenders, Agent and Borrower that it is either (x) entitled to the benefits of any
income tax treaty with the United States of America that provides for an exemption from the United States withholding tax on interest and
other payments made by Borrower under the Credit Agreement and the Other Documents or (y) is engaged in trade or business within the
United States of America.
8.
Schedule I hereto sets forth the revised Commitment Percentages of Transferor Lender and the Commitment Percentage of
each Purchasing Lender as well as administrative information with respect to each Purchasing Lender.
This Commitment Transfer Supplement shall be governed by, and construed in accordance with, the laws of the State of New York.
[signature page follows]
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IN WITNESS WHEREOF , the parties hereto have caused this Commitment Transfer Supplement to be executed by their respective
duly authorized offices on the date set forth above.
[
as Transferor Lender

]

By:
Name:
Title:
[
as a Purchasing Lender
By:
Name:
Title:
PNC BANK, NATIONAL ASSOCIATION
as Agent
By:
Name:
Title:
[Acknowledged and agreed to:
BOOT BARN, INC. ,
as Borrower
By
Name
Title

](3)

(3) Include if required under the Credit Agreement.
[Signature Page to Commitment Transfer Supplement]

]

SCHEDULE I TO
COMMITMENT TRANSFER SUPPLEMENT
LIST OF OFFICES, ADDRESSES FOR NOTICE AND COMMITMENT AMOUNTS
[Transferor Lender]

Revised Commitment Amount

$

Revised Commitment Percentage
[Purchasing Lender]

Commitment Amount
Commitment Percentage

Addresses for Notices:

Attention:
Telephone:
Telecopier:
[Schedule I to Commitment Transfer Supplement]

%
$
%

SCHEDULE II TO
COMMITMENT TRANSFER SUPPLEMENT
[Form of Transfer Effective Notice]
To:

, as Transferor Lender
And
, as Purchasing Lender:

The undersigned, as Agent under the Second Amended and Restated Revolving Credit and Security Agreement dated as of May 31,
2013 among BOOT BARN, INC., a Delaware corporation (“ Borrower ”), BOOT BARN HOLDING CORPORATION, a Delaware
corporation, the financial institutions named therein (the “ Lenders ”) and PNC BANK, NATIONAL ASSOCIATION, as a Lender and as agent
for the Lenders, acknowledges receipt of four (4) executed counterparts of a completed Commitment Transfer Supplement in the form attached
hereto. [Note: attach copy of Commitment Transfer Supplement]. Terms defined in such Commitment Transfer Supplement are used herein as
therein defined.
Pursuant to such Commitment Transfer Supplement, you are advised that the Transfer Effective Date will be [Insert date of Transfer
Effective Notice].
PNC BANK, NATIONAL ASSOCIATION ,
as Agent
By:
Name:
Title:
ACCEPTED FOR RECORDATION
IN REGISTER:
[Schedule II to Commitment Transfer Supplement]

Schedule 1.2(a) - Permitted Encumbrances
None.

Schedule 1.2(b) - Permitted Holders
FS Equity Partners VI, L.P.
FS Affiliates VI, L.P.
Peter Starrett Associates
Greg Bettinelli
Patrick Matthew Meany Exempt Trust
Patrick Meany
CapitalSouth Partners Fund II Limited Partnership
CapitalSouth Partners SBIC Fund III, L.P.
Brookside Mezzanine Partners Fund II, L.P.
Ampex Retirement Master Trust
JJJ Charitable Foundation
Hartford Accident and Indemnity Company
Hartford Life and Accident Insurance Company
Paul Iacono
Laurie Grijalva
Michael Cisowski
James Conroy
Margarette Hall
Dave Gusick
Steve Williams
Schedule 1.2(b)

Schedule 4.5 - Equipment and Inventory Locations
(i)

Inventory Locations
1.

607 North Tustin, Orange, CA.
Landlord:

2.

6587 Ventura Blvd., Ventura, CA 93003.
Landlord:

3.

Sierra Square, LLC
c/o: D.B. Commercial Investments, Inc.
28245 Avenue Crocker, Suite 101
Santa Clarita, CA 91355

3394 Tyler, Riverside, CA.
Landlord:

7.

Le Baron Investment
2020 E. Orangethorpe, Suite 230
Fullerton, CA 92831

27564 Sierra Hwy, Canyon Country, CA.
Landlord:

6.

AP - Upland Freeway Center LLC
c/o: Abbey Properties LLC
14770 E. Firestone Blvd., Ste 206
La Mirada, CA 90638

464 Redlands Blvd., San Bernardino, CA.
Landlord:

5.

Sam Korb Testamentary Trust
824 17 th Street, #1
Santa Monica, CA 90403

1414 West 7th St., Upland, CA 91786.
Landlord:

4.

Ken Meany
1131 Dolphin Terrace
Corona Del Mar, CA 92625

Dunn Family Trust Properties
1782 Terry Lynn Lane
Santa Ana, CA 92705

18420 Hawthorne Blvd., Torrance, CA.
Landlord:

Apollo Holdings, LLC
15721 S. Western Avenue, Suite 320
Gardena, CA 90247
Schedule 4.5

8.

23762-B Mercury Road, Lake Forest, CA 92630.
Landlord:

9.

659 West Arrow Hwy, San Dimas, CA.
Landlord:

10.

11.

Landlord:

Kimco Realty Corporation
3333 New Hyde Park Road
New Hyde Park, NY 11042-0020
Attn: Legal Department

With Notice:

Kimco Realty Corporation
1631-B South Melrose Drive
Vista, CA 92083
Attn: Legal Department

853 Arnele Avenue, El Cajon, CA.
Parkway West
c/o: The Total Office
964 Fifth Ave., Suite 214
San Diego, CA 92101

4411 Mercury Street, Ste. 100, San Diego, CA 92611.
Landlord:

13.

Kuan Jung Lin
c/o: Tryad Properties, Inc.
750 Terrado Plaza, Suite 233
Covina, CA 91723

2405 Vista Way, Oceanside, CA 92054.

Landlord:

12.

Rockfield Showplace
629 Camino De Los Mares, Suite 201
San Clemente, CA 92673-1313

Balboa Village LLC
5440 Morehouse Drive, Suite 4000
San Diego, CA 92121

27250 Madison Ave, Stes. A & B, Temecula, CA.
Landlord:

BV Properties
2020 East Orangethorpe Ave.
Fullerton, CA 92831

14.

13785 Park Avenue, Ste. G & H, Victorville, CA 92392.
Landlord:

15.

43517 13th Street West, Lancaster, CA 93535.
Landlord:

16.

18.

Landlord:

Max Finklestein
6280 Lakeview Road
Lenoir City, TN 37772

With Notice:

Max Finkelstein
88547 Old Highway
Tavernier, FL 33070

3462 Katella, Los Alamitos, CA.
Coastal Commercial Inv. Holdings, LLC.
11061 Los Alamitos Blvd.
Los Alamitos, CA 90720

7020 Topanga Canyon Blvd., Canoga Park, CA 91303.
Landlord:

20.

1340 Spring Street, PR, CA, LLC
27543 Ortega Highway
San Juan Capistrano, CA 92675
Attn: Patrick Meany

7265 Las Vegas Blvd South, Las Vegas, NV 89119.

Landlord:

19.

Avenue K Lancaster UCM/Cadence LLC
c/o: 1 st Commercial Realty Group, Inc.
2009 Porterfield Way, Suite P
Upland, CA 91786

1340 Spring St., Paso Robles, CA.
Landlord:

17.

Kabri Park LLC
755 Via Airosa
Santa Barbara, CA 93110

KPM Management, LLC.
1131 Dolphin Terrace
Corona Del Mar, CA 92625

6600 Menaul NE, Albuquerque, NM.
Landlord:

Coronado Center, L.L.C.
110 North Wacker Drive
Chicago, IL 60606
Attn: General Counsel

21.

6322 W. Sahara, Las Vegas, NV 89146.
Landlord:

22.

4250 East Bonanza Road, Las Vegas, NV 89110.
Landlord:

23.

Western Ranch Plaza, LLC
c/o Associated Feed and Supply
5213 W. Main Street
Turlock, CA 95380
Attn: Matt Swanson

101 South Broadway, Santa Maria, CA 93454.
Landlord:

27.

Helen Filice
123 Misty Court
Santa Cruz, CA 95060

331 6th Street, Turlock, CA 95380.
Landlord:

26.

KPM Management, LLC
1131 Dolphin Terrace
Corona Del Mar, CA 92625

12915 Monterey Road, San Martin, CA 95046.
Landlord:

25.

SET Properties
c/o: Landry & Associates
7235 — A Bermuda Road
Las Vegas, NV 89119

3913 Buck Owens Blvd., Bakersfield, CA 93308.
Landlord:

24.

West Sahara Associates
2206 Alameda Padre Serra
Santa Barbara, CA 93103

SCP Woodland, LLC
777 North First Street, 5 th Floor
San Jose, CA 95112

3320 E. Stockton Hill Road #D2, Kingman, AZ.
Landlord:

Kingman Gateway, LLC
c/o Pacific Coast Management Group
567 San Nicolas Drive, Ste. 220
Newport Beach, CA 92660

28.

4670 Central Way, Fairfield, CA 94534.
Landlord:

29.

7909 West Campo Bello Drive, Ste 1, Glendale, AZ 85308.
Landlord:

30.

NYCAL Properties, GP
c/o: B&Z Properties
2882 Prospect Park Drive, Suite #250
Rancho Cordova, CA 95670

960 6 th St., Suite 104, Norco, CA 92860.
Landlord:

34.

J.A. & P.R. Behel Revocable Trust
P.O. Box 549
Port Angeles, CA 98362

4401 Granite Drive, Ste. 100, Rocklin, CA.
Landlord:

33.

KPM Management, LLC
1131 Dolphin Terrace
Corona Del Mar, CA 92625

603 Colusa Avenue, Stes A — D, Yuba City, CA 95991.
Landlord:

32.

Arrowhead Auto Center, LLC
3527 South Oak Street
Tempe, AZ 85282

1710 S. Alma School Rd., Mesa, AZ 85210.
Landlord:

31.

B & L Properties
4630 Westamerica Drive, Suite A
Fairfield, CA 94534-4186

Norco Country Center, LLC
5353 E. 2 nd Street, Suite 205
Long Beach, CA 90803

10299 E. Stockton Blvd., Elk Grove, CA 95624-9710
Landlord:

Kelly-Moore Paint Company, Inc.
c/o Northgate Asset Management
6506 Pacific Avenue
Stockton, CA 95207
Attn: Felicia Cabanig

35.

1799 Retherford St., Tulare, CA 93274-0806.
Landlord:

36.

3300 Broadway, Suite 308, Eureka, CA 95501.
Landlord:

37.

Central Valley Associates, LP
2222 E. Seventeenth Street
Santa Ana, CA 92705

1445 Santa Rosa Avenue, Suites A1-A4, Santa Rosa, CA 95405.
Landlord:

41.

Sunflower Clovis Investors, LLC
c/o Matteson Realty Services, Inc.
1825 S. Grand Street, Ste. #700
San Mateo, CA 94402

2225 Plaza Parkway, Modesto, CA 95350.
Landlord:

40.

Northwest Asset Management, Co.
1343 Locust Street, Suite 203
Walnut Creek, CA 94596

285 West Shaw Avenue, Clovis, CA 93612
Landlord:

39.

Bay Shore Mall Partners
c/o Rouse Properties, Inc.
1114 Avenue of the Americas, Ste 2800
New York, NY 10036
Attn: General Counsel

1705 Highway #273, Anderson, CA 96007.
Landlord:

38.

KPM Management, LLC.
1131 Dolphin Terrace
Corona Del Mar, CA 92625

Rex Strickland, Santa Rosa Center, LLC
c/o: Keegan and Coopin Co., Inc.
Property Management
1355 N. Dutton Avenue, Suite 100
Santa Rosa, CA 95401-7107

1475 N. Davis Road, Salinas, CA 93907
Landlord:

SIBS, a Limited Partnership
6 Rossi Circle
Salinas, CA 93907

42.

1203 S. Carson, Carson City, NV 89701.
Landlord:

43.

3345 Kietzke Lane, Reno, NV 89502.
Landlord:

44.

WWT Ltd. Co.
P.O. Box 93656
Albuquerque, NM 87199-3656

6701 East Broadway, Tucson, AZ 85710.
Landlord:

48.

Dudley Gee and Joan Gee
125 South Calle Chaparita
Tucson, AZ 85716

3719 North Oracle Road, Tucson, AZ.
Landlord:

47.

The Ernest and Marie Fortino Trust
4500 Campisi Court
Gilroy, CA 95020

3776 South 16th Avenue, Tucson, AZ.
Landlord:

46.

3345 Kietzke Lane, LLC
340 Descanso Lane
Sparks, NV 89441

2539 Esplanade Rd., Chico, CA 95973-1163
Landlord:

45.

The Carrington Company
627 H Street
Eureka, CA 95502

Choice Properties Arizona, LLC
c/o: Progressive Property Management, LLC
4728 E. Broadway Blvd.
Tucson, AZ 85711

3500 E. Route 66, Flagstaff, AZ 86004.
Landlord:

Park Santa Fe Limited Partnership
c/o: Nationwide Management Corp.
5851 Shangri Lane
Salt Lake City, UT 84121

49.

284 West Mariposa, Nogales, AZ 85621.
Landlord:

50.

242 West 32nd Street, Yuma, AZ 85364.
Landlord:

51.

1955 S. Casino Drive Holdings, LLC
c/o CW Capital Asset Management, LLC
7501 Wisconsin Avenue, Ste. 500,
West Bethesda, MD 20814
Attn: Burr Ault

4481 South White Mountain Road, Show Low, AZ 85901.
Landlord:

57.

Sierra Vista Mall, LLC
c/o Rouse Properties, Inc.
1114 Avenue of the Americas, Ste. 2800
New York, NY 10036
Attn: General Counsel

1955 S. Casino Dr., Laughlin, NV 89029.
Landlord:

56.

Woodland Village Shopping Center, LLC
c/o CCA Acquision Co., LLC
5670 Wilshire Blvd., Ste. 1250
Los Angeles, CA 90036

2200 El Mercado Loop, Space 1200, and Sierra Vista, AZ 85635.
Landlord:

55.

Mesilla Valley Mall, LLC
P.O. Box 933873
Atlanta, GA 31193-3873

2700 South Woodlands Village Boulevard, Suite 500, Flagstaff, AZ 86001.
Landlord:

54.

Four Seasons Investment Company, L.L.C.
3001 Main Street, Suite #2B
Prescott Valley, AZ 86314

700 S. Telshor, Space 1208, Las Cruces, NM 88001.
Landlord:

53.

Albertson’s, LLC
250 Parkcenter Boulevard
Boise, ID 83726
Attn: Legal Department

7321 Pav Way, Prescott Valley, AZ 86314.
Landlord:

52.

Mariposa Shopping Center, LP
6007 E. Grant Rd.
Tucson, AZ 85712

Twice Markets, L.L.C.
c/o: Zell Commercial Real Estate Services, Inc.
5343 N. 16 th Street, Suite #290
Phoenix, AZ 85016

804 North US Highway 491, Gallup, NM.
Landlord:

Wilshire Heritage, LLC
120 El Camino Drive, Ste 206
Beverly Hills, CA 90212

With Notice:

K. Joseph Shabani
Shabani & Shabani, LLP
1801 Avenue of the Stars, Ste. 1035
Los Angeles, CA 90067

58.

10701 Corrales Road, NW, Suites 12 & 14, Albuquerque, NM 87109.
Landlord:

59.

4250 Cerrillos Road, Santa Fe, NM 87507.
Landlord:

60.

LSREF Summer REO Trust 2009
888 Seventh Ave, 4 th Floor
New York, NY 10019
Attn: Sebastian Brown

4601 E. Main, Farmington, NM 87402.
Landlord:

61.

Reposado, LLC & Blue Ground, LLC
1503 Central Avenue NW, Suite A
Albuquerque, NM 87104

Animas Valley Mall, LLC
c/o Rouse Properties, Inc.
1114 Avenue of the Americas, Ste. 2800
New York, NY 10036

6210 San Mateo Blvd., NE, Albuquerque, NM 87109
Landlord:

S.M.P. Ltd. Co.
P.O. Box 93656
Albuquerque, NM 87199-3656

62.

1518 Capital Ave., Cheyenne, WY.
Landlord:

63.

4519 Frontier Mall Dr., Cheyenne, WY.
Landlord:

64.

Laramie Building Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

1625 Stampede Dr., Cody, WY.
Landlord:

67.

Frontier Mall Associates, LP
c/o CBL & Associates Management, Inc.
One Park Place
6148 Lee Highway, Suite 300
Chattanooga, TN 37421

158 North Third, Laramie, WY.
Landlord:

66.

Corral Enterprises Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

1400 Dell Range Blvd., Cheyenne, WY.
Landlord:

65.

Intrawest Properties, Inc.
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

Cody Building Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

1683 Sunset Dr., Rock Springs, WY.
Landlord:

Rock Springs Building Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

68.

150 North Main, Sheridan, WY.
Landlord:

69.

3510 E. 2 nd Street, Casper, WY.
Landlord:

70.

David J. Moon
P.O. Box 841
Evanston, WY 82931

840 West Broadway, Jackson, WY.
Landlord:

74.

John D. Prideaux
P.O Box 20399
Wickenburg, AZ 85358

1850 Harrison Blvd., Evanston, WY.
Landlord:

73.

CCA — Powder Basin Shopping Center, LLC
c/o Arcadia Management Group, Inc.
5670 Wilshire Blvd, Ste 1250
Los Angeles, CA 90036

727 N. Federal, Riverton, WY.
Landlord:

72.

Eastside properties, LLC
P.O. Box 50730
Casper, WY 82605-0730

2610 S. Douglas Hwy, Suite 100, Gillette, WY.
Landlord:

71.

Sheridan Building Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

P&R Investments, Inc.
c/o: A. Rodgers Everett
P.O. Box 1083
Jackson, WY 83001

1920 E. Idaho, Elko, NV.
Landlord:

Hawkins-Smith
c/o: Hawkins Company
855 Broad Street, Suite 300
Boise, ID 83702

75.

1460 W. Winnemucca Blvd., Winnemucca, NV 89445.
Landlord:

76.

327 South 24th Street West, Ste #1, Billings, MT 59102.
Landlord:

77.

79.

Out Landish, LLC
c/o: Rathbun Properties
318 Diablo Road, Suite #240
Danville, CA 94526

5720 North Academy Boulevard, Colorado Springs, CO 80918
Landlord:

The Acorn Group
P.O. Box 1339
Pebble Beach, CA 93953

With Notice:

Gilbert G. Weiskopf, Esq.
102 North Cascade Avenue, Ste 620
Colorado Springs, CO 80903

2424 Highway 6 & 50, Grand Junction, CO 81505
Landlord:

80.

Gilman-Kaufman Partnership
4415 Lewis Avenue
Billings, MT 59106

830 S. Camino Del Rio, Durango, CO 81310
Landlord:

78.

Valley View Lafayette, LLC
c/o: Valley View Shopping Center
2811 E. Street, Suite B
Eureka, CA 95501

SM Mesa Mall, LLC
Management Office
2424 Highway 6 and 50
Grand Junction, CO 81505

10910 Olson Drive, Suite #140, Rancho Cordova, CA 95670
Landlord:

Gardenview Estates Venture, L.P.
c/o: Focus Commercial, Inc.
3105 Fite Circle #106
Sacramento, CA 95827

81.

15776 Laguna Canyon Road, Irvine, CA 92618 (Corporate)
Landlord:

82.

15770 Laguna Canyon Road, Irvine, CA 92618 (Corporate)
Landlord:

83.

86.

2221 LLC
64155 Hunnell Road
Bend, OR 97701

3429 Dillion Drive, Pueblo, CO 81008
Landlord:

Renaissance Partners, LLC
900 North Michigan Avenue
14th Floor
Chicago, Illinois 60611

With Notice:

c/o : Jones Lang LaSalle Americas, Inc.
200 E. Randolph
Chicago, IL 60601
Attn : Real Estate Notices (CSA)

840 Biddle Road, Medford, OR 97504
Landlord:

87.

Generation H One and Two Limited Partnership
Post Office Box 272546
Fort Collins, CO 80527

2221 NE 3rd Street, Bend, OR
Landlord:

85.

The Irvine Company LLC
550 Newport Center Drive
Newport Beach, CA 92660

4414 South College Avenue, Fort Collins, CO 80525
Landlord:

84.

The Irvine Company LLC
550 Newport Center Drive
Newport Beach, CA 92660

Bear Creek Ventures LLC
c/o: Aldy Damian
36 Country Lane
Rolling Hills Estates, CA 90274

1108 NW Frontage Road, Troutdale, OR 97060
Landlord:

The Melton Family Trust
Jerrold and Patricia Melton, Trustees
21600 NE 192 nd Avenue
Battle Ground, WA 98604

88.

5352 South Freeway Park Drive, Riverdale, UT 84405
Landlord:

89.

1175 Addison Avenue East, Twin Falls, Idaho 83301
Landlord:

90.

J.D. Eatherly
1720 West End Avenue, Ste 600
Nashville, TN 37203

1681 3 rd Avenue West Unit 9, Dickinson, ND 58601
Landlord:

93.

Franklin Towne Plaza, LLC
855 W. Broad Street, Ste. 300
Boise, ID 83702
Attn: Legal Department

1008 Cumberland Center Blvd., Lebanon, TN 37087
Landlord:

92.

Chasewood Partners, Ltd.
954 East North Avenue
Building B, Ste 203
Midvale, UT 84047
Attn: Kevin Mortensen

8525 W. Franklin Road, Boise, ID 83709
Landlord:

91.

CC Freeway Park, LC
c/o The Boyer Company, LC
90 South 400 West, Ste 200
Salt Lake City, UT 84101

GPCME LLC
33 9 th Street West
Dickinson, ND 58601
Attn: Mark Grove

1601 Eglin Street, Rapid City, SD 57701
Landlord:

CPP Rushmore II, LLC
c/o Columbus Pacific Properties, Ltd.
429 Santa Monica Blvd., Ste 600
Santa Monica, CA 90401

With Notice:

Midland Atlantic Development Company
8044 Montgomery Road, Ste 710
Cincinnati, OH 45236
Attn: Property Administration

94.

51027 Hwy 6, Ste 200, Glenwood Springs, CO
Landlord:

95.

2230 N.W. 10 Street, Ocala, FL 34475
Landlord:

96.

Carmen Properties, LLC.
2166 NW 10 th Street,
Ocala, FL 34475

240 Long Hollow Pike, Goodlettsville, TN
Landlord:

100.

SM Rushmore Mall, LLC
c/o Simon Property Group, Inc.
225 West Washington Street
Indianapolis, IN 46204

2520 North U.S. Highway 441/27, Fruitland, FL 34731
Landlord:

99.

SM Rushmore Mall, LLC.
Co/ Simon Property Group, Inc.
225 West Washington Street
Indianapolis, IN 46204

2200 N. Maple Avenue, Ste. C-228, Rapid City, SD
Landlord:

98.

Free as a Bird, LLC
2166 NW 10 th Street
Ocala, FL 34475
Attn: Carmen Murvin

2200 N. Maple Avenue, Ste. C-216, Rapid City, SD
Landlord:

97.

Wood King LLLP
51027 Hwy 6 & 24, Ste 145
Glenwood Springs, CO 81601

J.D. Eatherly
1720 West End Avenue, Ste 600
Nashville, TN 37203

Mall of America, 386 N. Garden, Ste. #N386, Bloomington, MN
Landlord:

MOAC MALL HOLDINGS, LLC
60 East Broadway,
Bloomington, MN 55425

101.

3443 SW Williston Road, Gainesville, FL 32608
Landlord:

102.

Gurnee Mills Mall, 6170 West Grand Avenue, Gurnee, IL 60031
Landlord:

103.

Valley West, DM, LP
c/o Watson Center, Inc.
3100 West Lake Street, Ste 215
Minneapolis, MN 55416

249 Blanding Blvd., Orange Park, FL 32073
Landlord:

107.

North Park Mall, LLC
401 Wilshire Blvd, Ste 700
Santa Monica, CA 90401
Attn: Legal Department

Valley West Mall, 1551 Valley West Dr. #187, Des Moines, IA
Landlord:

106.

Kirkwood Mall Acquisition, LLC
NW 6227, PO Box 1450
Minneapolis, MN 55485

North Park Mall, 320 West Kimberly Rd, Ste. 206, Davenport, IA
Landlord:

105.

Mall at Gurnee Mills, LLC
c/o Simon Property Group, Inc.
225 West Washington Street
Indianapolis, IN 46204

Kirkwood Mall, 635 Kirkwood Mall, Bismarck, ND 58504
Landlord:

104.

Carmin G. Murvin
2166 NW 10 th Street
Ocala, FL 34475

Larsen Properties, LLC
2166 NW 10 th Street
Ocala, FL 34475
Attn: Carmen G. Murvin

West Acres Mall, 3902 13 th Avenue SW, #301D, Fargo, ND
Landlord:

West Acres Development, LLP.
3902 13 th Avenue S, Ste 3717
Fargo, ND 58103

108.

3120 North Oak Street Extension, Valdosta, GA 31605
Landlord:

109.

Columbia Mall, 2800 S. Columbia Rd ., Grand Forks, ND
Landlord:

110.

113.

St. Cloud, LLC
General Growth Properties, Inc
110 Wacker Drive
Chicago, IL 60606
Attn: Legal Department

Southern Hills Mall, 4400 Sergeant Rd.,#116, Sioux City, IA
Landlord:

112.

Columbia Grand Forks, LLP
c/o GK Development, Inc.
257 Main Street, Ste. 100
Barrington, IL 60010

Crossroad Center, 4201 Division St. W., St. Cloud, MN
Landlord:

111.

Boot Hill Western Wear, Inc.
c/o Windy Hill, Inc.
8170 Highway 122 West
Hahira, GA 31632

SM Southern Hills Mall, LLC
c/o Simon Property Group
225 West Washington Street
Indianapolis, IN 46204

1208 20 th Avenue SW, Ste 10, Minot, ND 58701
Landlord:

Dakota UPREIT
3003 32 nd Avenue. S, Ste 250
Fargo, ND 58103

With Notice:

SMC Property Management
1408 20 th Avenue SW., Ste 10
Minot, ND 58701

Oakwood Mall, 4800 Golf Road, Ste 420, Eau Claire, WI 54701
Landlord:

Oakwood Hills Mall Partners LLP
General Growth Properties, Inc.
110 N. Wacker Drive
Chicago, IL 60606
Attn: Legal Department

114.

Eastland Mall, 800 N. Green River Road, #452, Evansville, IN
Landlord:

115.

116.

8105 Moores Lane, Ste 205, Brentwood, TN 37027
Landlord:

Gateway Kentfield, Inc.
28 State Street, 10 th Flr
Boston, MA 02109
Attn: Asset Manager, Tennessee

With Notice:

Boyle Investment Company
2000 Meridian Blvd., Ste 250
Franklin, TN 37067
Attn: Grant Kinnett

3134 North 11 th Street, Bismarck, ND 58503
Landlord:

117.

Haines Station LLC
23433 Sand Court
Rapid City, SD 57702
Attn: Robert Biernbaum

2431 E. Colorado Blvd., Spearfish, SD 57783
Landlord:

122.

Mall at Concord Mills, LP
c/o The Mills a Simon Company
5425 Wisconsin Avenue, Ste 300
Chevy Chase, MD 20815

Haines Shopping Ctr., 2255 Haines Ave. #300, Rapid City, SD
Landlord:

121.

Opry Mills Mall, LP
c/o Simon Property Group
225 West Washington Street
Indianapolis, IN 46204

8111 Concord Mills Blvd. #538, Concord, NC 28027
Landlord:

120.

Plaza 41. LLC
c/o Dunham Property Management
230 S. Phillip Avenue, Ste 202
Sioux Falls, SD 57104

Opry Mills Mall, 405 Opry Mills Drive, Nashville, TN 37214
Landlord:

119.

Henry A. Albers
3200 Winnipeg Drive
Bismarck, ND 58503

2805 W. 41 st Street, Sioux Falls, SD
Landlord:

118.

SM Eastland Mall, LLC
c/o The Macerich Company
401 Wilshire Blvd., Ste 700
Santa Monica, CA 90401

High Plains Plaza Ltd. Partnership
c/o Noddle Company
2285 S. 67 th Street, Ste 250
Omaha, NE 68124
Attn: Mark Ringdorf

115 Kermit Drive, Rapid City, SD.
Landlord:

Allside Warehouse Rentals, LLC
P.O. Box 1820

Rapid City, SD 57709
Attn: Richard Huffman
123.

10203 Birchridge, Suite 500, Humble, Texas 77338
Landlord:

124.

10203 Birchridge, 2nd Floor, Humble, Texas 77338
Landlord:

125.

Deerbrook Point, L.P., PAL Realty, Inc.
24080 Highway 59 North
Suite 200
Kingwood, TX 77339

Deerbrook Point, L.P., PAL Realty, Inc.
24080 Highway 59 North
Suite 200
Kingwood, TX 77339

10203 Birchridge, Suite E, Humble, Texas 77338
Landlord:

Deerbrook Point, L.P., PAL Realty, Inc.
24080 Highway 59 North
Suite 200
Kingwood, TX 77339

126.

4600 South Medford Drive, Suite 1000, Lufkin, Texas 75901
Landlord:

127.

2309 Highway 79 South, Henderson, Texas 75654
Landlord:

128.

Lasater’s French Quarter Partnership
P. O. Box 1640
Mason, TX 76856

1001 Main Street, Liberty, Texas 77575
Landlord:

132.

Northview Plaza II Joint Venture
c/o Gregory Commercial, Inc.
P. O. Box 7084
Dallas, TX 75209

4530 South Broadway, Tyler, Texas 75703
Landlord:

131.

Don C. and Annita Baskin d/b/a BASiN’s Rent
Properties
P. O. Box 244
Livingston, TX 77351

Suite #4, 3801 North Street, Nacogdoches, Texas 75961
Landlord:

130.

Henderson Plaza Realty LP
c/o ORDA Corp.
15400 Knoll Trail, Suite 350
Dallas, TX 75248

620 Pan American Drive Livingston, Texas 77351
Landlord:

129.

CC Investors 1996-1
P. O. Box 10324
Pittsburgh, PA 15332
Attn: Daniel G. Kamin

PELCO Properties, Inc.
P. O. Box 68
Dayton, TX 77535

118 Col. Etheredge, Blvd., Huntsville, Texas 77340
Landlord:

Don C. and Annita Baskin d/b/a BASiN’s Rent
Properties
P. O. Box 244
Livingston, TX 77351

133.

1300 Pinecrest Drive East, Marshall, Texas 75670
Landlord:

134.

327 S. Wheeler St., Jasper, Texas 75951
Landlord:

135.

Brookshire Brothers, Ltd.
P. O. Box 1688
Lufkin, TX 75901

3445 Gulf Freeway, Dickinson, Texas 77539
Landlord:

139.

Weingarten Realty Investors
P. O. Box 924133
Houston, TX 77292

1908 N. Frazier St., Conroe, Texas 77301
Landlord:

138.

Tejas Center, Ltd.
3109 Texas Avenue
Bryan, TX

850 N. Main Street, Vidor, Texas 77662
Landlord:

137.

Don C. and Annita Baskin d/b/a BASiN’s Rent
Properties
P. O. Box 244
Livingston, TX 77351

725 E. Villa Maria, Suite 4700, Bryan, Texas, 77802
Landlord:

136.

Marshall Mall Investors, L.P.
1300 E. Pinecrest Dr., Suite 120
Marshall, TX 75670

Dixie Partners II, L.P.
P. O. Box 270874
Flower Mound, TX 75027

2419 Gilmer Road, Longview, Texas 75604
Landlord:

Gilmer Road Associates
P. O. Box 3449
Longview, TX 75606

140.

28000 Southwest Fwy, Rosenberg, Texas 77471
Landlord:

141.

120 Hwy 332 W 3, Lake Jackson, Texas 77566
Landlord:

142.

MSW Promenade, L.P.
5430 LBJ Freeway
Suite 1575
Dallas, TX 75240

240 N. New Road, Waco, Texas 76710
Landlord:

146.

Deepwater Creek Texarkana, L.P.
3444 Summerhill Road
Texarkana, TX 75503

1220 Airline Road, Corpus Christi, Texas 78412
Landlord:

145.

75/82 Sherman Crossing, Ltd.
5001 LBJ Freeway
Suite 900
Dallas, TX 75244

4123 Gibson Road, Texarkana, Texas 75503
Landlord:

144.

Brazos Square, LP
606 Oleander
Lake Jackson, TX 77566

3201 North Hwy 75 Suite 102, Sherman, Texas 75090
Landlord:

143.

Clay Group Ltd.
510 S. Mason Road
Katy, TX 77450
Attn: Cindy Schroeder

S&W-AL, LLC
1001 West Loop South #600
Houston, TX 77027-9082

8154 Agora Parkway, Suite 100, Live Oak, Texas 78233
Landlord:

Rose Forum Associates, L.P.
c/o AVR Realty Company LLC
1 Executive Boulevard
Yonkers, NY 10701

147.

1131 N. Burleson Blvd., Burelson, Texas 76028
Landlord:

148.

2990 East Prien Lake Road, Lake Charles, Louisiana 70615
Landlord:

149.

Siegen Lane Properties LLC
5500 New Albany Road, East
3 rd Floor
New Albany, OH 43054

3320 Ambassador Caffery Parkway, Lafayette, Louisiana 70502
Landlord:

153.

Alexandria Main Mall LLC
c/o Radiant Partners, LLC
145 West 45 th Street, 10 th floor
New York, NY 10036
Attn: Daniel Friedman

10533 South Mall Drive, Baton Rouge, Louisiana 70809
Landlord:

152.

Sikes Senter, LLC
110 N. Wacker Drive
Chicago, IL 60606

Space No. 6501, Alexandria Mall, 3437 Masonic Drive, Alexandria, Louisiana 71301
Landlord:

151.

TSN Realty, LLC
c/o David B. Rubin
185 Canfield Drive
Stamford, CT 06902

3111 Midwestern Parkway, Sikes Senter Mall, Wichita Falls, Texas 76308
Landlord:

150.

EE Burleson, L.P.
c/o Kimco Realty Corporation
P. O. Box 5020
New Hyde Park, NY 11042

Ambassador Way Associates, LP
c/o Fidelis Realty Partners, Ltd.
19 Briar Hollow Lane, Suite 100
Houston, TX 77027

9795 FM 1960, Humble, Texas 77338
Landlord:

Randall’s Food and Drugs, LP
3663 Briarpark
Houston, TX 77042

154.

24421 Katy Freeway, Katy, Texas 77494
Landlord:

155.

6550 Garth Rd., Baytown, Texas 77521
Landlord:

156.

Equity One (Louisiana Portfolio) LLC
1600 Northeast Miami Gardens Drive
North Miami Beach, FL 33179

24109 at 300 Forest Center Dr., Kingwood, Texas 77339
Landlord:

158.

Baytown Plaza Two, L.P.
c/o Gulf Coast Commercial Management
3120 Rogerdale Road, Suite 150
Houston, TX 77042

127 NorthShore Blvd, Suite 2, Slidell, Louisiana 70460
Landlord:

157.

Bluecap, Ltd
c/o O. N. Baker
8554 Katy Freeway, Suite 301
Houston, TX 77024

TEL-LA Villas Kingwood, LLC
300 Forest Center Drive
Kingwood, TX 77339

Rayzor Ranch Marketplace, Denton, Texas
Landlord:

Fortress Investment Group
c/o RR Marketplace LP
Attn: Andy Osborne
55221 North O’Connor Boulevard, Suite 700
Irving, Texas 75039

From time to time the Equipment, including, without limitation, motor vehicles and computers, may be offsite in the Ordinary
Course of Business.
(ii)

(A)

Places of Business:
See Section (i) above.

(B)

Chief Executive Office:
Boot Barn, Inc.
15776 Laguna Canyon Road, Irvine, Orange County, CA 92618

Schedule 4.15(c) - Locations of Loan Parties
Loan Party

Boot Barn, Inc.
Boot Barn Holding Corporation
RCC Western Stores, Inc.
Baskins Acquisition Holdings, LLC

Chief Executive Office

15776 Laguna Canyon Road, Irvine, Orange
County, CA 92618
15776 Laguna Canyon Road, Irvine, Orange
County, CA 92618
15776 Laguna Canyon Road, Irvine, Orange
County, CA 92618
10203 Birchridge Drive, Suite 500
Humble, Harris County, TX 77338

RCC Western Stores, Inc. changed its chief executive office location within the last twelve (12) months from 1180 Creek Dr., Rapid City, SD
57703-4111 to the address above.
Schedule 4.15(c)

Schedule 4.15(h)(1) — Blocked Account Banks
Wells Fargo Bank
Schedule 4.15(h)(2) — Deposit and Investment Accounts
Loan Party

Financial Institution

Borrower

PNC Bank

Baskins Acquisition Holdings, LLC

City National Bank
Wells Fargo Bank
BBVA Compass
Chase Bank
First State Bank

Account Numbers

•
•
•
•
•
•
•
•
•
•
•

Funding Account: [***]
Internet Credit Cards: [***]
Store Credit Cards: [***]
Wire Transfers from Wells Fargo and Other Deposits: [***]
RCC Collection: [***]
RCC Credit Card: [***]
Payroll Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment
has been requested with respect to the omitted portions.
Schedule 4.15(h)

Schedule 5.1 - Consents
Consent of Equity One (Louisiana Portfolio) LLC, a Florida limited liability company (“ Equity One ”), pursuant to that certain lease between
Baskins and Equity One for the property located at 127 Northshore Boulevard, Suite 2, Slidell, Louisiana 70460.
Consent of Wells Fargo pursuant to the terms of that certain Wells Fargo Merchant Agreement dated January 1, 2013 and other related
documents.
Schedule 5.1

Schedule 5.2(a) - States of Qualification and Good Standing
Loan Party

State of
Incorporation

Boot Barn Holding Corporation
Boot Barn, Inc.

Delaware
Delaware

RCC Western Stores, Inc.
Baskins Acquisition Holdings, LLC

South Dakota
Delaware

Other States in Which Loan Party
is Qualified to do Business

None
California
Wyoming
Arizona
None
Texas

Schedule 5.2(a)

Schedule 5.2(b) - Subsidiaries
Boot Barn Holding Corporation : Boot Barn, Inc. is a wholly owned Subsidiary
Boot Barn, Inc. : RCC Western Stores, Inc. and Baskins Acquisition Holdings, LLC are each wholly owned Subsidiaries.
RCC Western Stores, Inc. : None.
Baskins Acquisition Holdings, LLC : None.
Schedule 5.2(b)

Schedule 5.4 - Taxes and Federal Tax Identification Number
Boot Barn Holding Corporation : [***]
Boot Barn, Inc. : [***]
RCC Western Stores, Inc. : [***]
Baskins Acquisition Holdings, LLC : [***]
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment
has been requested with respect to the omitted portions.
Schedule 5.4

Schedule 5.6 - Prior Names
Trade Names:
(a)

“American Worker”

(b)

“Boot Barn of Arizona, Inc.”

(c)

“The Wrangler”

(d)

“Western Warehouse”

(e)

“Corral West Ranchwear”

(f)

“Job Site”

Fictitious Business Names:
(a)

Boot Barn

(b)

American Worker

(c)

Boots Western Stores, Inc.

Prior Names:
(a)

Baskins Holding, LLC

(b)

Baskins Group, Ltd.

(c)

Baskins Department Stores, Inc.

Borrower acquired a substantial number of assets of BTWW Retail, L.P., a Texas limited partnership, and Corral West Ranchwear, LLC, a
Wyoming limited liability company, via a series of transactions ultimately consummated in November 2008.
Borrower acquired RCC Western Stores, Inc. in August 2012.
Borrower acquired Baskins Acquisition Holdings, LLC in May 2013.
Substantially all of the assets of Baskins Group, Ltd., a Texas limited partnership, were acquired by Baskins Acquisition Holdings, LLC
pursuant to an asset purchase agreement on July 13, 2009.
Baskins Acquisition Holdings, LLC has entered into various contracts using the following names: Baskins Group, Ltd., Baskins Department
Stores, Inc., Baskins Holdings, LLC, Baskins Holdings LLC, Baskins Holding, LLC, Baskins Department Store, Baskins, Baskins Group Ltd.,
Schedule 5.6

Baskins Western Wear, Baskins Work & Wear, Baskin’s Group LTD, Baskins Grp. LTD, Baskin Group LTD, Baskins Group LTD, Baskin
Acquisition Holdings, LLC, dba Baskin’s Department Stores, Baskins Acquisition Holdings LLC, Baskins Western & Work Wear, Baskins
Western and Work Wear, Baskins, Inc., Baskins of Humble, TX, Baskins #3, Baskin’s #33 Slidell

Schedule 5.8(b) - Litigation
None.
Schedule 5.8(b)- 1

Schedule 5.8(d) - Plans
None.
Schedule 5.8(d)

Schedule 5.9 - Intellectual Property; Source Code Escrow Agreement
Listed below are trademarks pending or registered by the Loan Parties. Parent Holdco or Borrower intends to abandon those trademarks whose
registration numbers are marked with an asterisk (*) when the registrations for such trademarks come up for renewal, as they are no longer
material to the business of Parent Holdco or Borrower, as applicable.

Mark

BOOT BARN

Registration
number
Registration
date

Application
number

Current Owner

2,307,397
01/11/2000

75/579,578

Boot Barn, Inc.

3,696,624
10/13/2009

77/467,382

Boot Barn, Inc.

WESTERN WAREHOUSE

1,197,321*
06/08/1982

73,229,113

Boot Barn, Inc.

WESTERN WAREHOUSE

1,786,004
08/03/1993

74/334,293

Boot Barn, Inc.

CORRAL WEST

3,135,148
8/29/2006

78/569,082

Boot Barn, Inc.

CORRAL WEST RANCHWEAR

3,135,156
08/29/2006

78/569,628

Boot Barn, Inc.

CWR WORKWEAR DEPOT

3,240,508*
05/08/2007

78/568,171

Boot Barn, Inc.

CWR

3,181,766*
12/05/2006

78/569,059

Boot Barn, Inc.

CODY JAMES

1,818,497
01/25/1994

74/209,357

Boot Barn, Inc.

JOB SITE

2,193,695
10/06/1998

75/346,364

Boot Barn, Inc.

AMERICAN WORKER HEAD TO TOE WORK WEAR

3,941,630
04/05/2011

77/891,409

Boot Barn, Inc.

Schedule 5.9 - 1

Registration
number
Registration
date

Mark

Application
number

Current Owner

SHYANNE

3,615,901
05/05/2009

77/584,307

Boot Barn, Inc.

STINKY BOOT

4247245
11/20/2012

85/465,810

Boot Barn, Inc.

N/A

85722240

Boot Barn, Inc.

N/A

85718520

Boot Barn, Inc.

3,676,190
9/01/2009

77673023

RCC Western Stores, Inc.

3,685,540
9/22/2009

77673019

RCC Western Stores, Inc.

4,164,753
6/26/2012

85506201

RCC Western Stores, Inc.

RCC WESTERN WEAR

4,164,271
6/26/2012

85457801

RCC Western Stores, Inc.

Baskins

4256229
12/11/2012

85446448

Baskins Acquisition
Holdings, LLC

4157456
6/12/2012

85446755

Baskins Acquisition
Holdings, LLC

3541365
12/2/2008

77293760

Baskins Acquisition
Holdings, LLC

RCC WESTERN STORES

Diamond B

Schedule 5.9 - 2

Mark

Registration
number
Registration
date

Application
number

Current Owner

3457163
7/1/2008

77294779

Baskins Acquisition
Holdings, LLC

Outfitting Texans Since 1972

4260163
12/18/2012

85446958

Baskins Acquisition
Holdings, LLC

The Official Western Store of Texas

4326046
4/23/2013

85446863

Baskins Acquisition
Holdings, LLC

3272004
7/31/2007

78828288

Baskins Acquisition
Holdings, LLC

Below is a list of registered domain names that are owned and/or used by the Loan Parties. Certain of the domain names listed below include
the business names and/or trademarks of third parties and those third parties may claim rights in such domain names.
Domain Name

alligatorboots.com
americanworker.com
belt.org
Belts.org
blowoutbarn.com
bootbarn.biz
bootbarn.bz
bootbarn.com
Boot-barn.com
bootbarn.info

Owner

Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Schedule 5.9 - 3

Expires

03-Feb-2014
28-Jan-2016
02-Feb-2014
03-Feb-2014
29-Jun-2013
11-Feb-2014
12-Feb-2014
14-Mar-2016
03-Feb-2014
12-Feb-2014

Registrar

Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network

Domain Name

bootbarn.net
Boot-barn.net
bootbarn.org
Boot-barn.org
bootbarn.tv
bootbarn.ws
bootbarnoutlet.com
bootbarnrsp.com
boots.org
boots-online.com
bootsonline.net
boots-online.net
buyboots.net
corralwest.com
corral-west.com
corralwest.net
corral-west.net
corralwest.org
corralwestranchwear.com
country-western.net
countrywestern.org
country-western.org

Owner

Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn

Expires

04-Dec-2013
03-Feb-2014
23-Jan-2014
03-Feb-2014
12-Feb-2014
12-Feb-2014
29-Jun-2013
07-Mar-2016
13-Jul-2014
02-Feb-2016
23-Jan-2014
03-Feb-2014
02-Feb-2014
14-Nov-2014
29-Apr-2015
29-Apr-2015
16-Aug-2013
31-Aug-2015
15-Feb-2014
03-Feb-2014
03-Feb-2014
04-Feb-2014

Registrar

Solutions
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
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Domain Name

cowboy-boot.com
cowboyboot.net
cowboy-boot.net
cowboyboot.org
cowboyboots.net
lizardboots.com
onlygreatpeopleapply.com
rccwesternstores.ws
strawhats.com
timsbootbarn.com
western-online.com
western-online.net
westernonline.org
western-online.org
westernwarehouse.com
western-wear.net
westernwear.org
western-wear.org
wootbarn.com
work-boot.com
workboot.org
workbootbarn.com
workbootbarn.net

Owner

Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Schedule 5.9 - 5

Expires

03-Feb-2014
13-Jul-2014
03-Feb-2014
23-Jan-2014
12-Jul-2014
02-Feb-2014
20-Jun-2014
20-Sep-2015
29-Jan-2014
27-Dec-2014
28-Jan-2014
02-Feb-2014
02-Feb-2014
03-Feb-2014
17-Apr-2015
23-Jan-2014
23-Jan-2014
02-Feb-2014
29-Jun-2013
03-Feb-2014
24-Jan-2014
03-Feb-2014
02-Feb-2014

Registrar

Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions, LLC
Network

Domain Name

work-boots.com
workboots.net
workgear.net
work-wear.net
workzoneusa.com
americanlifestyle.com
boothillvaldosta.com
codyjames.biz
codyjames.mobi
codyjames.us
foranamericanlifestyle.com
rapidcityclothing.com
rccwestern.com
rccwesternjobs.com
rccwesternoutlet.com
rccwesternstore.com
rccwesternstores.com
rccwesternstoresinc.com
rccwesternwear.com
rccwesternworld.com
shyanne.biz
shyanne.mobi
shyanne.us
thecoyboysuperstore.com
westernwaysd.com
wishfulthinkingfl.com
wishfulthinkingwestern.com
workwarehousesd.com
Baskins.biz
Baskins.com
Baskins.net
Baskins.org
Baskinsindustrial.com
Baskinswestern.com

Owner

Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Baskins
Baskins
Baskins
Baskins
Baskins
Baskins
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Expires

02-Feb-2014
12-Jul-2014
04-Feb-2014
03-Feb-2014
03-Feb-2014
1/5/2018
11/7/2017
1/24/2015
1/25/2015
1/24/2015
1/5/2018
1/5/2018
5/16/2019
7/1/2016
1/5/2018
12/10/2017
1/10/2019
1/2/2018
8/10/2020
1/5/2018
1/24/2015
1/25/2015
1/24/2015
1/5/2018
1/5/2018
3/17/2019
1/5/2018
1/5/2018
6/6/2014
9/9/2015
6/6/2014
6/6/2014
2/5/2019
1/16/2014

Registrar

Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
Go Daddy
Go Daddy
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Hostmonster
Hostmonster

Domain Name

Owner

Troubadourboots.com
Troubadourbootsonline.com
2.

Baskins
Baskins

Expires

2/10/2014
2/10/2014

Registrar

Hostmonster
Hostmonster

No Loan Party is the owner of any material software and as a result is neither in possession of source code or object code related to
any material software owned by Parent Holdco or Borrower, nor is a beneficiary of a source code escrow agreement with respect to
any material software owned by Parent Holdco or Borrower. Parent Holdco and/or Borrower license the following software from third
parties (excluding licensed software that is licensed on generally available standard terms for internal use which is not listed below),
and have entered into source code escrow agreements with respect to certain of such third party software, as identified below:
(a)
Software as a Service Master Agreement dated February 26, 2008 among NSB Retail Solutions Inc. and Boot Barn, Inc.,
together with schedules thereto and statements of work agreed upon thereunder.
Source Code Escrow Agreement between NSB Retail Inc. and Boot Barn, Inc., dated February 26, 2008, regarding source
(b)
code escrow held by Data Securities International, Inc.
(c)

Master Subscription and Services Agreement dated March 24, 2010 among Demandware, Inc. and Boot Barn, Inc.

(d)
Two-Party Escrow Service Agreement dated April 22, 2005 among Demandware, Inc., Iron Mountain Intellectual Property
Management, Inc. Boot Barn, Inc. is in process of enrolling as a beneficiary under such agreement.
(e)

Software Licensing Agreement dated April 6, 2010 among MainStreet Commerce LC and Boot Barn, Inc.

(f)
Three-Party Master Depositor Escrow Service Agreement dated February 26, 2010 among MainStreet Commerce LC, Iron
Mountain Intellectual Property Management, Inc. Boot Barn, Inc. is in process of enrolling as a beneficiary under such agreement.
(g)
PowerReviews Master Terms, and Conditions and Product Reviews Service Schedule agreed upon thereunder, among
PowerReviews, Inc. and Boot Barn, Inc. dated April 28, 2010
(h)

Service Agreement dated November 2, 2010 among MyBuys, Inc. and Boot Barn, Inc.

(i)

Order Form and End User Agreement, each dated April 30, 2010, among Coremetrics, Inc. and Boot Barn, Inc.
Schedule 5.9 - 7

(j)

License Agreement dated April 14, 2010 among Kenshoo, Inc. and Boot Bam, Inc.

(k)

Master Subscription Agreement dated October 27, 2011 among SeeWhy, Inc. and Boot Bam, Inc.
Schedule 5.9 - 8

Schedule 5.10 - Licenses and Permits
None.
Schedule 5. 1 0

Schedule 5.14 - Labor Disputes
None.
Schedule 5.14

Schedule 5.28 - Ventures, Subsidiaries and Affiliates; Outstanding Stock
Boot Barn, Inc.
Common Stock
Name of
Stockholder

Shares
Outstanding

Boot Barn Holding Corporation

Shares
Authorized

1,000

1,000

Boot Barn Holding Corporation
Common Stock
Shares
Outstanding

Name of Stockholder

WW Holding Corporation
CapitalSouth Partners
Brookside and Affiliates
Total Shares Outstanding

75,717
2,400
1,600
79,717

RCC Western Stores, Inc.
Common Stock
Name of
Stockholder

Boot Barn, Inc.

Shares
Outstanding

Shares
Authorized

2,000 Voting

5,000 Voting
5,000 Non-Voting

Baskins Acquisition Holdings, LLC : Boot Barn, Inc. is the sole member
Joint Ventures
None.
Partnerships
None.
Purchase rights, options, warrants .
None.
Schedule 5.28

Schedule 5.30 - Other Environmental Matters
None.
Schedule 5.30

Schedule 5.31 - Insurance
Named Insured: Boot Barn, Inc., Boot Barn Holding Corporation, RCC Western Stores, Inc., and Baskins Acquisition Holdings, LLC
Commercial Property Coverage Summary
Carrier: Travelers Property Casualty
Policy No.: 630930K5860
Policy Term: 10/01/12 to 10/01/13
Blanket Description of Coverage or Property

Limits of Insurance

Buildings
Your Business Personal Property Excluding Stock — Includes EDP Equipment,
Data & Media, Tenant Improvements & Betterments
Stock
Personal Property of Others
Business Income including Rental Value and Ordinary Payroll with Extended
Business Income for 180 Days
Peak Season at each Location — Additional Limit from September 1st through
January 15th
Earthquake
Broad Form Flood coverage

$36,026,910
$41,768,658
$132,512,793
Included
$37,365,419
$50,000
$2,500,000 Occurrence Limit
$2,500,000 Annual Aggregate Limit
$2,500,000 Occurrence Limit
$2,500,000 Annual Aggregate Limit

Deductibles

Occurrence

Property - In any one occurrence
Business Income
Utility Services
Earthquake — Property
Earthquake — Business Income
Earthquake Sprinkler Leakage — Property
Earthquake Sprinkler Leakage — Business Income

$5,000
24 Hours
24 Hours
$25,000
72 Hours
$50,000
72 Hours

Commercial General Liability Coverage Summary
Carrier: Travelers Property Casualty
Policy No.: 630930K5860
Policy Term:
10/01/12 to 10/01/13
Type of Coverage

Limit of Liability

General Aggregate Limit

$2,000,000

Premises/Operations-Each Occurrence

$1,000,000

Schedule 5.31

Description

The most the company will pay for the sum of medical expenses,
premises/operations claims and claims paid under the
Personal/Advertising Injury coverage.
Insures against damages from bodily injury/property damages from
ownership,

Products/Completed Operations
Aggregate Limit
Products/Completed Operations- Each
Occurrence

$2,000,000

Personal/Advertising Injury Limit

$1,000,000

Fire Damage Limit — Any One Fire

$1,000,000

Medical Expense Limit — Any One
Person

$5,000

Employee Benefits Liability

$1,000,000
$2,000,000
None

maintenance or use of premises or operations in progress.
The most the company will pay for damages arising from the
products/completed operations hazard.
Insures against damages resulting from bodily Injury/property
damage resulting from your products or work (when the damage
occurs away from premises you own or rent, unless products are for
consumption on premises.
Insures against claims of false arrest, detention, imprisonment or
malicious prosecution, violation of right of privacy, wrongful
entry/eviction and claims of libel, slander, defamation of character,
product disparagement, piracy, copyright infringement arising from
advertising of goods/products/services.
Covers liability from damage by peril of fire to structures rented by
you.
Pays medical expenses for bodily injury caused by an accident
which either occurs on your premises or is caused by your
operations.
Occurrence Limit
Aggregate Limit
Deductible — Each Claim Retroactive Date: 10/1/2012

$1,000,000

Commercial Automobile Coverage Summary
Carrier: Travelers Property Casualty
Policy No.: 810930K5860
Policy Term: 10/01/12 to 10/01/13
Coverage

Symbol

Bodily Injury & Property Damage — CSL
Medical Payments
Personal Injury Protection
Uninsured Motorists Liability
Underinsured Motorists Liability
Comprehensive Deductible-Scheduled Vehicles
Collision Deductible-Scheduled Vehicles
Hired & Non-owned Automobile Liability
Hired Car Physical Damage Limit

1
2
5
2
2
2
2
8, 9
8

Hired Car Physical Damage — Comprehensive Deductible
Hired Car Physical Damage Limit — Collision Deductible
Rental Reimbursement

Limit or Deductible

$1,000,000
$5,000
Statutory Minimum Limits
$1,000,000
$1,000,000
See Vehicle Schedule
See Vehicle Schedule
$1,000,000
Actual Cash Value or Cost of Repair, whichever is less, minus

8
8

deductible
$1,000
$1,000
No. of Days: 30
Amount Per Day: $50
Any One Period: $1,500

Symbol Key
Symbol

1
2
3
4
5
6
7
8
9
19

Description

Any Auto
Owned Autos Only
Owned Private Passenger Autos Only
Owned Autos Other Than Private Passenger Autos Only
Owned Autos Subject to No-Fault
Owned Autos Subject to Compulsory Uninsured Motorists Las
Specifically Described Autos
Hired Autos Only
Non-owned Autos Only
Mobile Equipment Subject to Compulsory Financial Responsibility or Other Motor Vehicle Insurance Law Only

Commercial Workers Compensation Coverage Summary
Carrier: Travelers Property Casualty
Policy No.: UB930K5860
Policy Term: 10/01/12 to 10/01/13
Workers Compensation Benefits (A):

States:

AZ, CA, CO, FL, GA, IA, ID, IL, IN, LA, MN, MT, NV, NM, NC, OR, SD, TN, TX, UT, WI

Employers Liability (B):
Bodily Injury by Accident
Bodily Injury by Disease
Bodily Injury by Disease
Additional Coverage:
Other States
Coverage

(Except Monopolistic States) North Dakota, Ohio, Washington, Wyoming Providing Employers Liability - Stop Gap for North Dakota and Wyoming

$
$
$

1,000,000
1,000,000
1,000,000

Each Accident
Policy Limit
Each Employee

Commercial Umbrella Liability Coverage Summary
Carrier: Travelers Property Casualty
Policy No: CUP930K5860
Policy Term: 10/01/12 to 10/01/13
Coverage

Limit of Liability

Any one Occurrence
Annual Aggregate
Retained Limit

$
$

15,000,000
15,000,000
None

International Coverage Summary
Carrier: Continental Insurance Company
Policy No.: PST422337630
Policy Term: 03/29/12 to 03/29/13
Territory:

Anywhere in the world except the United States, its territories and Possessions, Puerto Rico, Canada and
excluding any insurance transactions prohibited by law or regulation of any country.
(For the latest information on sanctions please refer to the Office of Foreign Assets Control section on the
U.S. Department of the Treasury website http://www.treas.gov/ofac.)

Jurisdiction:

Worldwide, except any insurance transactions which are subject to trade or economic embargoes imposed by
the laws or regulations of any country.

General Info.:

90 Days Notice of Cancellation
10 Days Cancellation for Non-Payment
30 Days Notice for Non-Renewal
Broad Named Insured Wording

Property:
Description of Premises

Business Personal Property at Undesignated Locations

Limit of Insurance

$

25,000

Deductible

$

2,500

Terms : Replacement Cost, No Coinsurance Penalty
Endorsements amending standard form :
•
•
•

War or Terrorist Action Exclusion
Computer Virus and Systems Penetration Exclusion
Total Mold Exclusion

Ocean Cargo Coverage:
Commodity Description

Footwear — Personal Property at undesignated Locations and In Transit

Prem. Rating Basis

Annual/$600,000

Rate

$

.28

Limits of Insurance :
Limit of Liability

Any one conveyance
Any one on-deck conveyance
Per package by mail or parcel post
Coverage Type :
Transportation Information :
Valuation :

$
$
$

250,000
25,000
500

Deductibles

$
$
$

2,500
2,500
0

All Risk
Trucks, Steamer and/or Air
CIF plus 10%

Endorsements amending standard form :
Strikes, Riots & Civil Commotions
Economic and Trade Sanctions Condition
AIMU Extended Radioactive Contamination Exclusion Clause & Chemical
Biological etc. Exclusion Clause
Other :

Insurance Coverage for Acts of Terrorism Option

General Liability Limits of Insurance:
Coverage

Bodily Injury & Property Damage
Products/Completed Operations
Personal and Advertising Injury
Premises Legal Liability
Medical Expense
Employee Benefit

Each Occurrence

Aggregate

$1,000,000
$1,000,000
$1,000,000
$1,000,000
$10,000 Per person
$50,000 Per accident
$1,000,000 Each employee
$1,000,000 Aggregate
$1,000
Deductible

$2,000,000
$1,000,000
$1,000,000
$1,000,000
Incl. in BI/PD Aggregate
Incl. in BI/PD Aggregate
Occurrence Form with
Prior Acts Excluded

Crime Limits of Insurance:
Coverage Descriptions

Employee Dishonesty
Forgery & Alteration
Theft
Computer Fraud
Extortion
Robbery and Burglary
Electronic Wire Transfer Communications Fraud
Counterfeit US/Canadian Paper

Limits of Insurance

$
$
$
$
$
$
$
$

Deductible

25,000
25,000
25,000
25,000
25,000
25,000
25,000
25,000

$
$
$
$
$
$
$
$

2,500
2,500
2,500
2,500
2,500
2,500
2,500
2,500

Currency and Money Orders
Additional Coverages/Coverage Extensions :
Sub-Limit

Loss outside policy territory (Aggregate — All Coverages)

$

5,000

Deductible

$

2,500

International Travel Accident
Exposure (Class) Description

US Nationals — Annual
US Nationals — Day
Medical Expenses
No. of dependents (incl. spouse)

Prem. Rating Basis

N/A
90 Days
Included
Included

Coverage Details :
Coverage

Broad Business Trip Coverage
Spouse Coverage while on Business or Relocation Trip
Dependent Coverage while on Business or Relocation Trip
Medical Expense Accident
Aggregate Limit of Indemnity:

Class Applicable

Class 1
Class 2
Class 3
Class 1
$500,000 - Per Accident

Description of Insured Persons:
Class 1: All North American employees of the Holder, who are citizens or legal permanent residents of the United States.
Class 2: All Spouses of an Insured Class 1 employee
Class 3: All dependent child(ren) of an Insured Class 1 employee
Endorsements amending standard form : Economic and Trade Sanctions Condition
International Auto Limits of Insurance:
Coverages

Bodily Injury/Property Damage Liability for
any one occurrence — Combined Single Limit
Auto medical expense coverage, each person
Auto medical expense coverage, each accident
Hired DIC/Excess Physical Damage
Coverage is DIC/Excess over local compulsory limits, whichever is greater.

Principal Sum

$
$
$
$

Limits

$1,000,000
$10,000
$50,000
$2,500 Per Accident
$25,000 Policy Period

100,000
25,000
10,000
10,000

International Foreign Voluntary Workers’ Compensation and Employers Liability Coverage:
Limits of Insurance:
Workers Compensation Insurance :
U.S./Canadian Employees
Third Country Nationals
Local Nationals
Employers Liability Insurance :
Bodily Injury by Accident (each accident)
Bodily Injury by Disease (policy limit)
Bodily Injury by Disease (each employee)

State of Hire Benefits
Country of Origin Benefits
Employers Liability Only
$1,000,000
$1,000,000
$1,000,000

International Kidnap and Ransom/Wrongful Detention Coverage:
Limits of Insurance:
Each Occurrence

$

Total Policy Aggregate

50,000

$

Deductible

50,000

$

0

International Confiscation, Expropriation and Nationalization Coverage:
Limits of Insurance:
Each Occurrence

$

Total Policy Aggregate

25,000

$25,000 Subject to a 120 days waiting
period

Deductible

0

Schedule 7.8 - Indebtedness
None.
Schedule 7.8

Schedule 7.10 — Transactions with Affiliates
WW Top Investment Corporation Stockholder Agreement dated as of December 12, 2011, by and among FS Equity Partners VI, L.P., FS
Affiliates VI, L.P., Other Stockholders, WW Top Investment Corporation and Boot Barn Holding Corporation, as amended from time to time.
That certain lease between Baskins and Don C. and Annita Baskin d/b/a BASKiN’s Rent Properties for the property located at 620 Pan
American Drive, Livingston, Texas 77351
That certain lease between Baskins and Don C. and Annita Baskin d/b/a BASKiN’s Rent Properties for the property located at 327 S. Wheeler
St., Jasper, Texas 75951
That certain lease between Baskins and Don C. and Annita Baskin d/b/a BASKiN’s Rent Properties for the property located at 118 Col.
Etheredge Blvd., Huntsville, Texas 77340
Schedule 7.10

Schedule 7.11 - Management Fees
Boot Barn, Inc. will pay Greg Bettinelli an annual fee of $30,000 for his services on the company’s Board of Directors.
Boot Barn, Inc. will pay Peter Starrett an annual fee of $40,000 for his service on the company’s Board of Directors.
Boot Barn, Inc. will pay Jack Gunion a one-time fee of $200,000 for his work related to the Acquisition.
Boot Barn, Inc. will pay Bryan Baskin a one-time fee of $50,000 for his work related to the Acquisition.
Boot Barn, Inc. will pay Martin Sobol a one-time fee of $50,000 for his work related to the Acquisition.
Boot Barn, Inc. will pay Antoinette Rumley a fee of $50,000 over a nine month period for her work related to the Acquisition and for
consulting services.
Schedule 7.11

Schedule 8.l(a) Closing Date
Loan Documents
See Attached

SECOND AMENDED AND RESTATED REVOLVING
CREDIT AND SECURITY AGREEMENT
PNC BANK, NATIONAL ASSOCIATION
(AS AGENT AND AS A LENDER)
THE FINANCIAL INSTITUTIONS FROM TIME TO TIME PARTY THERETO
(AS LENDERS)
WITH
BOOT BARN, INC.
(AS BORROWER)
AND
BOOT BARN HOLDING CORPORATION
(AS PARENT HOLDCO)
Scheduled Closing Date: May 31, 2013
Status as of: May 31, 2013

Parties:
Agent or PNC
Baskins
Bingham
Blank Rome
Borrower
GPNA
Guarantors
Loan Parties
Parent Holdco
RCC

=
=
=
=
=
=
=
=
=
=

PNC Bank, National Association
Baskins Acquisition Holdings, LLC, a Delaware limited liability company
Bingham McCutchen LLP, counsel for Loan Parties
Blank Rome LLP, counsel for Agent
Boot Barn, Inc., a Delaware corporation
Gunderson Palmer Nelson Ashmore, LLP, South Dakota counsel to RCC
Parent Holdco, RCC and Baskins
Borrower and Guarantors
Boot Barn Holding Corporation, a Delaware corporation
RCC Western Stores, Inc., a South Dakota corporation

=
=
=

Draft distributed on date specified
Executed and delivered or received
To be delivered or provided

Key:
D( / )
E/D
TBD
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DOCUMENT CHECKLIST

A.
1.

Document Title

Responsible
Party

PRINCIPAL LOAN DOCUMENTS
Second Amended and Restated Revolving Credit and
Security Agreement

Blank Rome
(95135184)

Exhibits
Exhibit 1.2(a) —
Exhibit 1.2(b) —

Form of Compliance Certificate

Exhibit 2.1 —

Form of Borrowing Base
Certificate
Form of Revolving Credit Note

Exhibit 6.10 —

Form of IP Security Agreement

Exhibit 7.12 —

Form of Joinder Agreement

Exhibit 8.1(r) —

Form of Intercreditor
Agreement
Form of Environmental
Compliance Certificate
Form of Commitment Transfer
Supplement

Exhibit 9.3 —
Exhibit 15.3 —

Schedules
Schedule 1.2(a) — Permitted Encumbrances
Schedule 1.2(b) — Permitted Holders
Schedule 4.5 —
Equipment and Inventory
Locations; Places of Business;
Chief Executive Office;
Locations of Real Property
Schedule 4.15(c) —
Locations of Loan
Parties
Schedule 4.15(h)(1) —
Blocked Account Banks
Schedule 4.15(h)(2) —
Deposit and Investment
Accounts
Schedule 5.1 —
Consents

Signatories





Borrower
Parent Holdco
PNC

Comments/Status

E/D

Blank Rome
(95136052)
PNC

E/D

Blank Rome
(95136052)
Blank Rome
(95136052)
Blank Rome
(95136052)
Blank Rome

E/D

Blank Rome
(95136052)
Blank Rome
(95136052)

E/D

Loan Parties
Loan Parties
Loan Parties

E/D
E/D
E/D

Loan Parties

E/D

Loan Parties
Loan Parties

E/D
E/D

Loan Parties

E/D

3

E/D

E/D
E/D
E/D

E/D

Document Title

2.

Schedule 5.2(a) — States of Formation,
Qualification and Good Standing
Schedule 5.2(b) — Subsidiaries; Ownership
Schedule 5.4 —
Taxes and Federal Tax
Identification Numbers
Schedule 5.6 —
Prior Names
Schedule 5.8(b) — Litigation and Indebtedness for
Borrowed Money
Schedule 5.8(d) — Plans
Schedule 5.9 —
Intellectual Property; Source
Code Escrow Agreements;
Challenges to Use
Schedule 5.10 — Licenses and Permits
Schedule 5.14 — Labor Disputes
Schedule 5.28 — Ventures, Subsidiaries and
Affiliates; Outstanding Stock
Schedule 5.30 — Other Environmental Matters
Schedule 5.31 — Insurance
Schedule 7.8 —
Indebtedness
Schedule 7.10 — Agreements with Affiliates
Schedule 7.11 — Management Fees
Schedule 8.1(a) — Closing Date Loan Documents
Second Amended and Restated Fee Letter

3.

Third Amended and Restated Revolving Credit Note

4.

Disbursement Letter
a. Payment of all fees and expenses of Agent
and Lenders
b. Payoff of Frost National Bank facility
c. Payoff of Capital South Partners SBIC Fund
III, LP facility

Responsible
Party

Signatories

Comments/Status

Loan Parties

E/D

Loan Parties
Loan Parties

E/D
E/D

Loan Parties
Loan Parties

E/D
E/D

Loan Parties
Loan Parties

E/D
E/D

Loan Parties
Loan Parties
Loan Parties

E/D
E/D
E/D

Loan Parties
Loan Parties
Loan Parties
Loan Parties
Loan Parties
Blank Rome
Blank Rome
(95136456)
Blank Rome
(95139156)
Blank Rome
(95136057)
Borrower

E/D
E/D
E/D
E/D
E/D
E/D
E/D

Borrower
Borrower
4





Borrower
PNC
Borrower



Borrower

E/D
E/D
To be paid on closing
To be paid on closing
To be paid on closing

Document Title

B.

Responsible
Party

SECURITY AGREEMENTS AND
COLLATERAL RELATED DOCUMENTS
Amended and Restated Guaranty and Suretyship
Agreement

Blank Rome
(95136053)

6.

Amended and Restated Pledge and Security
Agreement

Blank Rome
(95136061)

7.
8.
9.

Lien, Litigation, Corporate and IP Searches
UCC-1 Financing Statement for Baskins (Delaware)
Search Reflecting UCC-1 Filing

Blank Rome
Blank Rome
Blank Rome

10.

Insurance Certificates and Endorsements Covering
Baskins Naming Agent as Lender Loss Payee and
Additional Insured
Amended and Restated Perfection Certificate (to
provide information for Baskins)

5.

11.

12.

13.

C.
14.

Trademark Security Agreement (Baskins)
a. Filing of Trademark Security Agreement with
USPTO
Second Amendment to Trademark Security
Agreement (Boot Barn)
a. Filing with USPTO
INTERCREDITOR DOCUMENTS
Intercreditor Agreement

Signatories









Parent Holdco
RCC
Baskins
Parent Holdco
RCC
Baskins
PNC

Blank Rome
(95139052)
Blank Rome
Blank Rome
(95136566)/
Bingham
Blank Rome
Katten Muchin
Rosenman LLP

5

E/D
E/D

Completed
To be filed at closing
To be ordered when
available
E/D

Bingham
Bingham

Comments/Status








Borrower
Parent Holdco
RCC
Baskins
Baskins
PNC

E/D

E/D
To be filed at closing




Borrower
PNC

E/D
To be filed at closing

 Golub Capital LLC (as
term loan agent)
 PNC (as revolving
agent) Acknowledged by:
 Borrower
 Parent Holdco
 RCC
 Baskins

E/D

Document Title

D.
15.

TERM LOAN FACILITY DOCUMENTS
Term Loan Agreement

E.

PAYOFF, TERMINATION AND LIEN
WAIVER DOCUMENTS
Payoff Letter from Frost National Bank

16.

a. DACA Terminations
b. Filing of UCC-3 Termination Statements
17.

18.

Termination of Trademark Security Agreement from
Frost National Bank
a. Filing of Termination with USPTO
Payoff Letter from Capital South Partners SBIC
Fund III, LP

Responsible
Party

Signatories

Comments/Status

 Borrower
 Parent Holdco
 Term Loan Lenders
 Golub Capital LLC (as
term loan agent)

E/D



Frost National Bank

E/D



Frost National Bank

Blank Rome

(95135676) /Bingham
Blank Rome

Frost National Bank

E/D
To be authorized by
payoff letter and filed
at closing
E/D

Katten Muchin
Rosenman LLP

Blank Rome/
Bingham
Bingham
Blank Rome

Bingham
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 Capital South Partners
SBIC Fund III, LP
 Capital South Partners
Fund II, LP
 Brookside Mezzanine
Fund II, L.P.
 BEP Mezzanine LLC
 Ampex Retirement
Master Trust
 JJJ Charitable
Foundation
 Hartford Accident and
Indemnity Company
 Hartford Life and
Accident Insurance
Company
 Borrower
 Parent Holdco
 RCC

To be authorized by
termination letter and
filed at closing
E/D

Document Title

a. Filing of UCC-3 Termination Statement(s)
19.

20.

21.

F.
22.
23.

24.

Termination of Trademark Security Agreement from
Capital South Partners SBIC Fund III, LP
a. Filing of Termination with USPTO
Payoff Letters for Mezzanine Debt of Baskins
a. Diamond State Ventures II Limited
Partnership

Responsible
Party

Blank Rome
 Capital South Partners
(95136586) /Bingham SBIC Fund III, LP
Blank Rome
Bingham
Bingham

b. Banyan Mezzanine Fund II, L.P.

Bingham

c. Midstates Capital Fund II, L.P.

Bingham

d. Capsource 2000 Fund, L.P.
e. Cgp Baskins, LLC
Frontier Mall Landlord Waiver

CERTIFICATES AND CORPORATE
DOCUMENTS
Financial Condition Certificate
Closing Certificate/Certificate of authorized officer
of Borrower pursuant to Section 8.1(l) of Credit
Agreement
a. Acquisition Documents
b. Term Loan Facility Documents
Certificate of Officer of Borrower (Organizational
Documents)
a. Certificate of Incorporation
b. Bylaws

Signatories

Blank Rome

Bingham
Bingham
Bingham

Blank Rome
(95136058)
Blank Rome
(95136055)
Loan Parties
Loan Parties
Bingham
Bingham
Bingham
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Comments/Status

To be authorized by
payoff letter and filed
at closing
E/D
To be authorized by
termination letter and
filed at closing

 Diamond State
Ventures II Limited
Partnership
 Banyan Mezzanine
Fund II, L.P.
 Midstates Capital
Fund II, L.P.
 Capsource 2000 Fund
 Cgp Baskins, LLC
 Frontier Mall
Associates Limited
Partnership
 PNC
 Golub Capital LLC
 Borrower

E/D

 Officer of Borrower
 Officer of Parent
Holdco
 Officer of Borrower

E/D




Officer
Attesting Officer

E/D
E/D
E/D
E/D
E/D

E/D
Bingham to provide
Bingham to provide
E/D
E/D
E/D

Document Title

Responsible
Party

25.

c. Resolutions
d. Incumbency
Certificate of Officer of Parent Holdco

Bingham
Bingham
Bingham

26.

a. Certificate of Incorporation
b. Bylaws
c. Resolutions
d. Incumbency
Certificate of Officer of Baskins

Bingham
Bingham
Bingham
Bingham
Bingham

27.

a. Certificate of Formation
b. Operating Agreement
c. Resolutions
d. Incumbency
Certificate of Officer of RCC

Bingham
Bingham
Bingham
Bingham
Bingham

a. Certificate of Incorporation
b. Bylaws
c. Resolutions
d. Incumbency
Good Standing Certificates
a. Borrower
i.
Arizona
ii. California
iii. Delaware
iv. Wyoming
b. Parent Holdco (Delaware)
c. Baskins
i.
Delaware
ii. Texas
d. RCC
i.
South Dakota
Legal Opinion of Bingham
Legal Opinion of GPNA

Bingham
Bingham
Bingham
Bingham

28.

29.
30.

Bingham
Bingham
Bingham
Bingham
Bingham

Signatories
















Directors
Incumbent Officers
Officer
Attesting Officer
Directors
Incumbent Officers
Officer
Attesting Officer
Member
Incumbent Officers
Officer
Attesting Officer
Directors
Incumbent Officers
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E/D
E/D
E/D
E/D
E/D
E/D
E/D
E/D
E/D
E/D
E/D
E/D
E/D
E/D
E/D
E/D
E/D
E/D
E/D

`

Bingham
Bingham
Bingham
Bingham
GPNA

Comments/Status

E/D
E/D
E/D

E/D
E/D



Bingham
GPNA

E/D
E/D
E/D

Document Title

G.
31.

32.

33.

34.
35.

OTHER CONDITIONS
Receipt of Financial Information: Agent shall have
received the Pro Forma Balance Sheet, the
Projections and the other financial statements
described in Section 5.5 of the Credit Agreement
Acquisition : Substantially simultaneously with the
making of the Advances under the Credit Agreement
on the Closing Date, the Transactions contemplated
by the Purchase Agreement shall have been
consummated in accordance with the terms set forth
in the Purchase Agreement with only those
amendments, supplements and modifications thereto
or waivers of conditions precedent provided therein
as are not materially adverse to the interest of the
Agent or the Lenders or which have been approved
by the Agent (such approval shall not be
unreasonably withheld or delayed) (any change to
the definition of “Company Material Adverse
Effect” contained in the Purchase Agreement or any
change to the amount of the purchase price payable
thereunder in excess of ten percent (10%) of such
purchase price shall be deemed to be material and
adverse to the Agent and Lenders)
Term Loan Facility : The Term Loan Facility shall
have closed pursuant to the terms of the Term Loan
Agreement, which shall be in form reasonably
consistent with those set forth in the Commitment
Letter, dated May 8, 2013, issued to Borrower by
Term Loan Agent, or otherwise satisfactory to
Agent, and Borrower shall have received gross cash
proceed therefrom of no less than $100,000,000
Material Adverse Effect: Since December 29, 2012,
there shall have been no Company Material Adverse
Effect (and as defined in the Purchase Agreement)
Undrawn Availability : After giving effect to the
initial Advances under the Credit Agreement on the
Closing Date, Borrower shall have Undrawn
Availability of at least $15,000,000 including all
cash of the Loan Parties on the Closing Date

Responsible
Party

Signatories

Comments/Status

Agent; Loan
Parties

Confirmed

Agent; Loan
Parties

Confirmed by
representations and
warranties

Agent; Loan
Parties

Confirmed by
representations and
warranties

Agent; Loan
Parties
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Confirmed by
representations and
warranties
To be confirmed at
closing

Document Title

H.
36.

38.

POST CLOSING CONDITIONS
Deposit Account Control Agreement(s) for Baskins
Collection Accounts
Deposit Account Control Agreement(s) for accounts
of Borrowing Base Parties
Credit Card Notices

39.

Landlord Waivers

37.

Responsible
Party

Signatories

Blank Rome/
Bingham
Blank Rome/
Bingham
Blank Rome/
Bingham
Blank Rome/
Bingham

a. MSW Promenade

Blank Rome
(95139157)/
Bingham

b. TX-SW #1, LP

Blank Rome
(95136742)/
Bingham

c. Ambassador Way Associates, LP

Blank Rome
(95136722)/
Bingham

d. Bluecap, Ltd.

Blank Rome
(95136729)/
Bingham
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 MSW Promenade
 Baskins
 PNC
 Golub
 TX-SW #1, LP
 Baskins
 PNC
 Golub
 Ambassador Way
Associates, LP
 Baskins
 PNC
 Golub
 Bluecap, Ltd.
 Baskins
 PNC
 Golub

Comments/Status

To be delivered within
90 days after closing
To be delivered within
90 days after closing
To be required as and
when requested by
Agent
To be delivered within
90 days after closing
(or such longer period
as Agent may agree to)
Blank Rome to
provide form, based on
lien waiver attached to
lease
Blank Rome to
provide form, based on
lien waiver attached to
lease
Blank Rome to
provide form, based on
lien waiver attached to
lease
Blank Rome to
provide form, based on
lien waiver attached to
lease

Exhibit 10.11
FIRST AMENDMENT TO
SECOND AMENDED AND RESTATED
REVOLVING CREDIT AND SECURITY AGREEMENT
This FIRST AMENDMENT TO SECOND AMENDED AND RESTATED REVOLVING CREDIT AND SECURITY
AGREEMENT (this “ Amendment ”) is entered into and effective as of September 23, 2013 by and among BOOT BARN, INC., a Delaware
corporation (“ Borrower ”), BOOT BARN HOLDING CORPORATION, a Delaware corporation (“ Parent Holdco ”), BASKINS
ACQUISITION HOLDINGS, LLC, a Delaware limited liability company (“ Baskins ”), RCC WESTERN STORES, INC., a South Dakota
corporation (“ RCC ” and collectively with Baskins, Parent Holdco, and Borrower, the “ Loan Parties ” and each a “ Loan Party ”), PNC
BANK, NATIONAL ASSOCIATION, as Agent (the “ Agent ”), and the Lenders party hereto.
W I T N E S S E T H:
WHEREAS, the Loan Parties party thereto, Agent and the lenders from time to time party thereto (the “ Lenders ”) have entered into
that certain Second Amended and Restated Revolving Credit and Security Agreement, dated as of May 31, 2013 (as amended hereby, and as
may be further amended, restated, supplemented or otherwise modified from time to time, the “ Credit Agreement ”);
WHEREAS, the Loan Parties have requested that the Lenders amend the Credit Agreement in certain respects as more fully set forth
herein; and
WHEREAS, the Agent and the Lenders are willing to accommodate such request subject to the terms, conditions and other provisions
hereof.
NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained herein, the parties hereto agree
as follows:
1.
Agreement.

Defined Terms . Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Credit

2.
Amendments to Credit Agreement . Effective as of the First Amendment Effective Date (as defined herein), in reliance upon
the representations and warranties of the Loan Parties set forth in this Amendment, the Credit Agreement is hereby amended as follows:
Section 1.2 of the Credit Agreement shall be amended by adding thereto the following defined term and its definition in the
(a)
correct alphabetical order:
“ First State Bank Account ” shall have the meaning given to such term in Section 4.15(h)(ii).”
(b)

Section 4.15(h)(ii) of the Credit Agreement shall be amended and restated in its entirety to read as follows:
1

“(ii) All deposit accounts and investment accounts of Borrowing Base Parties are set forth on Schedule 4.15(h)(2) (as such
schedule may be updated by the Loan Parties as set forth in the quarterly Compliance Certificate required to be delivered to Agent
pursuant to Section 9.8.) Borrower shall ensure that, at all times on and after the date that is one hundred twenty (120) days (or such
later date as Agent may agree to) after the Closing Date, Agent has received control agreements, in form and substance satisfactory to
Agent in its Permitted Discretion, with respect to all such accounts, other than (A) those containing, at all times, less than $25,000
with respect to any one account or $100,000 in the aggregate for all such accounts, (B) those utilized solely for making payroll or
employee benefit related payments, (C) so long as the funds maintained therein do not exceed $125,000 at any time, deposit account
#220386039 maintained by the Loan Parties at JPMorgan Chase Bank, and (D) deposit account #1002831 maintained by the Loan
Parties at First State Bank (the “ First State Bank Account ”) so long as such deposit account is closed (and any funds remaining
therein transferred to another account or accounts maintained by the Loan Parties that is subject to a control agreement in form and
substance satisfactory to Agent in its Permitted Discretion) on or prior to December 31, 2013 (it being agreed and understood that if
the First State Bank Account remains open after December 31,
2013 the Loan Parties shall deliver to Agent a control agreement with respect to such account to the extent required hereunder).”
(c)
lieu thereof.

Exhibit 1.2(a) to the Credit Agreement is hereby deleted in its entirety and Exhibit 1.2(a) attached hereto is substituted in

(d)
Schedule 4.15(h)(2) to the Credit Agreement is hereby deleted in its entirety and Schedule 4.15(h)(2) attached hereto is
substituted in lieu thereof.
3.
(a)

Conditions Precedent . The effectiveness of this Amendment is subject to the following conditions precedent:
the execution and delivery of this Amendment by the Loan Parties, Agent and Lenders;

(b)
receipt by Agent of an executed copy of a corresponding amendment to the Term Credit Agreement, in form and substance
reasonably acceptable to Agent, executed by the Loan Parties, Term Loan Agent and the requisite Term Loan Lenders;
(c)

the truth and accuracy of the representations and warranties contained in Section 4 hereof; and

(d)
no Default or Event of Default shall have occurred and be continuing or would result immediately after giving effect to this
Amendment on the First Amendment Effective Date.
The “ First Amendment Effective Date ” shall mean the first date on which all of the conditions set forth in this Section 3 have been
satisfied.
2

4.

Representations and Warranties . Each Loan Party hereby represents and warrants to Agent and each Lender as follows:

(a)
after giving effect to the transactions contemplated herein, each of the representations and warranties of the Loan Parties
contained in the Other Documents are true and correct as of the date hereof in all material respects (or true and correct in all respects if such
representation or warranty already contains any materiality qualifier), except to the extent that any such representation or warranty expressly
relates to an earlier date;
(b)
Each Loan Party party hereto has full power, authority and legal right to enter into this Amendment and to perform all its
respective obligations hereunder. This Amendment has been duly executed and delivered by such Loan Party, and this Amendment constitutes
the legal, valid and binding obligation of such Loan Party enforceable in accordance with their terms, except as such enforceability may be
limited by any applicable bankruptcy, insolvency, moratorium or similar laws affecting creditors’ rights generally. The execution, delivery and
performance of this Amendment on the First Amendment Effective Date (a) are within such Loan Party’s corporate or limited liability
company powers, as applicable, have been duly authorized by all necessary corporate or limited liability company action, as applicable, do not
violate the terms of such Loan Party’s by-laws, operating agreement articles or certificate of incorporation or formation or other documents
relating to such Loan Party’s formation, (b) will not violate any material law or regulation, or any judgment, order or decree of any
Governmental Body in any material respect, (c) will not require any Consent of any Governmental Body or any other Person the lack of which
would have a Material Adverse Effect, all of which will have been duly obtained, made or compiled prior to the date hereof and which are in
full force and effect and (d) will not result in any breach of, or constitute a default under, which breach or default could reasonably be expected
to have a Material Adverse Effect, or result in the creation of any Lien (except Permitted Encumbrances) upon any asset of such Loan Party
pursuant to, the provisions of any agreement or instrument to which such Loan Party is a party or by which it or its property is bound; and
(c)

no Default or Event of Default exists or would result immediately after giving effect to this Amendment.

5.
No Waiver . Nothing contained herein shall be deemed to constitute a waiver of compliance with any term or condition
contained in the Credit Agreement or any of the Other Documents (except as specifically provided for herein) or constitute a course of conduct
or dealing among the parties. Except as expressly stated herein, Agent and Lenders reserve all rights, privileges and remedies under the Other
Documents. Except as amended or modified hereby, the Credit Agreement and the Other Documents remain unmodified and in full force and
effect. All references in the Other Documents to the Credit Agreement shall be deemed to be references to the Credit Agreement as amended or
modified hereby.
6.
Severability . If any part of this Amendment is contrary to, prohibited by, or deemed invalid under Applicable Laws, such
provision shall be inapplicable and deemed omitted to the extent so contrary, prohibited or invalid, but the remainder hereof shall not be
invalidated thereby and shall be given effect so far as possible.
3

7.
Headings . Headings and captions used in this Amendment (including the Exhibits, Schedules and Annexes hereto, if any)
are included for convenience of reference only and shall not be given any substantive effect.
8.
GOVERNING LAW; WAIVER OF SERVICE OF PROCESS; SUBMISSION TO JURISDICTION . This Amendment
shall be governed by and construed in accordance with the laws of the State of New York applied to contracts to be performed wholly within
the State of New York. Any judicial proceeding brought by or against any Loan Party with respect to any of the Obligations, this Amendment,
the Other Documents or any related agreement may be brought in any court of competent jurisdiction in the State of New York, United States
of America, and, by execution and delivery of this Amendment, each Loan Party accepts for itself and in connection with its properties,
generally and unconditionally, the nonexclusive jurisdiction of the aforesaid courts, and irrevocably agrees to be bound by any judgment
rendered thereby in connection with this Amendment. Each Loan Party hereby waives personal service of any and all process upon it and
consents that all such service of process may be made by registered mail (return receipt requested) directed to such Loan Party at its address set
forth in Section 15.6 of the Credit Agreement and service so made shall be deemed completed five (5) days after the same shall have been so
deposited in the mails of the United States of America. Nothing herein shall affect the right to serve process in any manner permitted by law or
shall limit the right of Agent or any Lender to bring proceedings against any Loan Party in the courts of any other jurisdiction. Each Loan Party
waives any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any defense based on lack of jurisdiction
or venue or based upon forum non conveniens. Each Loan Party waives the right to remove any judicial proceeding brought against such Loan
Party in any state court to any federal court. Any judicial proceeding by any Loan Party against Agent or any Lender involving, directly or
indirectly, any matter or claim in any way arising out of, related to or connected with this Amendment or any related agreement, shall be
brought only in a federal or state court located in the Borough of Manhattan, County of New York, State of New York.
JURY WAIVER . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL
9.
BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING UNDER THIS AMENDMENT OR ANY
OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR (B) IN
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF
THEM WITH RESPECT TO THIS AMENDMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR
DELIVERED IN CONNECTION HEREWITH, OR THE TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE
AND EACH PARTY HEREBY CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE
DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENTS OF THE
PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
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10.
Counterparts . This Amendment may be executed in any number of and by different parties hereto on separate counterparts,
all of which, when so executed, shall be deemed an original, but all such counterparts shall constitute one and the same agreement. Any
signature delivered by a party by facsimile or other similar form of electronic transmission shall be deemed to be an original signature hereto.
11.
Reaffirmation . Each of the Loan Parties as debtor, grantor, pledgor, guarantor, assignor, or in any other similar capacity in
which such Loan Party grants liens or security interests in its property or otherwise acts as accommodation party or guarantor, as the case may
be, hereby (i) ratifies and reaffirms all of its payment and performance obligations, contingent or otherwise, under each of the Other Documents
to which it is a party (after giving effect hereto) and (ii) to the extent such Loan Party granted liens on or security interests in any of its property
pursuant to any such Other Document as security for or otherwise guaranteed the Borrower’s Obligations under or with respect to the Other
Documents, ratifies and reaffirms such guarantee and grant of security interests and liens and confirms and agrees that such security interests
and liens hereafter secure all of the Obligations as amended hereby. Each of the Loan Parties hereby consents to this Amendment and
acknowledges that each of the Other Documents remains in full force and effect and is hereby ratified and reaffirmed. The execution of this
Amendment shall not operate as a waiver of any right, power or remedy of the Agent or Lenders (except as expressly provided for herein),
constitute a waiver of any provision of any of the Other Documents (except as expressly provided for herein) or serve to effect a novation of
the Obligations.
[The remainder of the page intentionally is left blank; signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first set forth above.
LOAN PARTIES :
BOOT BARN, INC., a Delaware corporation
By: /s/ Paul J. Iacono
Name: Paul J. Iacono
Title: Chief Financial Officer
BOOT BARN HOLDING CORPORATION,
a Delaware corporation
By: /s/ Christian B. Johnson
Name: Christian B. Johnson
Title: Treasurer
RCC WESTERN STORES, INC.,
a South Dakota corporation
By: /s/ Paul J. Iacono
Name: Paul J. Iacono
Title: Chief Financial Officer
BASKINS ACQUISITION HOLDINGS, LLC,
a Delaware limited liability company
By: Boot Barn, Inc.
Its: Member
By: /s/ Paul J. Iacono
Name: Paul J. Iacono
Title: Chief Financial Officer
First Amendment to Second Amended and Restated Revolving Credit and Security Agreement

AGENT AND LENDERS :
PNC BANK, NATIONAL ASSOCIATION, as Agent and as a
Lender
By: /s/ Kevin J. Gimber
Name: Kevin J. Gimber
Title: Assistant Vice President
First Amendment to Second Amended and Restated Revolving Credit and Security Agreement

EXHIBIT 1.2(a)
FORM OF COMPLIANCE CERTIFICATE
[
TO :

, 20

]

PNC BANK, NATIONAL ASSOCIATION , as Agent

The undersigned [President] [Chief Financial Officer] [Controller] of Boot Barn Holding Corporation, a Delaware corporation (“
Parent Holdco ”), solely in such capacity and not in any individual capacity, certifies that, under the terms and conditions of the Second
Amended and Restated Revolving Credit and Security Agreement dated as of May 31, 2013, among Boot Barn, Inc., a Delaware corporation (“
Borrower ”), Parent Holdco, Agent and the lenders from time to time party thereto (as amended, modified and supplemented from time to time,
the “ Agreement ”), (i) the Loan Parties are in complete compliance for the period ending [
] with all of the below-listed
covenants set forth in the Agreement, except as may be noted below, (ii) all representations and warranties of the Loan Parties in the
Agreement are true and correct in all material respects on this date (except to the extent they relate to a specified date), except as set forth on
Schedule B hereto, (iii) other than as set forth on Schedule C hereto, no Default or Event of Default exists, and (iv) the most recent financial
statements provided to Agent include all adjustments necessary for a fair presentation in all material respects of the consolidated financial
position and results of operations of Parent Holdco and its Subsidiaries for the period presented. Attached hereto as Schedule A are covenant
calculations with respect to Section 6.5 of the Agreement. Attached hereto as Schedule D is each application for the registration of any Patent,
Trademark, or Copyright with the United States Patent and Trademark Office, the United States Copyright Office or any similar office or
agency made by any Loan Party, either itself or through any agent, employee, licensee, or designee, since the delivery of the last Compliance
Certificate. Attached hereto as Schedule E is each deposit account or investment account opened or maintained by any Loan Party since the
delivery of the last Compliance Certificate, which deposit accounts and/or investment accounts shall be deemed added to Schedule 4.12(h)
(2) to the Agreement for all purposes under the Agreement and the Other Documents. Capitalized terms used in this Certificate which are not
defined herein shall have the meanings set forth in the Agreement. Nothing herein limits or modifies any of the terms or provisions of the
Agreement.
Compliance status is indicated by circling Yes/No under “Complies” column.
[Financial Covenant

Section 6.5 - Fixed Charge Coverage Ratio

Required

1.1:1.0

(1) Only to be completed if this Certificate is being delivered at a Covenant Compliance Period

Actual

Complies

:1.0

Yes

No](1)

Negative Covenants

Section 7.4 - Investments
Section 7.5 - Loans
Section 7.7 - Dividends
Section 7.8 - Indebtedness

Complies

Yes
Yes
Yes
Yes

Affirmative Covenant

Section 4.14 - Leasehold Obligations

No
No
No
No
Complies

Yes

No

[signature page follows]

Comments Regarding Exceptions:
Sincerely,
BOOT BARN HOLDING CORPORATION
By:
Name:
Title: [President] [Chief Financial Officer] [Controller]
[Signature Page to Compliance Certificate]

Schedule A to Compliance Certificate
Covenant Calculations
(Include calculations of Unfinanced Capital Expenditures, EBITDA, and Fixed Charges (including each sub-component of each such
calculation), as well as the Fixed Charge Coverage Ratio).
[Schedule A to Compliance Certificate]

Schedule B to Compliance Certificate
Exceptions to Representations and Warranties
[Schedule B to Compliance Certificate]

Schedule C to Compliance Certificate
Defaults and Events of Default
[Schedule C to Compliance Certificate]

Schedule D to Compliance Certificate
Intellectual Property Applications
[Schedule D to Compliance Certificate]

Schedule E to Compliance Certificate
Deposit Accounts and Investment Accounts
[Schedule E to Compliance Certificate]

Schedule 4.15(h)(2) — Deposit and Investment Accounts
Loan Party

Financial Institution

Borrower

PNC Bank

Baskins Acquisition Holdings, LLC

City National Bank
Wells Fargo Bank
BBVA Compass
Chase Bank
First State Bank

Account Numbers

•
•
•
•
•
•
•
•
•
•
•

Funding Account: [***]
Internet Credit Cards: [***]
Store Credit Cards: [***]
Wire Transfers from Wells Fargo and Other Deposits: [***]
RCC Collection: [***]
RCC Credit Card: [***]
Payroll Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment
has been requested with respect to the omitted portions.

Exhibit 10.12
SECOND AMENDMENT TO SECOND AMENDED AND RESTATED
REVOLVING CREDIT AND SECURITY AGREEMENT
THIS SECOND AMENDMENT TO SECOND AMENDED AND RESTATED REVOLVING CREDIT AND SECURITY
AGREEMENT (this “ Amendment ”), dated as of April 15, 2014, is entered into by and among BOOT BARN, INC., a Delaware corporation (“
Borrower ”), BOOT BARN HOLDING CORPORATION, a Delaware corporation (“ Parent Holdco ”), PNC BANK, NATIONAL
ASSOCIATION (“ PNC ”), as the sole Lender on the date hereof, and PNC in its capacity as agent for the Lenders (in such capacity, “ Agent
”), with reference to the following facts (terms used herein without definition shall have the meanings ascribed to them in the Credit Agreement
defined below):
RECITALS
A.
The parties to this Amendment have previously entered into that certain Second Amended and Restated Revolving Credit
and Security Agreement, dated as of May 31, 2013, as amended by that certain First Amendment to Second Amended and Restated Revolving
Credit and Security Agreement, dated September 23, 2013 (as so amended, and as further amended, modified and supplemented from time to
time, the “ Credit Agreement ”), pursuant to which the Lenders have made certain loans and financial accommodations available to Borrower.
B.

The parties to this Amendment now wish to further amend the Credit Agreement on the terms and conditions set forth herein.

C.
Borrower and Parent Holdco are entering into this Amendment with the understanding and agreement that, except as
specifically provided herein, none of Agent’s or any Lender’s rights or remedies as set forth in the Credit Agreement or any Other Document is
being waived or modified by the terms of this Amendment.
AGREEMENT
NOW, THEREFORE, the parties hereby agree as follows:
1.
Increase of Commitment Amount . Upon the effectiveness of this Amendment, PNC’s (in its capacity as a Lender)
Commitment Amount is $70,000,000 and it Commitment Percentage is 100%.
2.

Amendments to Credit Agreement .

(a)
The defined terms “Increasing Lender” and “New Lender” are hereby deleted from the Section 1.2 of the Credit
Agreement in their entirety.
(b)

The following defined terms are hereby added to Section 1.2 of the Credit Agreement in their proper alphabetical

order:
“ April 2014 Bonus Payments ” shall mean the payment of bonuses to employees and directors of Borrower or Parent Holdco
who are holders of vested options of Parent Holdco to be made on made on or about April 22, 2014 in an aggregate amount not to
1

exceed $1,500,000 plus any payroll tax and similar obligations payable in connection therewith.
“ April 2014 Dividend ” shall mean a dividend in an amount not to exceed $40,000,000 made on or about April 22, 2014 by
Borrower to Parent Holdco and in turn by Parent Holdco to the owners of its Equity Interests.
“ April 2014 Transaction Documents ” shall mean, collectively, the Second Amendment, the Term Loan Agreement and the
other Term Loan Documents entered into on or about the Second Amendment Effective Date
“ April 2014 Transactions ” shall mean, collectively, (a) the transactions under the April 2014 Transaction Documents,
(b) the April 2014 Dividend and (c) the April 2014 Bonus Payments.
“ Second Amendment ” shall mean that certain Second Amendment to Second Amended and Restated Revolving Credit and
Security Agreement, dated as of the Second Amendment Effective Date, which amends this Agreement.
“ Second Amendment Effective Date ” shall mean April 15, 2014.
(c)
The defined term “EBITDA” set forth in Section 1.2 of the Credit Agreement is hereby amended and restated to
read in its entirety as follows:
“ “ EBITDA ” shall mean, with respect to any Loan Party for any specified period: (a) the Consolidated Net Income of
Borrower and its Subsidiaries for such period, plus (b) without duplication, the sum of the following amounts of Borrower and its
Subsidiaries, on a consolidated basis, in each case to the extent deducted in determining Consolidated Net Income of Borrower and its
Subsidiaries for such period, the sum of: (i) Consolidated Net Interest Expense, plus (ii) depreciation and amortization and other noncash charges (including any (A) non-cash charges relating to employee equity incentive programs, (B) non-cash charges attributable to
inventory revaluations as a result of the Transactions, or any Permitted Acquisition and (C) non-cash write-offs relating to impairment
of assets), all in accordance with GAAP, plus (iii) net income tax expense, to the extent a positive number (including franchise and
foreign withholding taxes and any state business, unitary, gross receipts or similar tax), to the extent deducted in the calculation of
Consolidated Net Income, plus (iv) payment-in-kind interest, plus (v) proceeds from business interruption insurance for loss of income
(whether or not such loss of income was deducted in determining Consolidated Net Income), plus (vi) Pre-Opening Costs, plus
(vii) amortized or deferred financing fee expenses to the extent not included in Consolidated Net Interest Expense, plus (viii) straight
line non-cash rent adjustment to the extent rent expense included in Consolidated Net Income exceeds the applicable cash rent
payments, plus (ix) [reserved], plus (x) expenses and charges (including premiums, discounts and Hedge Agreement settlement and
termination costs) in such period attributable to any debt financings or refinancings, equity offerings, mergers, recapitalizations,
acquisitions, investments, option buyouts, dispositions or similar transactions in an amount not to exceed $2,000,000 per fiscal year,
provided that
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any such expenses and charges shall have been incurred prior to or no later than 180 days following the consummation of the
applicable transaction, plus (xi) commencing on March 31, 2014, extraordinary or non-recurring losses not to exceed $500,000 in the
aggregate or as otherwise approved by Agent, plus (xii) restructuring expenses and charges, plus (xiii) net income tax charges, plus
(xiv) losses from discontinued operations not to exceed $500,000 per fiscal year, plus (xv) non-cash expenses relating to the Boot
Barn Rewards Program, plus (xvi) the principal amount received from Permitted Freeman Spogli Investments (other than in respect of
an Equity Cure for a default with respect to Section 7.6 of the Term Loan Agreement), plus (xvii) any earnout or other similar deferred
purchase price payment obligations incurred in connection with a Permitted Acquisition, plus (xviii) non-recurring transaction costs,
fees and expenses, including the April 2014 Bonus Payments, fees paid under the April 2014 Transaction Documents and costs and
expenses incurred in negotiating the April 2014 Transaction Documents, incurred with respect to the April 2014 Transactions, in each
case incurred prior to the Second Amendment Effective Date or within 90 days after the Second Amendment Effective Date, and
minus (c) without duplication, (i) extraordinary or non-recurring gains, (ii) net income tax benefits, (iii) gains from discontinued
operations and (iv) straight line non-cash rent adjustment to the extent cash rent payments exceed the applicable rent expense included
in Consolidated Net Income. Notwithstanding the foregoing, (x) it is agreed that quarterly EBITDA for the fiscal quarter ended
June 29, 2013 shall be $7,259,869, quarterly EBITDA for the fiscal quarter ended September 28, 2013 shall be $6,603,834, quarterly
EBITDA for the fiscal quarter ended December 28, 2013 shall be $20,281,482 and quarterly EBITDA for the fiscal quarter ended
March 29, 2014 shall be $10,018,806; and (y) for purposes of this definition, EBITDA shall be determined on a pro forma basis to
give effect to (i) any Permitted Acquisitions (computed utilizing the provisions of this definition together with adjustments reflecting
anticipated cost savings and synergies projected by the Borrower in good faith to be realized as a result of specified actions taken or
expected to be taken (which cost savings or synergies shall be subject to certification by a responsible officer of the Borrower and
shall be calculated on a pro forma basis), in each case to the extent quantifiable and demonstrable and supported by a quality of
earnings report prepared by an accounting firm reasonably acceptable to Agent, and in form and substance reasonably acceptable to
Agent); provided, that the aggregate amount of adjustments reflecting such anticipated cost savings and synergies in any four fiscal
quarter period shall not exceed ten percent (10%) of EBITDA for such period calculated prior to giving effect to such adjustments and
(ii) any divestitures by Borrower or any of its Subsidiaries of all or substantially all the assets of, or all the Equity Interests in, a Person
or division or line of business of a Person occurring during any period, in each case, as if such transaction had occurred on the first
day of such period.”
The defined term “Fixed Charge Coverage Ratio” set forth in Section 1.2 of the Credit Agreement is hereby
(d)
amended and restated to read in its entirety as follows:
“ “ Fixed Charge Coverage Ratio ” shall mean and include, with respect to any fiscal period, the ratio of (a) EBITDA for
such period minus Unfinanced Capital Expenditures made during such period to (b) Fixed Charges for such period.”
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(e)
Clause (c) of the defined term “Fixed Charges” set forth in Section 1.2 of the Credit Agreement is hereby amended
and restated to read in its entirety as follows:
“(c) cash dividends paid and permitted to be paid by the Loan Parties under the terms of this Agreement during such period other than
the April 2014 Dividend.”
(f)
The defined term “Intercreditor Agreement” set forth in Section 1.2 of the Credit Agreement is hereby amended and
restated to read in its entirety as follows:
“ “ Intercreditor Agreement ” shall mean that certain Intercreditor Agreement, dated as of May 31, 2013, by and between
Agent and the Term Loan Agent, as amended by that certain First Amendment to and Reaffirmation of Intercreditor Agreement, dated
the Second Amendment Effective Date, as further amended, restated, supplemented or otherwise modified from time to time in
accordance with the terms hereof.”
The defined term “Maximum Revolving Advance Amount” set forth in Section 1.2 of the Credit Agreement is
(g)
hereby amended and restated to read in its entirety as follows:
“ “ Maximum Revolving Advance Amount ” shall mean $70,000,000, as such amount may be increased pursuant to
Section 2.25 hereof or decreased pursuant to Section 2.21 hereof.”
(h)

Clause (j) of the defined term “Permitted Acquisitions” is hereby amended to read as follows:

“(j) after giving effect to such acquisition, the Borrower and its Subsidiaries shall have Undrawn Availability of not less than the
greater of (i) $15,000,000 or (ii) 20% of the Maximum Revolving Advance Amount; or”
(i)
The words “Frontier Mall Associates Limited Partnership” are hereby deleted from clause (g)(ii) of the defined term
“Permitted Encumbrances” set forth in Section 1.2 of the Credit Agreement.
(j)
The defined term “Term Loan Agreement” set forth in Section 1.2 of the Credit Agreement is hereby amended and
restated to read in its entirety as follows:
“ “ Term Loan Agreement ” shall mean that certain Amended and Restated Term Loan and Security Agreement, dated
April 15, 2014, as further amended and restated, amended, supplemented, or otherwise modified from time to time as permitted under
this Agreement.”
(k)

Clause (iv) of Section 2.22(a) of the Credit Agreement is hereby amended to read as follows:

“(iv) provide for working capital, Capital Expenditures, Permitted Acquisitions, permitted Restricted Payments and for other general
corporate purposes of Borrower (including the payment of the April 2014 Dividend, the April 2014 Bonus Payments and
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costs and expense associated with the April 2014 Transactions), in each case to the extent not prohibited under this Agreement”
(l)

Section 2.25 of the Credit Agreement is hereby amended and restated to read in its entirety as follows:

“2.25

Increase in Maximum Revolving Advance Amount .

Borrower may, at any time request that the Maximum Revolving Advance Amount be increased by each
(a)
current Lender increasing its Commitment Amount, on a pro rata basis, subject to the following terms and conditions:
(i)

There shall exist no Event of Default or Default on the effective date of such increase after giving

(ii)

After giving effect to such increase, the Maximum Revolving Advance Amount shall not exceed

effect to such increase;
$80,000,000;
(iii)
Borrower may not request an increase in the Maximum Revolving Advance Amount under this
Section 2.25 more than once during the Term, and no such increase in the Maximum Revolving Advance Amount shall be for an
amount less than $5,000,000;
(iv)
Borrower shall deliver to Agent on or before the effective date of such increase the following
documents in form and substance satisfactory to Agent: (1) certification of its corporate secretary or other authorized officer with
attached resolutions certifying that the increase in the Commitment Amounts has been approved by Borrower, (2) a certificate dated as
of the effective date of such increase certifying that each of the conditions set forth in Section 8.2 hereof are then satisfied, (3) such
other agreements, instruments and information (including supplements or modifications to this Agreement and/or the Other
Documents executed by Borrower as Agent reasonably deems necessary in order to document the increase to the Maximum Revolving
Advance Amount and to protect, preserve and continue the perfection and priority of the liens, security interests, rights and remedies
of Agent and Lenders hereunder and under the Other Documents in light of such increase, and (4) an opinion of counsel in form and
substance satisfactory to Agent which shall cover such matters related to such increase as Agent may reasonably require and Borrower
hereby authorizes and directs such counsel to deliver such opinions to Agent and Lenders;
(v)
Borrower shall execute and deliver to each Lender who so requests, a replacement Revolving
Credit Note reflecting the new amount of such Lender’s Commitment Amount after giving effect to the increase (and the prior
Revolving Credit Note issued to such Lender, if any, shall be deemed to be cancelled);
Each Lender shall confirm its agreement to increase its Commitment Amount pursuant to an
(vi)
acknowledgement in a form acceptable to Agent, signed by it and Borrower and delivered to Agent at least five (5) days before the
effective date of such increase; and
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(vii)
Agent shall have received reimbursement for all reasonable and documented costs and expenses
incurred by Agent and by each Lender in connection with the negotiations regarding, and the preparation, negotiation, execution and
delivery of all agreements and instruments executed and delivered by any of Agent, Borrower and/or the Lenders in connection with,
such increase (including all fees for any supplemental or additional public filings of any Other Documents necessary to protect,
preserve and continue the perfection and priority of the liens, security interests, rights and remedies of Agent and Lenders hereunder
and under the Other Documents in light of such increase).
(b)
On the effective date of such increase the Commitment Percentages of the Lenders shall be recalculated
such that each such Lender’s Commitment Percentage is equal to (i) the Commitment Amount of such Lender divided by (ii) the
aggregate of the Commitment Amounts of all Lenders. Each Lender shall participate in any new Revolving Advances made on or
after such date in accordance with its Commitment Percentage after giving effect to the increase in the Maximum Revolving Advance
Amount and recalculation of the Commitment Percentages contemplated by this Section 2.25.”
Section 7.7 of the Credit Agreement is hereby amended by deleting the word “and” immediately prior to clause
(m)
(f) thereof and adding the following at the end of clause (f) thereof:
“and (g) the April 2014 Dividend.”
(n)
Section 7.10 of the Credit Agreement is hereby amended by deleting the word “and” at the end of clause (e) thereof,
replacing the “.” at the end of clause (f) thereof with “; and” and adding the following as clause (g) thereof:
“(g)

the April 2014 Bonus Payments and the April 2014 Dividend.”

(o)

Section 9.2(b) of the Credit Agreement is hereby amended and restated to read in its entirety as follows:

“(b)
monthly, on or before the fifteenth (15th) day of each month as and for the prior month, or, if a Covenant
Compliance Period has commenced and is continuing, weekly, on or before Tuesday of each week for the prior week, (i) inventory
perpetual reports in form and substance reasonably satisfactory to Agent, and (ii) a Borrowing Base Certificate in form and substance
reasonably satisfactory to Agent (which shall be calculated as of the immediately preceding Sunday and which shall not be binding
upon Agent or restrictive of Agent’s rights under this Agreement);”
(p)

The third address block of clause (A) of Section 15.6 is hereby amended to read as follows:
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“with an additional copy (which shall not constitute Notice) to:
Blank Rome, LLP
2029 Century Park East, 6 th Floor
Los Angeles, California 90067
Attention:
Danielle V. Garcia
Telephone:
(424) 239-3412
Facsimile:
(424) 239-3394
The Chrysler Building
405 Lexington Avenue
New York, New York 10174
Lawrence F. Flick II
Attention:
Telephone:
(212) 885-5556
Facsimile:
(215) 832-5556”
(q)
Schedules 1.2(b), 4.5, 4.15(c), 4.15(h)(1), 4.15(h)(2), 5.2(a), 5.9, 5.31, 7.10 and 7.11 to the Credit Agreement are
hereby replaced with Schedules 1.2(b), 4.5, 4.15(c), 4.15(h)(1), 4.15(h)(2), 5.2(a), 5.9, 5.31, 7.10 and 7.11 to this Amendment.
Amendment Fee . In consideration of the agreements set forth herein, Borrower hereby agrees to pay to Agent an
3.
amendment fee in the amount of $50,000 (the “ Amendment Fee ”), which fee is non-refundable when paid and is fully-earned as of and due
and payable on the date of this Amendment.
4.
Effectiveness of this Amendment . Agent must have received the following items, in form and content acceptable to Agent,
before this Amendment is effective.
(a)

Amendment . This Amendment duly executed by each party hereto.

(b)

Amendment Fee . The Amendment Fee, which may be paid as a charge to Borrower’s Account.

(c)
Amended and Restated Note . An amended Revolving Credit Note payable to PNC reflecting the Maximum
Revolving Advance Amount after giving effect to this Amendment, duly executed by Borrower.
Term Loan Documents . Agent shall have received copies of the fully executed and effective Term Loan
(d)
Agreement as in effect on the Second Amendment Effective Date, and all Term Loan Documents executed and delivered on or about the
Second Amendment Effective Date, certified by the secretary of the Borrower as being true, correct and complete copies thereof.
(e)
Amendment to Intercreditor Agreement . Agent shall have received, duly executed by all parties thereto, an
amendment to and reaffirmation of the Intercreditor Agreement in the form and substance reasonably satisfactory to Agent.
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(f)

Representations and Warranties . The representations and warranties set forth in Section 5 must be true and correct.

(g)
Other Required Documentation. All other documents and legal matters in connection with the transactions
contemplated by this Amendment shall have been delivered or executed or recorded, as required by Agent, including, without limitation, copies
of the resolutions authorizing each Loan Party to enter into this Amendment and an executed legal opinion of Bingham McCutchen LLP, in
form and substance satisfactory to Agent.
5.

Representations and Warranties . Each Loan Party signatory hereto represents and warrants as follows:

(a)
Authority . Such Loan Party has full power, authority and legal right to enter into this Amendment and to perform
all its respective obligations hereunder and under the Credit Agreement as modified by this Amendment. This Amendment has been duly
executed and delivered by such Loan Party, and this Amendment constitutes the legal, valid and binding obligation of such Loan Party
enforceable in accordance with its terms, except as such enforceability may be limited by any applicable bankruptcy, insolvency, moratorium
or similar laws affecting creditors’ rights generally. The execution, delivery and performance of this Amendment (a) are within such Loan
Party’s corporate or limited liability company powers, as applicable, have been duly authorized by all necessary corporate or limited liability
company action, as applicable, do not violate the terms of such Loan Party’s by-laws, operating agreement, articles or certificate of
incorporation or formation or other documents relating to such Loan Party’s formation, (b) will not violate any material law or regulation, or
any judgment, order or decree of any Governmental Body in any material respect, (c) will not require any Consent of any Governmental Body
or any other Person the lack of which would have a Material Adverse Effect, all of which will have been duly obtained, made or compiled prior
to the date hereof and which are in full force and effect and (d) will not result in any breach of, or constitute a default under, which breach or
default could reasonably be expected to have a Material Adverse Effect, or result in the creation of any Lien (except Permitted Encumbrances)
upon any asset of such Loan Party pursuant to, the provisions of any agreement or instrument to which such Loan Party is a party or by which
it or its property is bound.

(b)
Representations and Warranties . Each of the representations and warranties made by each Loan Party in or
pursuant to the Credit Agreement, the Other Documents, any related agreements to which it is a party, in any certificate, document or financial
or other statement furnished at any time under or in connection with the Credit Agreement, the Other Documents or any related agreement, are
true and correct in all material respects (or in all respects as to any such representations and warranties which, by their terms, are qualified as to
materiality) on and as of the date hereof as if made on and as of such date (except for any such representations and warranties which are
specifically made as of a prior date, in which case such representations and warranties shall be true and correct as of such prior date).
(c)
No Default . No Event of Default or Default has occurred and is continuing on the date hereof, or would exist after
giving effect to the Advances requested to be made on the date hereof.
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(d)
Material Adverse Effect . Since the delivery of the latest financial statements of Borrower, there shall not have
occurred any event, condition or event, condition or state of facts which would have or could reasonably be expected to have a Material
Adverse Effect.
6.
Choice of Law . This Amendment shall be governed by and construed in accordance with the laws of the State of New York
applied to contracts to be performed wholly within the State of New York.
7.
Counterparts; Facsimile Signatures . This Amendment may be executed in any number of and by different parties hereto on
separate counterparts, all of which, when so executed, shall be deemed an original, but all such counterparts shall constitute one and the same
agreement. Any signature delivered by a party by facsimile or other similar form of electronic transmission shall be deemed to be an original
signature hereto.
8.

Reference to and Effect on the Other Documents .

(a)
Upon and after the effectiveness of this Amendment, each reference in the Credit Agreement to “this Agreement”,
“hereunder”, “hereof” or words of like import referring to the Credit Agreement, and each reference in the Other Documents to “the Credit
Agreement”, “thereof” or words of like import referring to the Credit Agreement, shall mean and be a reference to the Credit Agreement as
modified and amended hereby.
(b)
Except as specifically amended above, the Credit Agreement and all Other Documents, are and shall continue to be
in full force and effect and are hereby in all respects ratified and confirmed and shall constitute the legal, valid, binding and enforceable
obligations of Borrower to Agent and the Lenders.
(c)
The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein, operate
as a waiver of any right, power or remedy of the Agent and/or the Lenders under any of the Other Documents, nor constitute a waiver of any
provision of any of the Other Documents.
To the extent that any terms and conditions in any of the Other Documents shall contradict or be in conflict with any
(d)
terms or conditions of the Credit Agreement, after giving effect to this Amendment, such terms and conditions are hereby deemed modified or
amended accordingly to reflect the terms and conditions of the Credit Agreement as modified or amended hereby.
9.
Estoppel . To induce Agent and the Lenders to enter into this Amendment and to continue to make advances to Borrower
under the Credit Agreement, each Loan Party hereby acknowledges and agrees that, as of the date hereof, there exists no right of offset,
defense, counterclaim or objection in favor of Borrower as against Agent or any Lender with respect to the Obligations.
10.
Integration . This Amendment, together with the Credit Agreement and the Other Documents, incorporates all negotiations
of the parties hereto with respect to the subject matter
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hereof and is the final expression and agreement of the parties hereto with respect to the subject matter hereof.
11.
Severability . If any part of this Amendment is contrary to, prohibited by, or deemed invalid under Applicable Laws, such
provision shall be inapplicable and deemed omitted to the extent so contrary, prohibited or invalid, but the remainder hereof shall not be
invalidated thereby and shall be given effect so far as possible.
12.
Submission of Amendment . The submission of this Amendment to the parties or their agents or attorneys for review or
signature does not constitute a commitment by Agent or the Lenders to modify the provisions of the Credit Agreement, and this Amendment
shall have no binding force or effect until all of the conditions to the effectiveness of this Amendment have been satisfied as set forth herein.
13.
Guarantors’ Acknowledgment . With respect to the amendments to the Credit Agreement effected by this Amendment, each
Guarantor hereby acknowledges and agrees to this Amendment and confirms and agrees that its Guaranty (as modified and supplemented in
connection with this Amendment) is and shall continue to be, in full force and effect and is hereby ratified and confirmed in all respects except
that, upon the effectiveness of, and on and after the date of this Amendment, each reference in such Guaranty to the Credit Agreement,
“thereunder”, “thereof” or words of like import referring to the Credit Agreement, shall mean and be a reference to the Credit Agreement as
amended or modified by this Amendment. Although Agent and the Lenders have informed the Guarantors of the matters set forth above, and
each Guarantor has acknowledged the same, each Guarantor understands and agrees that neither Agent nor any Lender has any duty under the
Credit Agreement, the Guaranty or any other agreement with any Guarantor to so notify any Guarantor or to seek such an acknowledgement,
and nothing contained herein is intended to or shall create such a duty as to any transaction hereafter.
[ Rest of page intentionally left blank; signature pages follow ]
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IN WITNESS WHEREOF, the parties have entered into this Amendment by their respective duly authorized officers as of the date
first above written.
BORROWER:
BOOT BARN, INC.,
a Delaware corporation
By:

/s/ Paul J. Iacono
Name: Paul J. Iacono
Title: Chief Financial Officer

Signature Page to Second Amendment to
Second Amended and Restated Revolving Credit and Security Agreement

GUARANTORS:
BOOT BARN HOLDING CORPORATION,
a Delaware corporation
By:

/s/ Christian B. Johnson
Name: Christian B. Johnson
Title: Secretary

ACKNOWLEDGED AND AGREED:
RCC WESTERN STORES, INC.,
a South Dakota corporation
By:

/s/ Paul J. Iacono
Name: Paul J. Iacono
Title: Chief Financial Officer

BASKINS ACQUISITION HOLDINGS, LLC,
a Delaware limited liability company
By:BOOT BARN, INC.,
a Delaware corporation
Its: Sole Member
By: /s/ Paul J. Iacono
Name: Paul J. Iacono
Title: Chief Financial Officer
Signature Page to Second Amendment to
Second Amended and Restated Revolving Credit and Security Agreement

AGENT AND SOLE LENDER:
PNC BANK, NATIONAL ASSOCIATION
By:

/s/ Kevin J. Gimber
Name: Kevin J. Gimber
Title: Assistant Vice President

Schedule 1.2(b) - Permitted Holders
FS Equity Partners VI, L.P.
FS Affiliates VI, L.P.
Peter Starrett Associates
Greg Bettinelli
Patrick Matthew Meany Exempt Trust
Patrick Meany
CapitalSouth Partners Fund II Limited Partnership
CapitalSouth Partners SBIC Fund III, L.P.
Brookside Mezzanine Partners Fund II, L.P.
Ampex Retirement Master Trust
JJJ Charitable Foundation
Hartford Accident and Indemnity Company
Hartford Life and Accident Insurance Company
Paul Iacono
Laurie Grijalva
Michael Cisowski
James Conroy
Margarette Hall
Dave Gusick
Steve Williams
John Neppl
Jayme Maxwell
Schedule 1.2(b)

Valerie Reif
Donald Petersen
Clem Porter

Schedule 4.5 - Equipment and Inventory Locations
(i)

Inventory Locations
1.

607 North Tustin, Orange, CA.
Landlord:

2.

6587 Ventura Blvd., Ventura, CA 93003.
Landlord:

3.

Sierra Square, LLC
c/o: D.B. Commercial Investments, Inc.
28245 Avenue Crocker, Suite 101
Santa Clarita, CA 91355

3394 Tyler, Riverside, CA.
Landlord:

7.

Le Baron Investment
2020 E. Orangethorpe, Suite 230
Fullerton, CA 92831

27564 Sierra Hwy, Canyon Country, CA.
Landlord:

6.

AP - Upland Freeway Center LLC
c/o: Abbey Properties LLC
14770 E. Firestone Blvd., Ste 206
La Mirada, CA 90638

464 Redlands Blvd., San Bernardino, CA.
Landlord:

5.

Sam Korb Testamentary Trust
824 17 th Street, #1
Santa Monica, CA 90403

1414 West 7th St., Upland, CA 91786.
Landlord:

4.

Ken Meany
1131 Dolphin Terrace
Corona Del Mar, CA 92625

Dunn Family Trust Properties
1782 Terry Lynn Lane
Santa Ana, CA 92705

18420 Hawthorne Blvd., Torrance, CA.
Landlord:

Apollo Holdings, LLC
15721 S. Western Avenue, Suite 320
Gardena, CA 90247
Schedule 4.5

8.

23762-B Mercury Road, Lake Forest, CA 92630.
Landlord:

9.

659 West Arrow Hwy, San Dimas, CA.
Landlord:

10.

11.

Landlord:

Kimco Realty Corporation
3333 New Hyde Park Road
New Hyde Park, NY 11042-0020
Attn: Legal Department

With Notice:

Kimco Realty Corporation
1631-B South Melrose Drive
Vista, CA 92083
Attn: Legal Department

853 Arnele Avenue, El Cajon, CA.
Parkway West
c/o: The Total Office
964 Fifth Ave., Suite 214
San Diego, CA 92101

4411 Mercury Street, Ste. 100, San Diego, CA 92611.
Landlord:

13.

Kuan Jung Lin
c/o: Tryad Properties, Inc.
750 Terrado Plaza, Suite 233
Covina, CA 91723

2405 Vista Way, Oceanside, CA 92054.

Landlord:

12.

Rockfield Showplace
629 Camino De Los Mares, Suite 201
San Clemente, CA 92673-1313

Balboa Village LLC
5440 Morehouse Drive, Suite 4000
San Diego, CA 92121

27250 Madison Ave, Stes. A & B, Temecula, CA.
Landlord:

BV Properties
2020 East Orangethorpe Ave.
Fullerton, CA 92831

14.

13785 Park Avenue, Ste. G & H, Victorville, CA 92392.
Landlord:

15.

43517 13th Street West, Lancaster, CA 93535.
Landlord:

16.

18.

Landlord:

Max Finklestein
6280 Lakeview Road
Lenoir City, TN 37772

With Notice:

Max Finkelstein
88547 Old Highway
Tavernier, FL 33070

3462 Katella, Los Alamitos, CA.
Coastal Commercial Inv. Holdings, LLC.
11061 Los Alamitos Blvd.
Los Alamitos, CA 90720

7020 Topanga Canyon Blvd., Canoga Park, CA 91303.
Landlord:

20.

1340 Spring Street, PR, CA, LLC
27543 Ortega Highway
San Juan Capistrano, CA 92675
Attn: Patrick Meany

7265 Las Vegas Blvd South, Las Vegas, NV 89119.

Landlord:

19.

Avenue K Lancaster UCM/Cadence LLC
c/o: 1 st Commercial Realty Group, Inc.
2009 Porterfield Way, Suite P
Upland, CA 91786

1340 Spring St., Paso Robles, CA.
Landlord:

17.

Kabri Park LLC
755 Via Airosa
Santa Barbara, CA 93110

KPM Management, LLC.
1131 Dolphin Terrace
Corona Del Mar, CA 92625

6600 Menaul NE, Albuquerque, NM.
Landlord:

Coronado Center, L.L.C.
110 North Wacker Drive
Chicago, IL 60606
Attn: General Counsel

21.

6322 W. Sahara, Las Vegas, NV 89146.
Landlord:

22.

4250 East Bonanza Road, Las Vegas, NV 89110.
Landlord:

23.

Masacaja Holdings, LLC
5213 W. Main Street
Turlock, CA 95380
Attn: April Dias

101 South Broadway, Santa Maria, CA 93454.
Landlord:

27.

Helen Filice
123 Misty Court
Santa Cruz, CA 95060

331 6th Street, Turlock, CA 95380.
Landlord:

26.

KPM Management, LLC
1131 Dolphin Terrace
Corona Del Mar, CA 92625

12915 Monterey Road, San Martin, CA 95046.
Landlord:

25.

SET Properties
c/o: Priority One Commercial
7259 W. Sahara Avenue, Ste. 110
Las Vegas, NV 89119

3913 Buck Owens Blvd., Bakersfield, CA 93308.
Landlord:

24.

West Sahara Associates
2206 Alameda Padre Serra
Santa Barbara, CA 93103

SCP Woodland, LLC
777 North First Street, 5 th Floor
San Jose, CA 95112

3320 E. Stockton Hill Road #D2, Kingman, AZ.
Landlord:

Kingman Gateway, LLC
c/o Pacific Coast Management Group
567 San Nicolas Drive, Ste. 220
Newport Beach, CA 92660

28.

4670 Central Way, Fairfield, CA 94534.
Landlord:

29.

7909 West Campo Bello Drive, Ste 1, Glendale, AZ 85308.
Landlord:

30.

Clark’s Corner Investments, LLC
8430 Deerbrook Court
Fair Oaks, CA 95628
Attn: Kraig Clark

960 6 th St., Suite 104, Norco, CA 92860.
Landlord:

34.

J.A. & P.R. Behel Revocable Trust
P.O. Box 549
Port Angeles, CA 98362

4401 Granite Drive, Ste. 100, Rocklin, CA.
Landlord:

33.

KPM Management, LLC
1131 Dolphin Terrace
Corona Del Mar, CA 92625

603 Colusa Avenue, Stes A – D, Yuba City, CA 95991.
Landlord:

32.

Arrowhead Auto Center, LLC
3527 South Oak Street
Tempe, AZ 85282

1710 S. Alma School Rd., Mesa, AZ 85210.
Landlord:

31.

B & L Properties
4630 Westamerica Drive, Suite A
Fairfield, CA 94534-4186

Norco Country Center, LLC
5353 E. 2 nd Street, Suite 205
Long Beach, CA 90803

10299 E. Stockton Blvd., Elk Grove, CA 95624-9710
Landlord:

Kelly-Moore Paint Company, Inc.
c/o Northgate Asset Management
6506 Pacific Avenue
Stockton, CA 95207
Attn: Felicia Cabanig

35.

1799 Retherford St., Tulare, CA 93274-0806.
Landlord:

36.

3300 Broadway, Suite 308, Eureka, CA 95501.
Landlord:

37.

Central Valley Associates, LP
2222 E. Seventeenth Street
Santa Ana, CA 92705

1445 Santa Rosa Avenue, Suites A1-A4, Santa Rosa, CA 95405.
Landlord:

41.

Sunflower Clovis Investors, LLC
c/o Matteson Realty Services, Inc.
1825 S. Grand Street, Ste. #700
San Mateo, CA 94402

2225 Plaza Parkway, Modesto, CA 95350.
Landlord:

40.

Northwest Asset Management, Co.
1343 Locust Street, Suite 203
Walnut Creek, CA 94596

285 West Shaw Avenue, Clovis, CA 93612
Landlord:

39.

Bay Shore Mall Partners
c/o Rouse Properties, Inc.
1114 Avenue of the Americas, Ste 2800
New York, NY 10036
Attn: General Counsel

1705 Highway #273, Anderson, CA 96007.
Landlord:

38.

KPM Management, LLC.
1131 Dolphin Terrace
Corona Del Mar, CA 92625

Rex Strickland, Santa Rosa Center, LLC
c/o: Keegan and Coopin Co., Inc.
Property Management
1355 N. Dutton Avenue, Suite 100
Santa Rosa, CA 95401-7107

1475 N. Davis Road, Salinas, CA 93907
Landlord:

SIBS, a Limited Partnership
6 Rossi Circle
Salinas, CA 93907

42.

1203 S. Carson, Carson City, NV 89701.
Landlord:

43.

3345 Kietzke Lane, Reno, NV 89502.
Landlord:

44.

WWT Ltd. Co.
P.O. Box 93656
Albuquerque, NM 87199-3656

6701 East Broadway, Tucson, AZ 85710.
Landlord:

48.

Gee Garden Properties, LLC.
125 South Calle Chaparita
Tucson, AZ 85716

3719 North Oracle Road, Tucson, AZ.
Landlord:

47.

The Ernest and Marie Fortino Trust
4500 Campisi Court
Gilroy, CA 95020

3776 South 16th Avenue, Tucson, AZ.
Landlord:

46.

3345 Kietzke Lane, LLC
370 Descanso Lane
Sparks, NV 89441

2539 Esplanade Rd., Chico, CA 95973-1163
Landlord:

45.

The Carrington Company
627 H Street
Eureka, CA 95502

Choice Properties Arizona, LLC
c/o: Progressive Property Management, LLC
4728 E. Broadway Blvd.
Tucson, AZ 85711

3500 E. Route 66, Flagstaff, AZ 86004.
Landlord:

Park Santa Fe Limited Partnership
c/o: CCA Acquision Co., LLC
5670 Wilshire Blvd., Ste. 1250
Los Angeles, CA 90036

49.

284 West Mariposa, Nogales, AZ 85621.
Landlord:

50.

242 West 32nd Street, Yuma, AZ 85364.
Landlord:

51.

Woodland Village Shopping Center, LLC
c/o CCA Acquision Co., LLC
5670 Wilshire Blvd., Ste. 1250
Los Angeles, CA 90036

2200 El Mercado Loop, Space 1200, and Sierra Vista, AZ 85635.
Landlord:

55.

Mesilla Valley Mall, LLC
P.O. Box 933873
Atlanta, GA 31193-3873

2700 South Woodlands Village Boulevard, Suite 500, Flagstaff, AZ 86001.
Landlord:

54.

Four Seasons Investment Company, L.L.C.
3001 Main Street, Suite #2B
Prescott Valley, AZ 86314

700 S. Telshor, Space 1208, Las Cruces, NM 88001.
Landlord:

53.

Albertson’s, LLC
250 Parkcenter Boulevard
Boise, ID 83726
Attn: Legal Department

7321 Pav Way, Prescott Valley, AZ 86314.
Landlord:

52.

Mariposa Shopping Center, LP
6007 E. Grant Rd.
Tucson, AZ 85712

Sierra Vista Mall, LLC
c/o Rouse Properties, Inc.
1114 Avenue of the Americas, Ste. 2800
New York, NY 10036
Attn: General Counsel

1955 S. Casino Dr., Laughlin, NV 89029.
Landlord:

1955 S. Casino Drive Holdings, LLC
c/o CW Capital Asset Management, LLC
7501 Wisconsin Avenue, Ste. 500,
West Bethesda, MD 20814

Attn: Burr Ault
56.

4481 South White Mountain Road, Show Low, AZ 85901.
Landlord:

57.

Twice Markets, L.L.C.
c/o: Zell Commercial Real Estate Services, Inc.
5343 N. 16 th Street, Suite #290
Phoenix, AZ 85016

804 North US Highway 491, Gallup, NM.
Landlord:

Wilshire Heritage, LLC
120 El Camino Drive, Ste 206
Beverly Hills, CA 90212

With Notice:

K. Joseph Shabani
Shabani & Shabani, LLP
1801 Avenue of the Stars, Ste. 1035

Los Angeles, CA 90067
58.

10701 Corrales Road, NW, Suites 12 & 14, Albuquerque, NM 87109.
Landlord:

59.

4250 Cerrillos Road, Santa Fe, NM 87507.
Landlord:

60.

LSREF Summer REO Trust 2009
888 Seventh Ave, 4 th Floor
New York, NY 10019
Attn: Sebastian Brown

4601 E. Main, Farmington, NM 87402.
Landlord:

61.

Reposado, LLC & Blue Ground, LLC
1503 Central Avenue NW, Suite A
Albuquerque, NM 87104

Animas Valley Mall, LLC
c/o Rouse Properties, Inc.
1114 Avenue of the Americas, Ste. 2800
New York, NY 10036

6210 San Mateo Blvd., NE, Albuquerque, NM 87109
Landlord:

S.M.P. Ltd. Co.
P.O. Box 93656
Albuquerque, NM 87199-3656

62.

1518 Capital Ave., Cheyenne, WY.
Landlord:

63.

4519 Frontier Mall Dr., Cheyenne, WY.
Landlord:

64.

Cody Building Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

1683 Sunset Dr., Rock Springs, WY.
Landlord:

67.

Laramie Building Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

1625 Stampede Dr., Cody, WY.
Landlord:

66.

Corral Enterprises Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

158 North Third, Laramie, WY.
Landlord:

65.

Intrawest Properties, Inc.
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

Rock Springs Building Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

150 North Main, Sheridan, WY.
Landlord:

Sheridan Building Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

68.

3510 E. 2 nd Street, Casper, WY.
Landlord:

69.

2610 S. Douglas Hwy, Suite 100, Gillette, WY.
Landlord:

70.

P&R Investments, Inc.
c/o: A. Rodgers Everett
P.O. Box 1083
Jackson, WY 83001

1920 E. Idaho, Elko, NV.
Landlord:

74.

David J. Moon
P.O. Box 841
Evanston, WY 82931

840 West Broadway, Jackson, WY.
Landlord:

73.

John D. Prideaux
P.O Box 20399
Wickenburg, AZ 85358

1850 Harrison Blvd., Evanston, WY.
Landlord:

72.

CCA — Powder Basin Shopping Center, LLC
c/o Arcadia Management Group, Inc.
5670 Wilshire Blvd, Ste 1250
Los Angeles, CA 90036

727 N. Federal, Riverton, WY.
Landlord:

71.

Eastside properties, LLC
P.O. Box 50730
Casper, WY 82605-0730

Hawkins-Smith
c/o: Hawkins Company
855 Broad Street, Suite 300
Boise, ID 83702

1460 W. Winnemucca Blvd., Winnemucca, NV 89445.
Landlord:

Valley View Lafayette, LLC
c/o: Valley View Shopping Center
2811 E. Street, Suite B
Eureka, CA 95501

75.

327 South 24th Street West, Ste #1, Billings, MT 59102.
Landlord:

76.

830 S. Camino Del Rio, Durango, CO 81310
Landlord:

77.

78.

Landlord:

The Acorn Group
P.O. Box 1339
Pebble Beach, CA 93953

With Notice:

Gilbert G. Weiskopf, Esq.
102 North Cascade Avenue, Ste 620
Colorado Springs, CO 80903

2424 Highway 6 & 50, Grand Junction, CO 81505
SM Mesa Mall, LLC
Management Office
2424 Highway 6 and 50
Grand Junction, CO 81505

10910 Olson Drive, Suite #140, Rancho Cordova, CA 95670
Landlord:

80.

Out Landish, LLC
c/o: Rathbun Properties
318 Diablo Road, Suite #240
Danville, CA 94526

5720 North Academy Boulevard, Colorado Springs, CO 80918

Landlord:

79.

Gilman-Kaufman Partnership
4415 Lewis Avenue
Billings, MT 59106

Gardenview Estates Venture, L.P. c/o:
Focus Commercial, Inc.
3105 Fite Circle #106
Sacramento, CA 95827

15776 Laguna Canyon Road, Irvine, CA 92618 (Corporate)
Landlord:

The Irvine Company LLC
550 Newport Center Drive
Newport Beach, CA 92660

81.

15770 Laguna Canyon Road, Irvine, CA 92618 (Corporate)
Landlord:

82.

2772 Main Street, Irvine, CA 92618 (Corporate Warehouse)
Landlord:

83.

86.

Generation H One and Two Limited Partnership
Post Office Box 272546
Fort Collins, CO 80527

2221 NE 3rd Street, Bend, OR
Landlord:

85.

Jamboree At Main, Ltd.
P.O. Box 19599
Irvine, CA 92623

4414 South College Avenue, Fort Collins, CO 80525
Landlord:

84.

The Irvine Company LLC
550 Newport Center D rive
Newport Beach, CA 92660

2221 LLC
64155 Hunnell Road
Bend, OR 97701

3429 Dillion Drive, Pueblo, CO 81008
Landlord:

Renaissance Partners, LLC
900 North Michigan Avenue
14th Floor
Chicago, Illinois 60611

With Notice:

c/o : Jones Lang LaSalle Americas, Inc.
200 E. Randolph
Chicago, IL 60601
Attn : Real Estate Notices (CSA)

840 Biddle Road, Medford, OR 97504
Landlord:

Bear Creek Ventures LLC
c/o: Aldy Damian
36 Country Lane
Rolling Hills Estates, CA 90274

87.

1108 NW Frontage Road, Troutdale, OR 97060
Landlord:

88.

5352 South Freeway Park Drive, Riverdale, UT 84405
Landlord:

89.

Franklin Towne Plaza, LLC
855 W. Broad Street, Ste. 300
Boise, ID 83702
Attn: Legal Department

1008 Cumberland Center Blvd., Lebanon, TN 37087
Landlord:

92.

Blue Lakes Marketplace 5 Points, LLC
c/o Bonneville Realty Management
75 Fort Union Blvd, Ste C165
Midvale, UT 84047
Attn: Kevin Mortensen

8525 W. Franklin Road, Boise, ID 83709
Landlord:

91.

CC Freeway Park, LC
c/o The Boyer Company, LC
90 South 400 West, Ste 200
Salt Lake City, UT 84101

1175 Addison Avenue East, Twin Falls, Idaho 83301
Landlord:

90.

The Melton Family Trust
Jerrold and Patricia Melton, Trustees
21600 NE 192 nd Avenue
Battle Ground, WA 98604

J.D. Eatherly
1720 West End Avenue, Ste 600
Nashville, TN 37203

1681 3 rd Avenue West Unit 9, Dickinson, ND 58601
Landlord:

GPCME LLC
33 9 th Street West
Dickinson, ND 58601
Attn: Mark Grove

93.

94.

1183 Eglin Street, Rapid City, SD 57701
Landlord:

CPP Rushmore II, LLC
c/o Columbus Pacific Properties, Ltd.
429 Santa Monica Blvd., Ste 600
Santa Monica, CA 90401

With Notice:

Midland Atlantic Development Company
8044 Montgomery Road, Ste 710
Cincinnati, OH 45236
Attn: Property Administration

51027 Hwy 6, Ste 200, Glenwood Springs, CO
Landlord:

95.

2230 N.W. 10 Street, Ocala, FL 34475
Landlord:

96.

Carmen Properties, LLC.
2166 NW 10 th Street,
Ocala, FL 34475

240 Long Hollow Pike, Goodlettsville, TN
Landlord:

98.

Free as a Bird, LLC
2166 NW 10 th Street
Ocala, FL 34475
Attn: Carmen Murvin

2520 North U.S. Highway 441/27, Fruitland, FL 34731
Landlord:

97.

Wood King LLLP
51027 Hwy 6 & 24, Ste 145
Glenwood Springs, CO 81601

J.D. Eatherly
1720 West End Avenue, Ste 600
Nashville, TN 37203

Mall of America, 386 N. Garden, Ste. #N386, Bloomington, MN
Landlord:

MOAC MALL HOLDINGS, LLC
60 East Broadway,
Bloomington, MN 55425

99.

3443 SW Williston Road, Gainesville, FL 32608
Landlord:

100.

Gurnee Mills Mall, 6170 West Grand Avenue, Gurnee, IL 60031
Landlord:

101.

Valley West, DM, LP
c/o Watson Center, Inc.
3100 West Lake Street, Ste 215
Minneapolis, MN 55416

249 Blanding Blvd., Orange Park, FL 32073
Landlord:

105.

North Park Mall, LLC
401 Wilshire Blvd, Ste 700
Santa Monica, CA 90401
Attn: Legal Department

Valley West Mall, 1551 Valley West Dr. #187, Des Moines, IA
Landlord:

104.

Kirkwood Mall Acquisition, LLC
NW 6227, PO Box 1450
Minneapolis, MN 55485

North Park Mall, 320 West Kimberly Rd, Ste. 206, Davenport, IA
Landlord:

103.

Mall at Gurnee Mills, LLC
c/o Simon Property Group, Inc.
225 West Washington Street
Indianapolis, IN 46204

Kirkwood Mall, 635 Kirkwood Mall, Bismarck, ND 58504
Landlord:

102.

Carmin G. Murvin
2166 NW 10 th Street
Ocala, FL 34475

Larsen Properties, LLC
2166 NW 10 th Street
Ocala, FL 34475
Attn: Carmen G. Murvin

West Acres Mall, 3902 13 th Avenue SW, #301D, Fargo, ND
Landlord:

West Acres Development, LLP.
3902 13 th Avenue S, Ste 3717
Fargo, ND 58103

106.

3120 North Oak Street Extension, Valdosta, GA 31605
Landlord:

107.

Columbia Mall, 2800 S. Columbia Rd ., Grand Forks, ND
Landlord:

108.

111.

St. Cloud, LLC
General Growth Properties, Inc
110 Wacker Drive
Chicago, IL 60606
Attn: Legal Department

Southern Hills Mall, 4400 Sergeant Rd.,#116, Sioux City, IA
Landlord:

110.

Columbia Grand Forks, LLP
c/o GK Development, Inc.
257 Main Street, Ste. 100
Barrington, IL 60010

Crossroad Center, 4201 Division St. W., St. Cloud, MN
Landlord:

109.

Boot Hill Western Wear, Inc.
c/o Windy Hill, Inc.
8170 Highway 122 West
Hahira, GA 31632

SM Southern Hills Mall, LLC
c/o Simon Property Group
225 West Washington Street
Indianapolis, IN 46204

1208 20 th Avenue SW, Ste 10, Minot, ND 58701
Landlord:

Dakota UPREIT
3003 32 nd Avenue. S, Ste 250
Fargo, ND 58103

With Notice:

SMC Property Management
1408 20 th Avenue SW., Ste 10
Minot, ND 58701

Oakwood Mall, 4800 Golf Road, Ste 420, Eau Claire, WI 54701
Landlord:

Oakwood Hills Mall Partners LLP
General Growth Properties, Inc.
110 N. Wacker Drive
Chicago, IL 60606
Attn: Legal Department

112.

Eastland Mall, 800 N. Green River Road, #452, Evansville, IN
Landlord:

113.

114.

8105 Moores Lane, Ste 205, Brentwood, TN 37027
Landlord:

Gateway Kentfield, Inc.
28 State Street, 10 th Flr
Boston, MA 02109
Attn: Asset Manager, Tennessee

With Notice:

Boyle Investment Company
2000 Meridian Blvd., Ste 250
Franklin, TN 37067
Attn: Grant Kinnett

3134 North 11 th Street, Bismarck, ND 58503
Landlord:

115.

High Plains Plaza Ltd. Partnership c/o
Noddle Company
2285 S. 67 th Street, Ste 250
Omaha, NE 68124
Attn: Mark Ringdorf

10203 Birchridge, Suite 500, Humble, Texas 77338
Landlord:

120.

Mall at Concord Mills, LP
c/o The Mills a Simon Company
5425 Wisconsin Avenue, Ste 300
Chevy Chase, MD 20815

2431 E. Colorado Blvd., Spearfish, SD 57783
Landlord:

119.

Opry Mills Mall, LP
c/o Simon Property Group
225 West Washington Street
Indianapolis, IN 46204

8111 Concord Mills Blvd. #538, Concord, NC 28027
Landlord:

118.

Plaza 41. LLC
c/o Dunham Property Management
230 S. Phillip Avenue, Ste 202
Sioux Falls, SD 57104

Opry Mills Mall, 405 Opry Mills Drive, Nashville, TN 37214
Landlord:

117.

Henry A. Albers
3200 Winnipeg Drive
Bismarck, ND 58503

2805 W. 41 st Street, Sioux Falls, SD
Landlord:

116.

SM Eastland Mall, LLC
c/o The Macerich Company
401 Wilshire Blvd., Ste 700
Santa Monica, CA 90401

Deerbrook Point, L.P., PAL Realty, Inc.
24080 Highway 59 North
Suite 200
Kingwood, TX 77339

10203 Birchridge, 2nd Floor, Humble, Texas 77338
Landlord:

Deerbrook Point, L.P., PAL Realty, Inc.
24080 Highway 59 North

Suite 200
Kingwood, TX 77339
121.

10203 Birchridge, Suite E, Humble, Texas 77338
Landlord:

122.

4600 South Medford Drive, Suite 1000, Lufkin, Texas 75901
Landlord:

123.

CC Investors 1996-1
P. O. Box 10324
Pittsburgh, PA 15332
Attn: Daniel G. Kamin

2309 Highway 79 South, Henderson, Texas 75654
Landlord:

124.

Deerbrook Point, L.P., PAL Realty, Inc.
24080 Highway 59 North
Suite 200
Kingwood, TX 77339

Henderson Plaza Realty LP
c/o ORDA Corp.
15400 Knoll Trail, Suite 350
Dallas, TX 75248

620 Pan American Drive Livingston, Texas 77351
Landlord:

Don C. and Annita Baskin d/b/a Baskin’s Rent Properties

P. O. Box 244
Livingston, TX 77351
125.

Suite #4, 3801 North Street, Nacogdoches, Texas 75961
Landlord:

126.

4530 South Broadway, Tyler, Texas 75703
Landlord:

127.

Don C. and Annita Baskin d/b/a Baskin’s Rent Properties
P. O. Box 244
Livingston, TX 77351

1300 Pinecrest Drive East, Marshall, Texas 75670
Landlord:

130.

PELCO Properties, Inc.
P. O. Box 68
Dayton, TX 77535

118 Col. Etheredge, Blvd., Huntsville, Texas 77340
Landlord:

129.

Lasater’s French Quarter Partnership
P. O. Box 1640
Mason, TX 76856

1001 Main Street, Liberty, Texas 77575
Landlord:

128.

Northview Plaza II Joint Venture
c/o Gregory Commercial, Inc.
P. O. Box 7084
Dallas, TX 75209

Marshall Mall Investors, L.P.
1300 E. Pinecrest Dr., Suite 120
Marshall, TX 75670

327 S. Wheeler St., Jasper, Texas 75951
Landlord:

Don C. and Annita Baskin d/b/a Baskin’s Rent Properties
P. O. Box 244
Livingston, TX 77351

131.

725 E. Villa Maria, Suite 4700, Bryan, Texas, 77802
Landlord:

132.

850 N. Main Street, Vidor, Texas 77662
Landlord:

133.

Gilmer Road Associates
P. O. Box 3449
Longview, TX 75606

28000 Southwest Fwy, Rosenberg, Texas 77471
Landlord:

137.

Dixie Partners II, L.P.
P. O. Box 270874
Flower Mound, TX 75027

2419 Gilmer Road, Longview, Texas 75604
Landlord:

136.

Brookshire Brothers, Ltd.
P. O. Box 1688
Lufkin, TX 75901

3445 Gulf Freeway, Dickinson, Texas 77539
Landlord:

135.

Weingarten Realty Investors
P. O. Box 924133
Houston, TX 77292

1908 N. Frazier St., Conroe, Texas 77301
Landlord:

134.

Tejas Center, Ltd.
3109 Texas Avenue
Bryan, TX

Clay Group Properties
12338 Mally Meadow Lane
Sugarland, TX 77478
Attn: Bobby Patel

120 Hwy 332 W 3, Lake Jackson, Texas 77566
Landlord:

Brazos Square, LP
606 Oleander
Lake Jackson, TX 77566

138.

3201 North Hwy 75 Suite 102, Sherman, Texas 75090
Landlord:

139.

4123 Gibson Road, Texarkana, Texas 75503
Landlord:

140.

Rose Forum Associates, L.P.
c/o AVR Realty Company LLC
1 Executive Boulevard
Yonkers, NY 10701

1131 N. Burleson Blvd., Burelson, Texas 76028
Landlord:

144.

S&W-AL, LLC
1001 West Loop South #600
Houston, TX 77027-9082

8154 Agora Parkway, Suite 100, Live Oak, Texas 78233
Landlord:

143.

MSW Promenade, L.P.
5430 LBJ Freeway
Suite 1575
Dallas, TX 75240

240 N. New Road, Waco, Texas 76710
Landlord:

142.

Deepwater Creek Texarkana, L.P.
3444 Summerhill Road
Texarkana, TX 75503

1220 Airline Road, Corpus Christi, Texas 78412
Landlord:

141.

75/82 Sherman Crossing, Ltd.
5001 LBJ Freeway
Suite 900
Dallas, TX 75244

EE Burleson, L.P.
c/o Kimco Realty Corporation
P. O. Box 5020
New Hyde Park, NY 11042

2990 East Prien Lake Road, Lake Charles, Louisiana 70615
Landlord:

TSN Realty, LLC
c/o David B. Rubin
185 Canfield Drive
Stamford, CT 06902

145.

3111 Midwestern Parkway, Sikes Senter Mall, Wichita Falls, Texas 76308
Landlord:

146.

Space No. 6501, Alexandria Mall, 3437 Masonic Drive, Alexandria, Louisiana 71301
Landlord:

147.

Ambassador Way Associates, LP
c/o Fidelis Realty Partners, Ltd.
19 Briar Hollow Lane, Suite 100
Houston, TX 77027

9795 FM 1960, Humble, Texas 77338
Landlord:

150.

Siegen Lane Properties LLC
c/o Mall Properties, Inc.
1991 Crocker Road, Ste. 600
Westlake, OH 44145

3320 Ambassador Caffery Parkway, Lafayette, Louisiana 70502
Landlord:

149.

Alexandria Main Mall LLC
c/o Radiant Partners, LLC
145 West 45 th Street, 10 th floor
New York, NY 10036
Attn: Daniel Friedman

10533 South Mall Drive, Baton Rouge, Louisiana 70809
Landlord:

148.

Sikes Senter, LLC
c/o Rouse Properties, Inc.
1114 Avenue of the Americas, Ste. 2800
New York, NY 10036-7703
Attn: General Counsel

Randall’s Food and Drugs, LP
3663 Briarpark
Houston, TX 77042

24421 Katy Freeway, Katy, Texas 77494
Landlord:

Bluecap, Ltd
c/o O. N. Baker
8554 Katy Freeway, Suite 301
Houston, TX 77024

151.

6550 Garth Rd., Baytown, Texas 77521
Landlord:

152.

127 NorthShore Blvd, Suite 2, Slidell, Louisiana 70460
Landlord:

153.

UT Missoula L.L.C.
c/o: Woodbury Corporation
2733 E. Parleys Way, Ste. 300
Salt Lake City, UT 84109

8698 East Raintree Drive, Scottsdale, AZ 85260
Landlord:

157.

Ammon Properties, L.C.
c/o: Woodbury Corporation
2733 E. Parleys Way, Ste. 300
Salt Lake City, UT 84109

3666 Brooks Street, Missoula, MT 59801
Landlord:

156.

Fortress Investment Group
c/o RR Marketplace LP
Attn: Andy Osborne
55221 North O’Connor Boulevard, Suite 700

1951 South 25 th East, Ammon, ID 83406
Landlord:

155.

RCG — Slidell, LLC
3060 Peachtree Road, Ste. 400
Atlantic, GA 30305
Attn: Ericka Barber

Rayzor Ranch Marketplace, Denton, Texas
Landlord:

154.

Baytown Plaza Two, L.P.
c/o Gulf Coast Commercial Management
3120 Rogerdale Road, Suite 150
Houston, TX 77042

Umbral 2, LLC
20411 SW Birch Street, Ste. 360
Newport Beach, CA 92660

2651 W. 29 th Street, Greeley, CO 80631
Landlord:

KLAC Rex, LLC
180 N. Michigan Avenue, Ste. 300
Chicago, IL 60601
Attn: Hersch Klaff and Leslie J. Marshall

With a copy to:

158.

159.

2020 Gunbarrel Road, Chattanooga, TN 37421
Landlord:

Robert F. Myer, COO
Hamilton Village Station, LLC.
11501 Northlake Drive
Cincinnati, Ohio 45249

With a copy to:

Lease Administration Department
Phillips Edison & Company, Ltd.
11501 Northlake Drive
Cincinnati, Ohio 45249

Fallschase Shopping Center, Tallahassee, FL 32317
Landlord:

160.

MRH Partners, LLC
c/o Douglas L. Henzlik
13356 Metcalf Avenue
Overland Park, KS 66213

1010 NE Coronado Drive, Blue Springs, MO 64014
Landlord:

162.

CPP Fallschase II, LLC
c/o: Lormax Stern Development Company, LLC
38500 Woodward Avenue, Ste. 200
Bloomfield Hills, MI 48304

915 W. Main Street, Bozeman, MT 59715
Landlord:

161.

Fox, Swibel, Levin & Carroll, LLP
200 West Madison Street
Chicago, IL 60606
Attn: Laurie A. Levin, Esq.

Blue Springs Partners, LP
c/o: RED Development
Lighton Tower
7500 College Blvd., Ste. 750
Overland Park, KS 66210
Attn: Property Manager

14384 Lincoln Street, Thornton, CO 80023
Landlord:

Thornton Development, L.L.C.

c/o: Staenberg Group, Inc.
2127 Innerbelt Business Center Drive, Ste. 310
St. Louis, MO 63114
163.

164.

165.

2200 War Admiral Way, Lexington, KY 40509
Landlord:

War Admiral Place, LLC
P.O. Box 12128
Lexington, KY 40509
Attn: Patrick W. Madden

With notice to:

War Admiral Place, LLC
2517 Sir Barton Way
Lexington, KY 40509
Attn: Patrick W. Madden

65 Treeline Road, Kalispell, MT 59901
Landlord:

TKG Spring Prairie Development Three, LLC
c/o TKG Management, Inc.
211 N. Stadium Blvd., Ste 201
Columbia, Missouri 65233

With a copy to:

TKG Spring Prairie Development Three, LLC
c/o TKG Management, Inc.
211 N. Stadium Blvd., Ste 201
Columbia, Missouri 65233
Attn: General Counsel

17815 La Cantera Parkway, San Antonio, TX
Landlord:

166.

Phase V Rim, LLC
45 Ansley Drive
Newnan, GA 30263
Attn: Lease Administration

318 Broadway, Nashville, TN 37201
Landlord:

318 Partners, GP
1920 Adelicia Street, Ste. 500
Nashville, TN 37212
Attn: J. Ronald Scott

167.

(ii)

(A)

2315 Summa Drive, Ste. 1C, Las Vegas, NV 37201
Landlord:

The Shops at Summerlin South, LP
c/o The Howard Hughes Corporation
One Galleria Tower, 22 nd Floor
13355 Noel Road
Dallas, TX 75240
Attn: General Counsel

With a copy to:

The Shops at Summerlin South, LP
10801 West Charleston Blvd.
Las Vegas, NV 89135
Attn: Legal Department

Places of Business:

See Section (i) above.
(B)

Chief Executive Office:
Boot Barn, Inc.
15776 Laguna Canyon Road, Irvine, Orange County, CA 92618

Schedule 4.15(c) - Locations of Loan Parties
Loan Party

Chief Executive Office

Boot Barn, Inc.

15776 Laguna Canyon Road, Irvine, Orange
County, CA 92618
15776 Laguna Canyon Road, Irvine, Orange
County, CA 92618
15776 Laguna Canyon Road, Irvine, Orange
County, CA 92618
15776 Laguna Canyon Road, Irvine, Orange
County, CA 92618

Boot Barn Holding Corporation
RCC Western Stores, Inc.
Baskins Acquisition Holdings, LLC

Baskins Acquisition Holdings, LLC changed its chief executive office location within the last twelve (12) months from 10203 Birchridge
Drive, Suite 500 Humble, Harris County, TX 77338 to the address above.
Schedule 4.15(c)

Schedule 4.15(h)(1) — Blocked Account Banks
Wells Fargo Bank and BBVA Compass
Schedule 4.15(h)(2) — Deposit and Investment Accounts
Loan Party

Borrower

Financial Institution

Account Numbers

PNC Bank

•
•
•
•
•
•

Funding Account: [***]
Internet Credit Cards: [***]
Store Credit Cards: [***]
Wire Transfers and Other Deposits: [***]
RCC Collection: [***]
RCC Credit Card: [***]

City National Bank

•

Payroll Account: [***]

Wells Fargo Bank

•

Account: [***]

BBVA Compass

•

Account: [***]

Chase Bank

•

Account: [***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment
has been requested with respect to the omitted portions.
Schedule 4.15(h)

Schedule 5.2(a) - States of Qualification and Good Standing
State of
Incorporation

Loan Party

Other States in Which Loan Party
is Qualified to do Business

Boot Barn Holding Corporation

Delaware

None

Boot Barn, Inc.

Delaware

California
Wyoming
Arizona
Texas

RCC Western Stores, Inc.

South Dakota

None

Baskins Acquisition Holdings, LLC

Delaware

Texas
Schedule 5.2(a)

Schedule 5.9 - Intellectual Property; Source Code Escrow Agreement
Listed below are trademarks pending or registered by the Loan Parties. Parent Holdco or Borrower intends to abandon those trademarks whose
registration numbers are marked with an asterisk (*) when the registrations for such trademarks come up for renewal, as they are no longer
material to the business of Parent Holdco or Borrower, as applicable.

Mark

BOOT BARN

Registration
number
Registration date

Application
number

Current
Owner

2,307,397
01/11/2000

75/579,578

Boot Barn, Inc.

3,696,624
10/13/2009

77/467,382

Boot Barn, Inc.

WESTERN WAREHOUSE

1,197,321*
06/08/1982

73,229,113

Boot Barn, Inc.

WESTERN WAREHOUSE

1,786,004
08/03/1993

74/334,293

Boot Barn, Inc.

CORRAL WEST

3,135,148
8/29/2006

78/569,082

Boot Barn, Inc.

CORRAL WEST RANCHWEAR

3,135,156
08/29/2006

78/569,628

Boot Barn, Inc.

CWR WORKWEAR DEPOT

CANCELED

CWR

CANCELED

CODY JAMES

1,818,497
01/25/1994

74/209,357

Boot Barn, Inc.

JOB SITE

2,193,695
10/06/1998

75/346,364

Boot Barn, Inc.

AMERICAN WORKER HEAD TO TOE WORK WEAR

3,941,630
04/05/2011

77/891,409

Boot Barn, Inc.

SHYANNE

3,615,901
05/05/2009

77/584,307

Boot Barn, Inc.

STINKY BOOT

4247245
11/20/2012

85/465,810

Boot Barn, Inc.

Schedule 5.9 - 1

Registration
number
Registration date

Mark

Application
number

Current
Owner

N/A

85722240

Boot Barn, Inc.

N/A

85718520

Boot Barn, Inc.

3,676,190
9/01/2009

77673023

Boot Barn, Inc.

3,685,540
9/22/2009

77673019

Boot Barn, Inc.

4,164,753
6/26/2012

85506201

Boot Barn, Inc.

RCC WESTERN WEAR

4,164,271
6/26/2012

85457801

Boot Barn, Inc.

Baskins

4256229
12/11/2012

85446448

Boot Barn, Inc.

4157456
6/12/2012

85446755

Boot Barn, Inc.

3541365
12/2/2008

77293760

Boot Barn, Inc.

3457163
7/1/2008

77294779

Boot Barn, Inc.

RCC WESTERN STORES

Diamond B

Schedule 5.9 - 2

Registration
number
Registration date

Mark

Application
number

Current
Owner

Outfitting Texans Since 1972

4260163
12/18/2012

85446958

Boot Barn, Inc.

The Official Western Store of Texas

4326046
4/23/2013

85446863

Boot Barn, Inc.

CANCELED

Below is a list of registered domain names that are owned and/or used by the Loan Parties. Certain of the domain names listed below include
the business names and/or trademarks of third parties and those third parties may claim rights in such domain names.
Domain Name

alligatorboots.com
americanworker.com
belt.org
Belts.org
blowoutbarn.com
bootbarn.biz
bootbarn.bz
bootbarn.com
Boot-barn.com
bootbarn.info
bootbarn.net
Boot-barn.net
bootbarn.org
Boot-barn.org

Owner

Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn

Expires

03-Feb-2014
28-Jan-2016
02-Feb-2014
03-Feb-2014
29-Jun-2013
11-Feb-2014
12-Feb-2014
14-Mar-2016
03-Feb-2014
12-Feb-2014
04-Dec-2013
03-Feb-2014
23-Jan-2014
03-Feb-2014
Schedule 5.9 - 3

Registrar

Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network

Domain Name

bootbarn.tv
bootbarn.ws
bootbarnoutlet.com
bootbarnrsp.com
boots.org
boots-online.com
bootsonline.net
boots-online.net
buyboots.net
corralwest.com
corral-west.com
corralwest.net
corral-west.net
corralwest.org
corralwestranchwear.com
country-western.net
countrywestern.org
country-western.org
cowboy-boot.com
cowboyboot.net
cowboy-boot.net
cowboyboot.org

Owner

Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn

Expires

12-Feb-2014
12-Feb-2014
29-Jun-2013
07-Mar-2016
13-Jul-2014
02-Feb-2016
23-Jan-2014
03-Feb-2014
02-Feb-2014
14-Nov-2014
29-Apr-2015
29-Apr-2015
16-Aug-2013
31-Aug-2015
15-Feb-2014
03-Feb-2014
03-Feb-2014
04-Feb-2014
03-Feb-2014
13-Jul-2014
03-Feb-2014
23-Jan-2014
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Registrar

Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC

Domain Name

cowboyboots.net
lizardboots.com
onlygreatpeopleapply.com
rccwesternstores.ws
strawhats.com
timsbootbarn.com
western-online.com
western-online.net
westernonline.org
western-online.org
westernwarehouse.com
western-wear.net
westernwear.org
western-wear.org
wootbarn.com
work-boot.com
workboot.org
workbootbarn.com
workbootbarn.net
work-boots.com
workboots.net
workgear.net
work-wear.net

Owner

Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn

Expires

12-Jul-2014
02-Feb-2014
20-Jun-2014
20-Sep-2015
29-Jan-2014
27-Dec-2014
28-Jan-2014
02-Feb-2014
02-Feb-2014
03-Feb-2014
17-Apr-2015
23-Jan-2014
23-Jan-2014
02-Feb-2014
29-Jun-2013
03-Feb-2014
24-Jan-2014
03-Feb-2014
02-Feb-2014
02-Feb-2014
12-Jul-2014
04-Feb-2014
03-Feb-2014
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Registrar

Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network

Domain Name

Owner

workzoneusa.com
americanlifestyle.com
boothillvaldosta.com
codyjames.biz
codyjames.mobi
codyjames.us
foranamericanlifestyle.com
rapidcityclothing.com
rccwestern.com
rccwesternjobs.com
rccwesternoutlet.com
rccwesternstore.com
rccwesternstores.com
rccwesternstoresinc.com
rccwesternwear.com
rccwesternworld.com
shyanne.biz
shyanne.mobi
shyanne.us
thecoyboysuperstore.com
westernwaysd.com
wishfulthinkingfl.com
wishfulthinkingwestern.com
workwarehousesd.com
Baskins.biz
Baskins.com
Baskins.net
Baskins.org
Baskinsindustrial.com
Baskinswestern.com
Troubadourboots.com
Troubadourbootsonline.com
1.

Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Baskins
Baskins
Baskins
Baskins
Baskins
Baskins
Baskins
Baskins

Expires

03-Feb-2014
1/5/2018
11/7/2017
1/24/2015
1/25/2015
1/24/2015
1/5/2018
1/5/2018
5/16/2019
7/1/2016
1/5/2018
12/10/2017
1/10/2019
1/2/2018
8/10/2020
1/5/2018
1/24/2015
1/25/2015
1/24/2015
1/5/2018
1/5/2018
3/17/2019
1/5/2018
1/5/2018
6/6/2014
9/9/2015
6/6/2014
6/6/2014
2/5/2019
1/16/2014
2/10/2014
2/10/2014

Registrar

Solutions, LLC
Network Solutions, LLC
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
Go Daddy
Go Daddy
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Hostmonster
Hostmonster
Hostmonster
Hostmonster

No Loan Party is the owner of any material software and as a result is neither in possession of source code or object code related to
any material software owned by Parent Holdco or Borrower, nor is a beneficiary of a source code escrow agreement with respect to
any material software owned by Parent Holdco or Borrower. Parent Holdco
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and/or Borrower license the following software from third parties (excluding licensed software that is licensed on generally available
standard terms for internal use which is not listed below), and have entered into source code escrow agreements with respect to certain
of such third party software, as identified below:
(a)
Software as a Service Master Agreement dated February 26, 2008 among NSB Retail Solutions Inc. and Boot Barn, Inc.,
together with schedules thereto and statements of work agreed upon thereunder.
(b)
Source Code Escrow Agreement between NSB Retail Inc. and Boot Barn, Inc., dated February 26, 2008, regarding source code
escrow held by Data Securities International, Inc.
(c)

Master Subscription and Services Agreement dated March 24, 2010 among Demandware, Inc. and Boot Barn, Inc.

(d)
Two-Party Escrow Service Agreement dated April 22, 2005 among Demandware, Inc., Iron Mountain Intellectual Property
Management, Inc. Boot Barn, Inc. is in process of enrolling as a beneficiary under such agreement.
(e)

Software Licensing Agreement dated April 6, 2010 among MainStreet Commerce LC and Boot Barn, Inc.

(f)
Three-Party Master Depositor Escrow Service Agreement dated February 26, 2010 among MainStreet Commerce LC, Iron
Mountain Intellectual Property Management, Inc. Boot Barn, Inc. is in process of enrolling as a beneficiary under such agreement.
(g)
PowerReviews Master Terms, and Conditions and Product Reviews Service Schedule agreed upon thereunder, among
PowerReviews, Inc. and Boot Barn, Inc. dated April 28, 2010
(h)

Service Agreement dated November 2, 2010 among MyBuys, Inc. and Boot Barn, Inc.

(i)

Order Form and End User Agreement, each dated April 30, 2010, among Coremetrics, Inc. and Boot Barn, Inc.

(j)

License Agreement dated April 14, 2010 among Kenshoo, Inc. and Boot Barn, Inc.
Schedule 5.9 - 7

Schedule 5.31 - Insurance
Named Insured: Boot Barn, Inc., Boot Barn Holding Corporation, WW Top Investment Corporation; WW Holding Corp., RCC Western
Stores, Inc., and Baskins Acquisition Holdings, LLC; Wishful Thinking; Baskins Western & Work Wear
Commercial Property Coverage Summary
Carrier: Travelers Property Casualty
Policy No.: 630930K5860
Policy Term: 10/01/13 to 10/01/14
Blanket Description of Coverage or Property

Limits of Insurance

Buildings
Your Business Personal Property (Excluding Stock) Includes:
• EDP Equipment,
• Data & Media,
• Tenant Improvements & Betterments
Stock (Peak Season)
Personal Property of Others
Business Income including Rental Value and Ordinary Payroll with Extended
Business Income for 180 Days
Earthquake, per occurrence & policy aggregate
• CA & NV Scheduled Locations
• Non CA & Non NV Scheduled Locations
Flood coverage, per occurrence & policy aggregate
• Flood zone locations
• Non flood zone locations
Deductibles

$36,026,910
$25,721,775

$105,753,800
Included
$46,658,419
$1,000,000
$2,500,000
$1,000,000
$2,500,000
Occurrence

Property — All other perils
Business Income
Utility Services
Earthquake — Time Element
Earthquake — CA & NV Covered Locations
Other Covered Locations
Flood — Scheduled Premises not in flood zones
- Scheduled Premises in flood zones
- Time Element
Windstorm or Hail — TX, LA, FL

$5,000
24 Hours
24 Hours
72 Hours
$100,000
$25,000
$25,000
$100,000
72 Hours
5%/$100,000
72 Hours for Time Element
Schedule 5.31

Commercial General Liability Coverage Summary
Carrier: Travelers Property Casualty
Policy No.: 630930K5860
Policy Term:
10/01/13 to 10/01/14
Type of Coverage

Limit of Liability

Total Aggregate Limit
General Aggregate Limit

$25,000,000
$2,000,000

Premises/Operations-Each Occurrence

$1,000,000

Products/Completed Operations
Aggregate Limit
Products/Completed Operations- Each
Occurrence

$2,000,000

Personal/Advertising Injury Limit

$1,000,000

Fire Damage Limit — Any One Fire

$1,000,000

Employee Benefits Liability

$1,000,000
$2,000,000
None

$1,000,000

Description

Total Annual Aggregate
The most the company will pay for the sum of medical expenses,
premises/operations claims and claims paid under the
Personal/Advertising Injury coverage.
Insures against damages from bodily injury/property damages from
ownership, maintenance or use of premises or operations in
progress.
The most the company will pay for damages arising from the
products/completed operations hazard.
Insures against damages resulting from bodily Injury/property
damage resulting from your products or work (when the damage
occurs away from premises you own or rent, unless products are for
consumption on premises.
Insures against claims of false arrest, detention, imprisonment or
malicious prosecution, violation of right of privacy, wrongful
entry/eviction and claims of libel, slander, defamation of character,
product disparagement, piracy, copyright infringement arising from
advertising of goods/products/services.
Covers liability from damage by peril of fire to structures rented by
you.
Occurrence Limit
Aggregate Limit
Deductible — Each Claim Retroactive Date: 10/1/2012

Commercial Automobile Coverage Summary
Carrier: Travelers Property Casualty
Policy No.: 810930K5860
Policy Term: 10/01/13 to 10/01/14
Coverage

Symbol

Bodily Injury & Property Damage — CSL
Medical Payments
Personal Injury Protection
Uninsured Motorists Liability
Underinsured Motorists Liability
Comprehensive Deductible-Scheduled Vehicles
Collision Deductible-Scheduled Vehicles
Hired & Non-owned Automobile Liability
Hired Car Physical Damage Limit

1
2
5
2
2
2
2
8, 9
8

Hired Car Physical Damage — Comprehensive Deductible
Hired Car Physical Damage Limit — Collision Deductible
Rental Reimbursement

8
8

Limit or Deductible

$1,000,000
$5,000
Statutory Minimum Limits
$1,000,000
$1,000,000
See Vehicle Schedule
See Vehicle Schedule
$1,000,000
Actual Cash Value or Cost of Repair, whichever
is less, minus deductible
$1,000
$1,000
No. of Days: 30
Amount Per Day: $50
Any One Period: $1,500

Symbol Key
Symbol

1
2
3
4
5
6
7
8
9
19

Description

Any Auto
Owned Autos Only
Owned Private Passenger Autos Only
Owned Autos Other Than Private Passenger Autos Only
Owned Autos Subject to No-Fault
Owned Autos Subject to Compulsory Uninsured Motorists Las
Specifically Described Autos
Hired Autos Only
Non-owned Autos Only
Mobile Equipment Subject to Compulsory Financial Responsibility or Other Motor Vehicle Insurance Law Only

Commercial Workers Compensation Coverage Summary
Carrier: Travelers Property Casualty
Policy No.: UB930K5860
Policy Term: 10/01/13 to 10/01/14
Workers Compensation Benefits (A):
States:

AZ, CA, CO, FL, GA, IA, ID, IL, IN, LA, MN, MO, MT, NV, NM, NC, OR, SD, TN, TX, UT, WI

Employers Liability (B):
Bodily Injury by Accident
Bodily Injury by Disease
Bodily Injury by Disease

$
$
$

1,000,000
1,000,000
1,000,000

Each Accident
Policy Limit
Each Employee

Additional Coverage:
Other States
Coverage

(Except Monopolistic States) North Dakota, Ohio, Washington, Wyoming - Providing Employers Liability - Stop Gap for
North Dakota and Wyoming

Commercial Umbrella Liability Coverage Summary
Carrier: Travelers Property Casualty
Policy No: CUP930K5860
Policy Term: 10/01/13 to 10/01/14
Coverage

Limit of Liability

Any one Occurrence
Annual Aggregate
Retained Limit

$
$

15,000,000
15,000,000
None

International Coverage Summary
Carrier: Continental Insurance Company
Policy No.: PST422337630
Policy Term: 10/01/13 to 10/01/14
Territory:

Anywhere in the world except the United States, its territories and Possessions, Puerto Rico, Canada and excluding any
insurance transactions prohibited by law or regulation of any country.
(For the latest information on sanctions please refer to the Office of Foreign Assets Control section on the U.S.
Department of the Treasury website http://www.treas.gov/ofac.)

Jurisdiction:

Worldwide, except any insurance transactions which are subject to trade or economic embargoes imposed by the laws
or regulations of any country.

General Info.:

90 Days Notice of Cancellation
10 Days Cancellation for Non-Payment
30 Days Notice for Non-Renewal
Broad Named Insured Wording

Property:
Description of Premises

Limit of Insurance

Business Personal Property at Undesignated Locations

Deductible

$

25,000

$

2,500

Terms : Replacement Cost, No Coinsurance Penalty
Endorsements amending standard form :
•
War or Terrorist Action Exclusion
•
Computer Virus and Systems Penetration Exclusion
•
Total Mold Exclusion
Ocean Cargo Coverage & Domestic Transportation:
Commodity Description

Prem. Rating Basis

Footwear — Personal Property at undesignated Locations and In
Transit

Annual/$600,000

Rate

$

.28

Limits of Insurance:
Limit of Liability

Any one conveyance
Any one on-deck conveyance
Per package by mail or parcel post
Coverage Type :
Transportation Information :
Valuation :

$
$
$

250,000
25,000
500

Deductibles

$
$
$

2,500
2,500
0

All Risk
Trucks, Steamer and/or Air
CIF plus 10%

Endorsements amending standard form :
Strikes, Riots & Civil Commotions
Economic and Trade Sanctions Condition
AIMU Extended Radioactive Contamination Exclusion Clause & Chemical
Biological etc. Exclusion Clause
Other :

Insurance Coverage for Acts of Terrorism Option

General Liability Limits of Insurance:
Coverage

Bodily Injury & Property Damage
Products/Completed Operations
Personal and Advertising Injury
Premises Legal Liability
Medical Expense
Employee Benefit

Each Occurrence

Aggregate

$1,000,000
$1,000,000
$1,000,000
$1,000,000
$10,000 Per person
$50,000 Per accident
$1,000,000 Each employee
$1,000,000 Aggregate
$1,000
Deductible

$2,000,000
$1,000,000
$1,000,000
$1,000,000
Incl. in BI/PD Aggregate
Incl. in BI/PD Aggregate
Occurrence Form with
Prior Acts Excluded

Crime Limits of Insurance:
Coverage Descriptions

Employee Dishonesty
Forgery & Alteration
Theft
Computer Fraud

Limits of Insurance

$
$
$
$

Deductible

25,000
25,000
25,000
25,000

$
$
$
$

2,500
2,500
2,500
2,500

Extortion
Robbery and Burglary
Electronic Wire Transfer Communications Fraud
Counterfeit US/Canadian Paper Currency and Money Orders

$
$
$
$

25,000
25,000
25,000
25,000

$
$
$
$

2,500
2,500
2,500
2,500

Additional Coverages/Coverage Extensions :
Sub-Limit

Loss outside policy territory (Aggregate — All Coverages)

$

Deductible

5,000

$

2,500

International Travel Accident
Exposure (Class) Description

US Nationals — Annual
US Nationals — Day
Medical Expenses
No. of dependents (incl. spouse)

Prem. Rating Basis

N/A
90 Days
Included
Included

Coverage Details :
Coverage

Broad Business Trip Coverage
Spouse Coverage while on Business or Relocation Trip
Dependent Coverage while on Business or Relocation Trip
Medical Expense Accident
Aggregate Limit of Indemnity:

Class Applicable

Class 1
Class 2
Class 3
Class 1
$500,000 - Per Accident

Principal Sum

$
$
$
$

100,000
25,000
10,000
10,000

Description of Insured Persons:
Class 1: All North American employees of the Holder, who are citizens or legal permanent residents of the United States.
Class 2: All Spouses of an Insured Class 1 employee
Class 3: All dependent child(ren) of an Insured Class 1 employee
Endorsements amending standard form : Economic and Trade Sanctions Condition
International Auto Limits of Insurance:
Coverages

Limits

Bodily Injury/Property Damage Liability for any one occurrence — Combined
Single Limit
Auto medical expense coverage, each person
Auto medical expense coverage, each accident
Hired DIC/Excess Physical Damage

$1,000,000
$10,000
$50,000
$2,500 Per Accident
$25,000 Policy Period

Coverage is DIC/Excess over local compulsory limits, whichever is greater.
International Foreign Voluntary Workers’ Compensation and Employers Liability Coverage:
Limits of Insurance:
Workers Compensation Insurance :
U.S./Canadian Employees
Third Country Nationals
Local Nationals
Employers Liability Insurance :
Bodily Injury by Accident (each accident)
Bodily Injury by Disease (policy limit)
Bodily Injury by Disease (each employee)

State of Hire Benefits
Country of Origin Benefits
Employers Liability Only
$1,000,000
$1,000,000
$1,000,000

International Kidnap and Ransom/Wrongful Detention Coverage:
Limits of Insurance:
Each Occurrence

$

Total Policy Aggregate

50,000

$

Deductible

50,000

$

0

International Confiscation, Expropriation and Nationalization Coverage:
Limits of Insurance:
Each Occurrence

$

Total Policy Aggregate

25,000

$25,000 Subject to a 120 days waiting period

Deductible

0

Cyber Liability Coverage Summary
Carrier: AIG Specialty Insurance Co
Policy No: 01-541-04-81
Policy Term: 10/01/13 to 10/01/14
Coverage

Limit of Liability
Media Content Insurance
Security and Privacy Insurance
Regulatory Action Sublimit of Liability
Network Interruption
Event Management Insurance
Cyber Extortion Insurance
Crisis Fund Insurance
Retention

Limit of Liability

$
$
$
$
$
$
$
$
$

3,000,000
3,000,000
3,000,000
3,000,000
3,000,000
500,000
3,000,000
100,000
50,000

Schedule 7.10 — Transactions with Affiliates
WW Top Investment Corporation Stockholder Agreement dated as of December 12, 2011, by and among FS Equity Partners VI, L.P., FS
Affiliates VI, L.P., Other Stockholders, WW Top Investment Corporation and Boot Barn Holding Corporation, as amended from time to time.
That certain lease between Baskins and Don C. and Annita Baskin d/b/a BASKiN’s Rent Properties for the property located at 620 Pan
American Drive, Livingston, Texas 77351
That certain lease between Baskins and Don C. and Annita Baskin d/b/a BASKiN’s Rent Properties for the property located at 327 S. Wheeler
St., Jasper, Texas 75951
That certain lease between Baskins and Don C. and Annita Baskin d/b/a BASKiN’s Rent Properties for the property located at 118 Col.
Etheredge Blvd., Huntsville, Texas 77340
That certain lease between The Meany Family Trust dated February 22, 1994 for the property located at 607 North Tustin, Orange, California
92867
That certain lease between BV Properties, A General Partnership for the property located at 27250 Madison Avenue, Ste A & B, Temecula,
California 92590
That certain lease between 1340 Spring Street, PR, LLC. for the property located at 1340 Spring Street, Paso Robles, California 93446
That certain lease between KPM Management, LLC for the property located at 7020 Topanga Canyon Blvd., Canoga Park, CA 91303
That certain lease between KPM Management, LLC for the property located at 3913 Buck Owens Blvd., Bakersfield, California 93308
That certain lease between KPM Management, LLC for the property located at 1710 S. Alma School Road, Kearny Mesa, Arizona 85210
That certain lease between KPM Management, LLC for the property located at 1799 Retherford Street, Tulare, California 93274
Schedule 7.10

Schedule 7.11- Management Fees
Boot Barn, Inc. will pay Greg Bettinelli an annual fee of $30,000 for his services on the company’s Board of Directors.
Boot Barn, Inc. will pay Peter Starrett an annual fee of $40,000 for his service on the company’s Board of Directors.
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Exhibit 10.13

AMENDED AND RESTATED TERM LOAN
AND
SECURITY AGREEMENT
GOLUB CAPITAL LLC
(AS AGENT)
WITH
BOOT BARN, INC.
(AS BORROWER),
BOOT BARN HOLDING CORPORATION
(AS PARENT HOLDCO),
AND
THE LENDERS PARTY HERETO FROM TIME TO TIME (AS LENDERS)
April 15, 2014
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AMENDED AND RESTATED TERM LOAN
AND SECURITY AGREEMENT
This Amended and Restated Term Loan and Security Agreement, dated as of April 15, 2014, is entered into by and among BOOT
BARN, INC., a corporation organized under the laws of the State of Delaware (“ Boot Barn ” and collectively with each other Person joined as
a party to this Agreement as a “Borrower” in accordance with Section 7.12 hereof, and all of their respective permitted successors and assigns,
“ Borrower ”), BOOT BARN HOLDING CORPORATION, a corporation organized under the laws of the State of Delaware (“ Parent Holdco
”), the financial institutions which are now or which hereafter become a party hereto (collectively, “ Lenders ” and individually, a “ Lender ”)
and GOLUB CAPITAL LLC, as agent (in such capacity, “ Agent ”) for Lenders and as sole bookrunner, with reference to the following facts:
RECITALS
A.
Borrower, certain of the Loan Parties, Agent and certain of the Lenders (the “ Existing Lenders ”) are parties to a Term Loan
and Security Agreement dated as of May 31, 2013 (as amended by the First Amendment, and as further amended, restated, supplemented or
otherwise modified prior to the date hereof, the “ Existing Credit Agreement ”).
B.
Borrower has requested, and Agent and certain of the Lenders have agreed to make an additional term loan to Borrower,
upon and subject to the terms and conditions set forth in this Agreement to, among other things, (i) fund a portion of a cash dividend to be
made to Parent Holdco not later than April 22, 2014 in an amount not to exceed $40,000,000, the proceeds of which Parent Holdco shall
promptly distribute to its direct and indirect equityholders (the “ Restatement Effective Date Dividend ”), (ii) pay a portion of the costs and
expenses of the Restatement Effective Date Transactions, including, without limitation, costs and expenses required to be paid pursuant to
Section 3.4(b), and any other costs and expenses (including the Restatement Effective Date Bonus Payments (as defined below)) related to the
transactions contemplated by this Agreement and the Other Documents.
C.
Parent Holdco, Borrower, Agent and the Lenders desire to amend and restate in its entirety the Existing Credit Agreement,
without constituting a novation, all on the terms and subject to the conditions contained herein.

NOW, THEREFORE, in consideration of the above premises and the mutual covenants and undertakings herein contained, Borrower,
Parent Holdco, Lenders and Agent hereby agree to amend and restate the Existing Credit Agreement, without constituting a novation, as
follows:
I.

DEFINITIONS.

Accounting Terms . As used in this Agreement, the Other Documents or any certificate, report or other document made or
1.1
delivered pursuant to this Agreement, accounting terms not defined in Section 1.2 or elsewhere in this Agreement and accounting terms partly
defined in Section 1.2 to the extent not defined, shall have the respective meanings given to them under GAAP; provided , however , that if
Borrower notifies Agent that Borrower requests an amendment to Section 6.3 to eliminate or appropriately adjust for the effect of any change
1

occurring after the date hereof in GAAP or in the application thereof on the operation of such provision (or if Agent notifies Borrower that
Lenders request an amendment to any provision hereof for such purpose), regardless of whether any such notice is given before or after such
change in GAAP or in the application thereof, then such provision shall be interpreted on the basis of GAAP as in effect and applied
immediately before such change shall have become effective until such provision is amended to eliminate or adjust for the effect of any such
change in accordance herewith. Notwithstanding the foregoing, for purposes of calculating the financial covenants and the covenants set forth
in this Agreement, (a) no effect shall be given to FAS 141R or any subsequent codification thereof, and (b) any change to GAAP requiring
leases which were previously classified as operating leases to be treated as capitalized leases shall be ignored for the purpose of determining
Indebtedness hereunder and such leases shall continue to be treated as operating leases for such purposes consistent with GAAP as in effect on
the date hereof.
1.2

General Terms . For the purpose of this Agreement, the following terms shall have the following respective meanings:

“ Accountants ” shall have the meaning set forth in Section 9.7 hereof.
“ Affiliate ” of any Person shall mean (a) any Person which, directly or indirectly, is in control of, is controlled by, or is under
common control with such Person, or (b) any Person who is a director, managing member, general partner or officer (i) of such Person, (ii) of
any Subsidiary of such Person or (iii) of any Person described in clause (a) above. For purposes of this definition, control of a Person shall
mean the power, direct or indirect, (x) to vote 5% or more of the Equity Interests having ordinary voting power for the election of directors of
such Person or other Persons performing similar functions for any such Person, or (y) to direct or cause the direction of the management and
policies of such Person whether by ownership of Equity Interests, contract or otherwise. Notwithstanding the foregoing, the term “Affiliate”
shall exclude Agent, any Lender, Freeman Spogli, and each portfolio company of Freeman Spogli (other than Borrower, Parent Holdco or any
other Loan Party) or any purchaser of subordinated debt.
“ Agent ” shall have the meaning set forth in the preamble to this Agreement and shall include its successors and assigns.
“ Agreement ” shall mean this Amended and Restated Term Loan and Security Agreement, as the same may be amended, restated,
supplemented or otherwise modified from time to time.
“ Anti-Terrorism Laws ” shall mean any Laws relating to terrorism, trade sanctions programs and embargoes, import/export licensing,
money laundering or bribery, all as amended, supplemented or replaced from time to time.
“ Applicable Law ” shall mean all Laws applicable to the Person, conduct, transaction, covenant, Other Document or contract in
question, including, with respect to any Collateral located in Canada, the PPSA.
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“ Approved Fund ” shall mean any Fund that is administered, managed, advised or underwritten by (a) a Lender, (b) an Affiliate of a
Lender or (c) an entity or an Affiliate of an entity that administers or manages a Lender.
“ Assignment Agreement ” shall mean a document in the form of Exhibit 15.3 hereto, properly completed and otherwise in form and
substance satisfactory to Agent by which the Purchasing Lender purchases and assumes a portion of the obligation of Lenders to make Loans
under this Agreement.
“ Base Rate ” shall mean, for any day, a floating rate equal to the greater of (x) the higher of (i) the per annum rate publicly quoted
from time to time by The Wall Street Journal as the “Prime Rate” in the United States (or, if The Wall Street Journal ceases quoting a prime
rate of the type described, either (a) the per annum rate quoted as the base rate on such corporate loans in a different national publication as
reasonably selected by Agent or (b) the highest per annum rate of interest published by the Federal Reserve in Federal Reserve statistical
release H.15 (519) entitled “Selected Interest Rates” as the Bank prime loan rate or its equivalent), and (ii) the Federal Funds Rate plus fifty
(50) basis points per annum and (y) the sum of (a) the LIBOR Rate calculated for each such day based on an Interest Period of one (1) month
determined two (2) Business Days prior to the first day of the then current month (but in no event less than one and one quarter percent (1.25%)
per annum) plus (b) one percent (1.0%) per annum. Each change in any interest rate provided for in this Agreement based upon the Base Rate
shall take effect at the time of such change in the Base Rate.
“ Base Rate Loan ” shall mean any Loan that bears interest based upon the Base Rate.
“ Baskins ” shall mean Baskins Acquisition Holdings, LLC, a Delaware limited liability company.
“ Boot Barn ” shall have the meaning set forth in the preamble to this Agreement.
“ Borrower ” shall have the meaning set forth in the preamble to this Agreement.
“ Borrowing Base Party ” shall have the meaning set forth in the PNC Credit Agreement.
“ Business Day ” shall mean any day other than Saturday or Sunday or a legal holiday on which commercial banks are authorized or
required by law to be closed for business in East Brunswick, New Jersey or Chicago, Illinois and, if the applicable Business Day relates to any
LIBOR Rate Loans, such day must also be a day on which dealings are carried on in the London interbank market.
“ Capital Expenditures ” shall mean, with respect to any Person for any period, the aggregate of all expenditures for any fixed assets or
improvements or for replacements, substitutions or additions thereto, that have a useful life of more than one (1) year and which are required to
be capitalized under GAAP, including the total principal portion of Capital Lease Obligations and excluding any portion of Capital
Expenditures made to replace or restore assets to the extent financed by (a) insurance proceeds paid on account of loss or damage to any assets
of such Person, (b) awards of compensation arising in connection with an eminent domain or condemnation proceeding, (c) made as a
reinvestment of proceeds pursuant to Section 2.21 or (d) to the extent the same would otherwise be treated as Capital Expenditures,
consideration paid in a Permitted Acquisition.
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“ Capital Financing Indebtedness ” shall mean, as of any date of determination, Indebtedness (other than the Obligations, but including
Capital Lease Obligations), incurred at the time of, or within 120 days after, the acquisition, purchase, construction, improvement or remodel
(in each case, other than pursuant to a Permitted Acquisition) of any PP&E for the purpose of financing all or any part of the acquisition,
purchase, construction, improvement or remodeling cost thereof; provided, that any such PP&E shall be sufficiently identified as the subject of
such Capital Financing Indebtedness.
“ Capital Lease ” shall mean, with respect to any Person, any lease of any property (whether real, personal or mixed) by such Person
as lessee that, in accordance with GAAP, would be required to be classified and accounted for as a capital lease on a balance sheet of such
Person.
“ Capital Lease Obligation ” shall mean, with respect to any Capital Lease of any Person, the amount of the obligation of the lessee
thereunder that, in accordance with GAAP, would appear on a balance sheet of such lessee in respect of such Capital Lease.
“ CEA ” shall mean the Commodity Exchange Act (7 U.S.C.§1 et seq.), as amended from time to time, and any successor statute.
“ CERCLA ” shall mean the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, 42
U.S.C. §§9601 et seq.
“ CFTC ” shall mean the Commodity Futures Trading Commission.
“ Change in Law ” shall mean the occurrence, after the Restatement Effective Date, of any of the following: (a) the adoption or taking
effect of any Applicable Law; (b) any change in any Applicable Law or in the administration, implementation, interpretation or application
thereof by any Governmental Body; or (c) the making or issuance of any request, rule, guideline or directive (whether or not having the force of
law) by any Governmental Body; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and
Consumer Protection Act and all requests, rules, regulations, guidelines, interpretations or directives thereunder or issued in connection
therewith (whether or not having the force of Applicable Law) and (y) all requests, rules, regulations, guidelines, interpretations or directives
promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or
the United States or foreign regulatory authorities (whether or not having the force of law), in each case pursuant to Basel III, shall in each case
be deemed to be a Change in Law regardless of the date enacted, adopted, issued, promulgated or implemented.
“ Change of Control ” shall mean (a) the occurrence of any event (whether in one or more transactions) which results in a transfer of
control of Borrower to a Person who is not the Original Owner or a Person, directly or indirectly, controlled by Freeman Spogli, (b) any merger
or consolidation of or with Borrower or sale of all or substantially all of the property or assets of Borrower or sale or transfer of all of the
Equity Interests of Borrower to a Person who is not the
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Original Owner or a Person, directly or indirectly, controlled by Freeman Spogli, (c) Freeman Spogli ceases to own and control, directly or
indirectly, at least seventy-five percent (75%) of the outstanding Equity Interests of Parent Holdco owned by Freeman Spogli on the Original
Closing Date or Freeman Spogli ceases to own, directly or indirectly, a majority of the voting Equity Interests of Parent Holdco, (d) in one or
more transactions, any Person (or such Person and its Affiliates) other than Freeman Spogli acquires the ability to elect a majority of the board
of directors or equivalent governing body of Parent Holdco, or (e) except in connection with a merger or consolidation permitted under
Section 7.1 , Borrower fails to own at any time one hundred percent (100%) of the Equity Interests of any of its Subsidiaries. For purposes of
this definition, “control of Borrower” shall mean the power, direct or indirect (x) to vote 50% or more of the Equity Interests having ordinary
voting power for the election of directors (or the individuals performing similar functions) of Borrower or (y) to direct or cause the direction of
the management and policies of Borrower by contract or otherwise.
“ Charges ” shall mean all taxes, charges, fees, imposts, levies or other assessments, including all net income, gross income, gross
receipts, sales, use, ad valorem, value added, transfer, franchise, profits, inventory, capital stock, license, withholding, payroll, employment,
social security, unemployment, excise, severance, stamp, occupation and property taxes, custom duties, fees, assessments, liens, claims and
charges of any kind whatsoever, together with any interest and any penalties, additions to tax or additional amounts, imposed by any taxing or
other authority, domestic or foreign (including the PBGC or any environmental agency or superfund), upon the Collateral, any Loan Party or
any of its Affiliates.
“ Code ” shall mean the Internal Revenue Code of 1986, as the same may be amended or supplemented from time to time, and any
successor statute of similar import, and the rules and regulations thereunder, as from time to time in effect.
“ Collateral ” shall mean and include, subject to the exclusions specified in Section 4.1, in each case with respect to Borrower or any
Guarantor granting a lien on the following assets in favor of Agent:
(a)

all Receivables;

(b)

all Equipment;

(c)

all General Intangibles;

(d)

all Inventory;

(e)

all Investment Property;

(f)

all Real Property;

(g)

all Subsidiary Stock;

(h)
all of such Person’s right, title and interest in and to, whether now owned or hereafter acquired and wherever
located, (i) its respective goods and other property including, but not limited to, all merchandise returned or rejected by Customers, relating to
or securing any
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of the Receivables; (ii) all of such Person’s rights as a consignor, a consignee, an unpaid vendor, mechanic, artisan, or other lienor, including
stoppage in transit, setoff, detinue, replevin, reclamation and repurchase; (iii) all additional amounts due to such Person from any Customer
relating to the Receivables; (iv) other property, including warranty claims, relating to any goods securing the Obligations; (v) all of such
Person’s contract rights, rights of payment which have been earned under a contract right, instruments (including promissory notes),
documents, chattel paper (including electronic chattel paper), warehouse receipts, deposit accounts, letters of credit and money; (vi) all
commercial tort claims (whether now existing or hereafter arising); (vii) if and when obtained by such Person, all real and personal property of
third parties in which such Person has been granted a lien or security interest as security for the payment or enforcement of Receivables;
(viii) all letter of credit rights (whether or not the respective letter of credit is evidenced by a writing); (ix) all supporting obligations; and
(x) any other goods, personal property or real property now owned or hereafter acquired in which such Person has expressly granted a security
interest or may in the future grant a security interest to Agent hereunder, or in any amendment or supplement hereto or thereto, or under any
other agreement between Agent and such Person;
(i)
all of such Person’s ledger sheets, ledger cards, files, correspondence, records, books of account, business papers,
computers, computer software (owned by such Person or in which it has an interest), computer programs, tapes, disks and documents relating
to (a), (b), (c), (d), (e) or (f) of this Paragraph; and
(j)
all proceeds and products of (a), (b), (c), (d), (e), (f) and (g) in whatever form, including, but not limited to: cash,
deposit accounts (whether or not comprised solely of proceeds), certificates of deposit, insurance proceeds (including hazard, flood and credit
insurance), negotiable instruments and other instruments for the payment of money, chattel paper, security agreements, documents, eminent
domain proceeds, condemnation proceeds and tort claim proceeds.
“ Commitment Percentage ” of any Lender shall mean the Original Closing Date Term Loan Commitment Percentage or the
Restatement Effective Date Term Loan Commitment Percentage, as applicable, of such Lender.
“ Compliance Authority ” shall mean each and all of the (a) U.S. Treasury Department/Office of Foreign Assets Control, (b) U.S.
Treasury Department/Financial Crimes Enforcement Network, (c) U.S. State Department/Directorate of Defense Trade Controls, (d) U.S.
Commerce Department/Bureau of Industry and Security, (e) U.S. Internal Revenue Service, (f) the U.S. Justice Department, and (g) U.S.
Securities and Exchange Commission.
“ Compliance Certificate ” shall mean a certificate in substantially the form of Exhibit 1.2(a) hereto, duly executed by the President,
Chief Financial Officer or Controller of Parent Holdco and delivered to Agent, appropriately completed.
“ Connection Income Taxes ” means Other Connection Taxes that are imposed on or measured by net income (however denominated)
or that are franchise Taxes or branch profits Taxes.
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“ Condemnation Event ” shall mean any actual condemnation, seizure or taking, by exercise of the power of eminent domain or
otherwise, of any property or assets of a Person, or confiscation of such property or assets or the requisition of the use of such property or
assets.
“ Consents ” shall mean all filings and all licenses, permits, consents, approvals, authorizations, qualifications and orders of
Governmental Bodies (including, without limitation, Hart-Scott-Rodino clearance) and other third parties, domestic or foreign, necessary to
carry on Borrower’s business or necessary (including to avoid a breach under any material agreement, instrument, other document, license,
permit or other authorization) for the execution, delivery or performance of this Agreement and the Other Documents, including any Consents
required under all applicable federal, state or other Applicable Law.
“ Consigned Inventory ” shall mean Inventory of a Person that is in the possession of another Person on a consignment, sale or return,
or other basis that does not constitute a final sale and acceptance of such Inventory.
“ Consolidated Net Income ” shall mean, with respect to any Person for any period, the net income (loss) of such Person and its
Subsidiaries for such period, determined on a consolidated basis and in accordance with GAAP.
“ Consolidated Net Interest Expense ” shall mean, with respect to any Person for any period, (a) Interest Expense (excluding interest
paid-in-kind) of such Person and its Subsidiaries for such period determined on a consolidated basis and in accordance with GAAP, less (b) the
sum of (i) interest income for such period and (ii) gains for such period on Hedge Agreements (to the extent not included in interest income
above and to the extent not deducted in the calculation of gross interest expense), plus (c) the sum of (i) losses for such period on Hedge
Agreements (to the extent not included in gross interest expense) and (ii) the upfront costs or fees for such period associated with Hedge
Agreements (to the extent not included in gross interest expense), in each case, determined on a consolidated basis and in accordance with
GAAP.
“ Controlled Group ” shall mean, at any time, Borrower and all members of a controlled group of corporations and all trades or
businesses (whether or not incorporated) under common control and all other entities which, together with Borrower, are treated as a single
employer under Section 414 of the Code.
“ Copyright ” shall mean all of the following (whether now owned or hereafter acquired by a Loan Party): copyrights, copyright
registrations and other works protectable by copyright registration, including the copyright registrations and recordings thereof and all
applications in connection therewith listed on Schedule 5.9 attached hereto and made a part hereof, and (i) all restorations, reversions, renewals,
reissues, continuations or extensions thereof, (ii) all income, royalties, damages and payments now and hereafter due and/or payable under and
with respect thereto, including payments under all licenses entered into in connection therewith and damages and payments for past or future
infringements or dilutions thereof, (iii) the right to sue for past, present and future infringements and dilutions thereof and (iv) all of such
Person’s rights corresponding thereto throughout the world.
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“ Covered Entity ” shall mean (a) each Loan Party, each Loan Party’s Subsidiaries, all pledgors of Collateral, and (b) each Person
which, directly or indirectly, is in control of the Person described in clause (a) above. For purposes of this definition, control of a Person shall
mean the, direct or indirect, (x) ownership of, or power to vote, 25% or more of the issued and outstanding Equity Interests having ordinary
voting power for the election of directors of such Person or other Persons performing similar functions for any such Person, or (y) power to
direct or cause the direction of the management and policies of such Person whether by ownership of Equity Interests, contract or otherwise.
“ Credit Card Agreements ” shall mean all agreements now or hereafter entered into by and between any Borrowing Base Party and
any Credit Card Issuer or Credit Card Processor, as the same may now exist or may hereafter be amended, modified, supplemented, extended,
renewed, restated or replaced.
“ Credit Card Issuer ” shall mean any Person who issues or whose members issue credit cards or debit cards used by Customers of any
Borrowing Base Party to purchase goods, including, without limitation, Discover, MasterCard, VISA and American Express.
“ Credit Card Notices ” shall mean those certain notices, each in form and substance reasonably satisfactory to Agent in its Permitted
Discretion, issued at the time and in the manner set forth in Section 4.15(h) pursuant to which such Credit Card Issuers and Credit Card
Processors are notified of Agent’s security interest in all amounts due to the Borrowing Base Parties under any Credit Card Agreement and the
collateral assignment by such Borrowing Base Parties to Agent of the right to collect and receive such amounts and are directed to make all
such payments to the bank account set forth therein, which bank account shall be the subject of a deposit account control agreement in form
and substance reasonably satisfactory to Agent.
“ Credit Card Processor ” shall mean any servicing or processing agent or any factor or financial intermediary who facilitates,
services, processes or manages the credit authorization, billing transfer and/or payment with respect to Credit Card Receivables from a Credit
Card Issuer and other procedures with respect to any sales transactions of a Borrowing Base Party involving credit card or debit card purchases
by Customers using credit cards or debit cards issued by any Credit Card Issuer.
“ Credit Card Receivables ” shall mean all Receivables consisting of the present and future rights of a Borrowing Base Party to
payment by Credit Card Issuers or Credit Card Processors for merchandise sold and delivered to Customers of such Borrowing Base Party who
have purchased such goods using a credit card or a debit card issued by a Credit Card Issuer.
“ Current Assets ” at a particular date, for any Person, shall mean all accounts and inventory of Borrower and all other items (except
cash and cash equivalents) which would, in conformity with GAAP, be included under current assets on a balance sheet of such Person as at
such date; provided , however , that such amounts shall not include (a) any amounts for any Indebtedness owing by an Affiliate of such Person,
unless such Indebtedness arose in connection with the sale of goods or rendition of services in the Ordinary Course of Business and would
otherwise constitute current assets in conformity with GAAP, (b) any Equity Interests issued by an Affiliate of such Person, or (c) the cash
surrender value of any life insurance policy.
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“ Current Liabilities ” at a particular date, for any Person, shall mean all amounts, other than Indebtedness payable within twelve (12)
months which would, in conformity with GAAP, be included under current liabilities on a balance sheet of such Person, as at such date, but in
any event including the amounts of all accruals for federal or other taxes measured by income payable within a twelve (12) month period.
“ Customer ” shall mean and include the account debtor (including Credit Card Processors and Credit Card Issuers) with respect to
any Receivable and/or the prospective purchaser of goods, services or both with respect to any contract or contract right, and/or any party who
enters into any contract or other arrangement with a Borrowing Base Party, pursuant to which such Borrowing Base Party is to deliver any
Inventory or perform any services.
“ Customs ” shall have the meaning set forth in Section 2.11(b) hereof.
“ Default ” shall mean an event, circumstance or condition which, with the giving of notice or passage of time or both, would
constitute an Event of Default.
“ Default Rate ” shall have the meaning set forth in Section 3.1 hereof.
“ Defaulting Lender ” shall have the meaning set forth in Section 2.23(a) hereof
“ Designated Lender ” shall have the meaning set forth in Section 15.2(b) hereof.
“ Disqualified Equity Interests ” shall mean any Equity Interest that, by its terms (or by the terms of any security or other Equity
Interest into which it is convertible or for which it is exchangeable), (a) matures or is mandatorily redeemable, pursuant to a sinking fund
obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, on or prior to the date which is six (6) months
after the last day of the Term (other than to the extent mandatorily redeemable by the holder thereof upon the occurrence of a contingent event
within a Loan Party’s control) in cash, (b) is convertible into or exchangeable for (i) debt securities or (ii) any Equity Interests referred to in
clause (a) above, in each case at any time prior to the date which is six (6) months after the last day of the Term or (c) provides for scheduled
payments or the payment of cash dividends or distributions prior to the date that is six (6) months after the last day of the Term.
“ Dollar ” and the sign “$” shall mean lawful money of the United States of America.
“ Domestic Holding Company ” shall mean any Domestic Subsidiary that is disregarded as an entity separate from its owner for U.S.
federal income tax purposes and either (i) substantially all of its assets consist of Equity Interests of one or more Foreign Subsidiaries that are
“controlled foreign corporations” (as defined in Section 957(a) of the Code) or (ii) a significant portion of its assets consist of Equity Interests
in one or more Foreign Subsidiaries that are “controlled foreign corporations” as so defined and the direct or indirect pledge of more than sixtysix and two-thirds percent (66 2/3%) of the Equity Interests in such Foreign Subsidiaries, in the reasonable judgment of Borrower, would result
in a materially adverse tax consequence to Borrower or its Affiliates.
“ Domestic Subsidiary ” is any Subsidiary other than a Foreign Subsidiary.
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“ Drawing Date ” shall have the meaning set forth in Section 2.12(b) hereof.
“ EBITDA ” shall mean, with respect to any Loan Party for any specified period: (a) the Consolidated Net Income of Borrower and its
Subsidiaries for such period, plus (b) without duplication, the sum of the following amounts of Borrower and its Subsidiaries, on a consolidated
basis, in each case, to the extent deducted in determining Consolidated Net Income of Borrower and its Subsidiaries for such period, the sum
of: (i) Consolidated Net Interest Expense, plus (ii) depreciation and amortization and other non-cash charges (including any (A) non-cash
charges relating to employee equity incentive programs, (B) non-cash charges attributable to inventory revaluations as a result of the
Transactions or any Permitted Acquisition and (C) non-cash write-offs relating to impairment of assets), all in accordance with GAAP, plus
(iii) net income tax expense, to the extent a positive number (including franchise and foreign withholding taxes and any state business, unitary,
gross receipts or similar tax), to the extent deducted in the calculation of Consolidated Net Income, plus (iv) payment-in-kind interest, plus
(v) proceeds from business interruption insurance for loss of income (whether or not such loss of income was deducted in determining
Consolidated Net Income), plus (vi) Pre-Opening Costs, plus (vii) amortized or deferred financing fee expenses to the extent not included in
Consolidated Net Interest Expense, plus (viii) straight line non-cash rent adjustment to the extent rent expense included in Consolidated Net
Income exceeds the applicable cash rent payments, plus (ix) [reserved], plus (x) expenses and charges (including premiums, discounts and
Hedge Agreement settlement and termination costs) in such period attributable to any debt financings or refinancings, equity offerings,
mergers, recapitalizations, acquisitions, investments, option buyouts, dispositions or similar transactions in an amount not to exceed $2,000,000
per fiscal year, provided that any such expenses and charges shall have been incurred prior to or no later than 180 days following the
consummation of the applicable transaction, plus (xi) commencing on March 31, 2014, extraordinary or non-recurring losses not to exceed
$500,000 in the aggregate or as otherwise approved by Agent, plus (xii) restructuring expenses and charges, plus (xiii) net income tax charges,
plus (xiv) losses from discontinued operations not to exceed $500,000 per fiscal year, plus (xv) non-cash expenses relating to the Boot Barn
Rewards Program, plus (xvi) the principal amount received from Permitted Freeman Spogli Investments (other than in respect of an Equity
Cure for a Capex Covenant Default), plus (xvii) any earnout or other similar deferred purchase price payment obligations incurred in
connection with a Permitted Acquisition, plus (xviii) non-recurring transaction costs, fees and expenses, including the Restatement Effective
Date Bonus Payments, fees paid under the Restatement Effective Date Transaction Documents and costs and expenses incurred in negotiating
the Restatement Effective Date Transaction Documents, incurred with respect to the Restatement Effective Date Transactions, in each case
incurred prior to the Restatement Effective Date or within 90 days after the Restatement Effective Date, and minus (c) without duplication,
(i) extraordinary or non-recurring gains, (ii) net income tax benefits, (iii) gains from discontinued operations and (iv) straight line non-cash rent
adjustment to the extent cash rent payments exceed the applicable rent expense included in Consolidated Net Income. Notwithstanding the
foregoing: (x) it is agreed that quarterly EBITDA for the fiscal quarter ended June 29, 2013 shall be $7,259,869, quarterly EBITDA for the
fiscal quarter ended September 28, 2013 shall be $6,603,834, quarterly EBITDA for the fiscal quarter ended December 28, 2013 shall be
$20,281,482 and quarterly EBITDA for the fiscal quarter ended March 29, 2014 shall be $10,018,806; and (y) for purposes of this definition,
EBITDA shall be determined on a pro forma basis to give effect to (i) any Permitted Acquisitions (computed utilizing the provisions of this
definition together with
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adjustments reflecting anticipated cost savings and synergies projected by the Borrower in good faith to be realized as a result of specified
actions taken or expected to be taken (which cost savings or synergies shall be subject to certification by a responsible officer of the Borrower
and shall be calculated on a pro forma basis), in each case to the extent quantifiable and demonstrable and supported by a quality of earnings
report prepared by an accounting firm reasonably acceptable to Agent, and in form and substance reasonably acceptable to Agent); provided,
that the aggregate amount of adjustments reflecting such anticipated cost savings and synergies in any four fiscal quarter period shall not
exceed ten percent (10%) of EBITDA for such period calculated prior to giving effect to such adjustments and (ii) any divestitures by Borrower
or any of its Subsidiaries of all or substantially all the assets of, or all the Equity Interests in, a Person or division or line of business of a Person
occurring during any period, in each case, as if such transaction had occurred on the first day of such period.
“ Eligibility Date ” shall mean, with respect to each Loan Party and each Swap, the date on which this Agreement or any Other
Document becomes effective with respect to such Swap (for the avoidance of doubt, the Eligibility Date shall be the date of the execution of
such Swap if this Agreement or any Other Document is then in effect with respect to such Loan Party, and otherwise it shall be the date of
execution and delivery of this Agreement and/or such Other Document(s) to which such Loan Party is a party).
“ Eligible Contract Participant ” shall mean an “eligible contract participant” as defined in the CEA and regulations thereunder.
“ Environmental Authority ” shall have the meaning set forth in Section 9.3(b) hereof.
“ Environmental Complaint ” shall have the meaning set forth in Section 9.3(b) hereof.
“ Environmental Laws ” shall mean all Applicable Laws relating to the environment, land use, zoning, health, chemical use, safety and
sanitation laws, statutes, ordinances and codes relating to the protection of the environment, preservation or reclamation of natural resources
and/or governing the use, storage, treatment, generation, transportation, processing, handling, production or disposal of Hazardous Substances
and the rules, regulations, policies, decisions, orders and directives of federal, state and local governmental agencies and authorities with
respect thereto.
“ Environmental Liabilities ” shall mean, with respect to any Person, all liabilities, obligations, responsibilities, response, remedial and
removal costs, investigation and feasibility study costs, capital costs, operation and maintenance costs, losses, damages, punitive damages,
property damages, natural resource damages, consequential damages, treble damages, costs and expenses (including all fees, disbursements and
expenses of counsel, experts and consultants), fines, penalties, sanctions and interest incurred as a result of or related to any claim, suit, action,
investigation, proceeding or demand by any Person, whether based in contract, tort, implied or express warranty, strict liability, criminal or
civil statute or common law, arising under or related to any Environmental Laws, Environmental Permits, or in connection with any Release or
threatened Release or presence of a Hazardous Substance whether on, at, in, under, from or about or in the vicinity of any real or personal
property.
11

“ Environmental Permits ” shall mean all permits, licenses, authorizations, certificates, approvals, registrations or other written
documents required by any Governmental Body under any Environmental Laws.
“ Equipment ” shall mean and include all of Borrower’s goods (other than Inventory) whether now owned or hereafter acquired and
wherever located including all equipment, machinery, apparatus, motor vehicles, fittings, furniture, furnishings, fixtures, parts, accessories and
all replacements and substitutions therefor or accessions thereto.
“ Equity Cure ” has the meaning set forth in Section 10.23 hereof.
“ Equity Interests ” of any Person shall mean any and all shares, rights to purchase, options, warrants, general, limited or limited
liability partnership interests, member interests, participation or other equivalents of or interest in (regardless of how designated) equity of such
Person, whether voting or nonvoting, including common stock, preferred stock, convertible securities or any other “equity security” (as such
term is defined in Rule 3a11-1 of the General Rules and Regulations promulgated by the SEC under the Exchange Act).
“ ERISA ” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time and the rules and
regulations promulgated thereunder.
“ Event of Default ” shall have the meaning set forth in Article X hereof.
“ Excess Cash Flow ” for any fiscal period shall mean EBITDA of the Loan Parties and their Subsidiaries on a consolidated basis for
such fiscal period minus Unfinanced Capital Expenditures made by Borrower during such fiscal period and minus cash Interest Expense for
such fiscal period, determined in accordance with GAAP minus taxes actually paid in cash by Parent Holdco and its Subsidiaries during such
fiscal period minus cash payments of principal made by Parent Holdco and its Subsidiaries during such fiscal period with respect to
Indebtedness of Parent Holdco and its Subsidiaries scheduled to be paid during such fiscal period minus Unfinanced Permitted Acquisition
Expenses for such fiscal period paid in cash plus decreases in Working Capital of Parent Holdco and its Subsidiaries for such fiscal period
minus increases in Working Capital of Parent Holdco and its Subsidiaries for such fiscal period plus any purchase price adjustments (other than
working capital adjustments) or indemnity payments received by Parent Holdco or any of its Subsidiaries in cash (excluding any such
indemnity payments or purchase price adjustments in respect of an obligation, liability or damage that has resulted, or is reasonably likely to
result, in a cash expenditure to a third party with respect to the underlying claim for which such purchase price adjustment or indemnity

payment arose (including Capital Expenditures and related retail investments in connection with replacement locations for which
landlord consents are not obtained)) under the Purchase Agreement or any acquisition document pertaining to a Permitted Acquisition plus
interest income received in cash for such period to the extent deducted from Consolidated Net Income in the calculation of EBITDA plus
extraordinary gains for such period which are cash items deducted from Consolidated Net Income in the calculation of EBITDA minus
extraordinary losses for such period which are cash items added back to Consolidated Net Income in the calculation of EBITDA minus PreOpening Costs added back to Consolidated Net Income in the calculation of EBITDA minus cash Transaction costs to the extent added back to
Consolidated Net Income in
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the calculation of EBITDA minus all non-cash adjustments added back to Consolidated Net Income in the calculation of EBITDA minus any
amounts included in EBITDA attributable to the target of a Permitted Acquisition and that accrue prior to the closing date of such Permitted
Acquisition minus severance expenses actually incurred and paid in cash and added back to Consolidated Net Income in the calculation of
EBITDA minus expenses and charges (including premiums, discounts and Hedge Agreement settlement and termination costs) in such period
attributable to any debt financings or refinancings, equity offerings, mergers, recapitalizations, acquisitions, investments, option buyouts,
dispositions or similar transactions in an amount not to exceed $2,000,000 per fiscal year, in each case, to the extent added back to
Consolidated Net Income in the calculation of EBITDA minus any earnout or other similar deferred purchase price payment obligations
incurred in connection with a Permitted Acquisition to the extent added back to Consolidated Net Income in the calculation of EBITDA minus
non-recurring cash costs, fees and expenses (including the Restatement Effective Date Bonus Payments) incurred in connection with the
Restatement Effective Date Transactions and cash costs, fees and expenses incurred in connection with the negotiation, execution and delivery
of this Agreement and the Other Documents to be delivered on the Restatement Effective Date, or incurred within 90 days following the
Restatement Effective Date, in each case, to the extent (i) added back to Consolidated Net Income in the calculation of EBITDA and (ii) not
funded with the proceeds of the Restatement Effective Date Term Loans or cash proceeds of Permitted Equity Issuances that are not Permitted
Freeman Spogli Investments.
“ Exchange Act ” shall have the mean the Securities Exchange Act of 1934, as amended.
“ Excluded Hedge Liability or Liabilities ” shall mean, with respect to each Loan Party, each of its Swap Obligations if, and to the
extent that, all or any portion of this Agreement or any Other Document that relates to such Swap Obligation (or the guaranty of such Swap
Obligation, or the grant by such Loan Party of a security interest in the Collateral to secure such Swap Obligation) is or becomes illegal under
the CEA, or any rule, regulation or order of the CFTC, by virtue of such Loan Party’s failure to qualify as an Eligible Contract Participant on
the Eligibility Date for such Swap. Notwithstanding anything to the contrary contained in the foregoing or in any other provision of this
Agreement or any Other Document, the foregoing is subject to the following provisos: (a) if a Swap Obligation arises under a master agreement
governing more than one Swap, this definition shall only include the portion of such Swap Obligation that is attributable to Swaps for which
such guaranty or security interest is or becomes illegal as a result of the failure by such Loan Party for any reason to qualify as an Eligible
Contract Participant on the Eligibility Date for such Swap; (b) if a guarantee of a Swap Obligation would cause such obligation to be an
Excluded Hedge Liability but the grant of a security interest would not cause such obligation to be an Excluded Hedge Liability, such Swap
Obligation shall constitute an Excluded Hedge Liability for purposes of the guaranty but not for purposes of the grant of the security interest;
and (c) if there is more than one Loan Party executing this Agreement or the Other Documents and a Swap Obligation would be an Excluded
Hedge Liability with respect to one or more of such Persons, but not all of them, the definition of Excluded Hedge Liability or Liabilities with
respect to each such Person shall only be deemed applicable to (i) the particular Swap Obligations that constitute Excluded Hedge Liabilities
with respect to such Person, and (ii) the particular Person with respect to which such Swap Obligations constitute Excluded Hedge Liabilities.
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“ Excluded Taxes ” shall mean, with respect to any Recipient of any payment to be made by or on account of any Obligations,
(a) taxes imposed on or measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed
as a result of such Recipient being organized under the laws of, or having its principal office or, in the case of any Lender or Issuer, its
applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection
Taxes (b) in the case of a Lender, any U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender with
respect to an applicable interest in an Advance or Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such
interest in the Advance or Commitment (other than pursuant to an assignment request by the Borrower under Section 3.11(a)) or (ii) such
Lender changes its lending office, except in each case to the extent that, pursuant to Section 3.10(a), amounts with respect to such Taxes were
payable either to such Lender’s assignor immediately before such Lender became a party hereto or to such Lender immediately before it
changed its lending office, (c) Taxes attributable to such Recipient’s failure to comply with Section 3.10(e), (d) Taxes attributable to the failure
of the Agent to properly maintain the Register and (e) any U.S. federal withholding Taxes imposed under FATCA.
“ Existing Credit Agreement ” shall have the meaning ascribed to such term in the Recitals.
“ Existing Lenders ” shall have the meaning ascribed to such term in the Recitals.
“ Existing Other Documents ” shall have the meaning ascribed to such term in Section 15.21.
“ Existing PNC Credit Agreement ” shall mean that certain Amended and Restated Revolving Credit, Term Loan and Security
Agreement dated as of December 12, 2011 (as amended and in effect prior to the Original Closing Date).
“ Existing Term Loan ” shall have the meaning ascribed to such term in Section 2.4(a).
“ Existing Term Loan Early Termination Date ” shall have the meaning set forth in Section 13.1 hereof.
“ FATCA ” shall mean Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor
version that is substantively comparable and not materially more onerous to comply with), any current or future regulations thereunder or
official interpretations thereof and any agreements entered into pursuant to Section 1471(b)(1) of the Code.
“ Federal Funds Rate ” shall mean, for any day, a floating rate equal to the weighted average of the rates on overnight Federal funds
transactions among members of the Federal Reserve System, published by the Federal Reserve Bank of New York on the preceding Business
Day or, if no such rate is so published, the average rate per annum, as determined by Agent, quoted for overnight Federal Funds transactions
last arranged prior to such day.
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“ Fee Letter ” shall mean the fee letter dated as of May 8, 2013 by and between Borrower and the Agent.
“ First Amendment ” shall mean the First Amendment to Loan and Security Agreement dated as of September 23, 2013 among
Borrower, the other Loan Parties, Agent and the Lenders party thereto.
“ Flood Laws ” shall mean all Applicable Laws relating to policies and procedures that address requirements placed on federally
regulated lenders under the National Flood Insurance Reform Act of 1994 and other Applicable Laws related thereto.
“ Foreign Currency Hedge ” shall mean any foreign exchange transaction, including spot and forward foreign currency purchases and
sales, listed or over-the-counter options on foreign currencies, non-deliverable forwards and options, foreign currency swap agreements,
currency exchange rate price hedging arrangements, and any other similar transaction providing for the purchase of one currency in exchange
for the sale of another currency.
“ Foreign Lender ” shall mean any Lender that is organized under the laws of a jurisdiction other than that in which Borrower is
resident for tax purposes. For purposes of this definition, the United States of America, each State thereof and the District of Columbia shall be
deemed to constitute a single jurisdiction.
“ Foreign Subsidiary ” of any Person, shall mean any Subsidiary of such Person that is organized or incorporated in the United States
or any State or territory thereof.
“ Freeman Spogli ” means Freeman Spogli & Co., LLC, a Delaware limited liability company and all Affiliates thereof from time to
time, other than the Loan Parties.
“ Fund ” shall mean any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding or otherwise
investing in commercial loans and similar extensions of credit in the ordinary course of its business.
“ Funded Debt ” shall mean, with respect to any Person, without duplication, all Indebtedness for borrowed money evidenced by
notes, bonds, debentures, or similar evidences of Indebtedness that by its terms matures more than one year from, or is directly or indirectly
renewable or extendible at such Person’s option under a revolving credit or similar agreement obligating the lender or lenders to extend credit
over a period of more than one year from the date of creation thereof, and specifically including Capitalized Lease Obligations, current
maturities of long-term debt, revolving credit and short-term debt extendible beyond one year at the option of the debtor, and also including, in
the case of Borrower, the Obligations and, without duplication, Indebtedness consisting of guaranties of Funded Debt of other Persons (other
than another Loan Party).
“ Funding Account ” shall have the meaning set forth in Section 4.15(h).
“ GAAP ” shall mean generally accepted accounting principles in the United States of America in effect from time to time.
Notwithstanding any other provision contained herein, (i)
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all terms of an accounting or financial nature used herein shall be construed, and all computations of amounts and ratios referred to in
Section 6.5 shall be made, without giving effect to any election under Statement of Financial Accounting Standards 159 (or any other
Financing Accounting Standard or FASB Accounting Standards Codification™ having a similar result or effect) to value any Indebtedness or
other liabilities of any Loan Party or any Subsidiary of any Loan Party at “fair value,” (ii) no effect shall be given to FAS 141R or any
subsequent codification thereof, and (iii) any change to GAAP requiring leases which were previously classified as operating leases to be
treated as capitalized leases shall be ignored for the purpose of determining Indebtedness hereunder and such leases shall continue to be treated
as operating leases for such purposes consistent with GAAP as in effect on the date hereof.
“ GC-Cap ” shall mean Golub Capital LLC, a Delaware limited liability company.
“ General Intangibles ” shall mean and include all of Borrower’s general intangibles, whether now owned or hereafter acquired,
including all payment intangibles, all choses in action, causes of action, corporate or other business records, inventions, designs, Patents,
equipment formulations, manufacturing procedures, quality control procedures, Trademarks, trade secrets, goodwill, Copyrights, design rights,
software, computer information, source codes, codes, records and updates, registrations, licenses, franchises, customer lists, tax refunds, tax
refund claims, computer programs, all claims under guaranties, security interests or other security held by or granted to Borrower to secure
payment of any of the Receivables by a Customer (other than to the extent covered by Receivables) all rights of indemnification and all other
intangible property of every kind and nature (other than Receivables).
“ Governmental Acts ” shall have the meaning set forth in Section 2.17.
“ Governmental Body ” shall mean any nation or government, any state or other political subdivision thereof or any entity, authority,
agency, division or department exercising the executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to a government (including any supra-national bodies such as the European Union or the European Central Bank) and any group or
body charged with setting financial accounting or regulatory capital rules or standards (including, without limitation, the Financial Accounting
Standards Board, the Bank for International Settlements or the Basel Committee on Banking Supervision or any successor or similar authority
to any of the foregoing).
“ Guaranteed Indebtedness ” shall mean, as to any Person, any obligation of such Person guaranteeing any indebtedness, lease,
dividend, or other obligation (“ primary obligations ”) of any other Person (the “ primary obligor ”) in any manner, including any obligation or
arrangement of such Person (a) to purchase or repurchase any such primary obligation, (b) to advance or supply funds (i) for the purchase or
payment of any such primary obligation or (ii) to maintain working capital or equity capital of the primary obligor or otherwise to maintain the
net worth or solvency or any balance sheet condition of the primary obligor, (c) to purchase property, securities or services primarily for the
purpose of assuring the owner of any such primary obligation of the ability of the primary obligor to make payment of such primary obligation,
or (d) to indemnify the owner of such primary obligation against loss in respect thereof. The amount of any Guaranteed Indebtedness at any
time shall be deemed to be an amount equal to the lesser at such time of (x) the stated or determinable amount of the primary obligation in
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respect of which such Guaranteed Indebtedness is made and (y) the maximum amount for which such Person may be liable pursuant to the
terms of the instrument embodying such Guaranteed Indebtedness; or, if not stated or determinable, the maximum reasonably anticipated
liability (assuming full performance) in respect thereof; provided that if such obligation is limited in recourse against a specific asset, the
amount of such Guaranteed Indebtedness shall be calculated as the lesser of the obligation so guaranteed or otherwise supported or, if not a
fixed and determined amount, the maximum amount so guaranteed or supported and the fair market value of such asset.
“ Guarantor ” shall mean Parent Holdco, RCC, Baskins and any other Person who may hereafter guarantee payment or performance of
the whole or any part of the Obligations, and “ Guarantors ” means collectively all such Persons.
“ Guarantor Security Agreement ” shall mean the Pledge and Security Agreement executed by Parent Holdco, RCC and Baskins,
jointly and severally, in favor of Agent, dated as of the Original Closing Date, and any other security agreement executed by any Guarantor in
favor of Agent securing the Guaranty of such Guarantor, in form and substance reasonably satisfactory to Agent.
“ Guaranty ” shall mean any guaranty of the Obligations (or any portion thereof) executed by a Guarantor in favor of Agent for its
benefit and for the ratable benefit of Lenders, in form and substance reasonably satisfactory to Agent.
“ Hazardous Discharge ” shall have the meaning set forth in Section 9.3(b) hereof.
“ Hazardous Substance ” shall mean, without limitation, any flammable explosives, radon, radioactive materials, asbestos, urea
formaldehyde foam insulation, polychlorinated biphenyls, petroleum and petroleum products, methane, hazardous materials, Hazardous
Wastes, hazardous or Toxic Substances or related materials as defined in CERCLA, the Hazardous Materials Transportation Act, as amended
(49 U.S.C. Sections 1801, et seq.), RCRA or any other applicable Environmental Law and in the regulations adopted pursuant thereto.
“ Hazardous Wastes ” shall mean all waste materials subject to regulation under CERCLA, RCRA or other applicable Environmental
Laws, now in force or hereafter enacted relating to hazardous waste disposal.
“ Hedge Agreement ” shall mean any interest rate, commodity or equity swap, collar, cap, floor or forward rate agreement, or other
agreement or arrangement designed to protect against fluctuations in interest rates or commodity or equity values (including, without limitation,
any option with respect to any of the foregoing and any combination of the foregoing agreements or arrangements), and any confirmation
executed in connection with any such agreement or arrangement.
“ Hedge Liabilities ” shall mean the liabilities of any Loan Party or Subsidiary thereof pursuant to any Lender Provided Interest Rate
Hedge or Lender-Provided Foreign Currency Hedge.
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“ Indebtedness ” shall mean, with respect to any Person, without duplication (a) all indebtedness of such Person for borrowed money
or for the deferred purchase price of property, but excluding accounts payable incurred in the Ordinary Course of Business that are unsecured
and not overdue by more than 120 days or being Properly Contested, (b) all reimbursement and other obligations with respect to letters of
credit, bankers’ acceptances and surety bonds, whether or not matured, but such amounts, not to exceed $1,000,000 in the aggregate, shall be
excluded in calculations (including related definitions) of the Financial Covenants in Section 6.3, (c) all obligations evidenced by notes, bonds,
debentures or similar instruments, (d) all indebtedness created or arising under any conditional sale or other title retention agreement with
respect to property acquired by such Person (even though the rights and remedies of the seller or lender under such agreement in the event of
default are limited to repossession or sale of such property), (e) all Capital Lease Obligations and the present value (discounted at the rate of
10%) of future rental payments under all synthetic leases, (f) obligations (the amount of which, as of any date of determination, shall be the net
termination value thereof on such date of determination) under any Interest Rate Hedge, Foreign Currency Hedge, or other interest rate
management device, foreign currency exchange agreement, currency swap agreement, commodity price protection agreement or other interest
or currency exchange rate or commodity price hedging arrangement, (g) [reserved], (h) all Indebtedness referred to above secured by (or for
which the holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien upon or in property or other
assets (including accounts and contract rights) owned by such Person, even though such Person has not assumed or become liable for the
payment of such Indebtedness, the amount of such Indebtedness to be limited to the lesser of the fair market value of the encumbered property
or assets and the amount of the Indebtedness secured by such Lien, (i) “earnouts” and similar payment obligations that have been earned in full
as of such date and are not contingent, (j) all obligations of such Person to purchase, redeem, retire, defease or otherwise make any payment in
respect of any Disqualified Equity Interests in such Person or any other Person, valued, in the case of redeemable preferred interests, at the
greater of its voluntary or involuntary liquidation preference plus accrued and unpaid dividends and (k) the Obligations.
“ Indemnified Taxes ” shall mean (a) Taxes, other than Excluded Taxes and (b) to the extent not otherwise described in (a), Other
Taxes.
“ Ineligible Security ” shall mean any security which may not be underwritten or dealt in by member banks of the Federal Reserve
System under Section 16 of the Banking Act of 1933 (12 U.S.C. Section 24, Seventh), as amended.
“ Intellectual Property ” shall mean property constituting under any Applicable Law a Patent, Copyright, Trademark, trade secret or
license or other right to use any of the foregoing.
“ Intercreditor Agreement ” shall mean the Intercreditor Agreement dated as of the Original Closing Date by and between Agent and
the Revolver Agent, as amended, restated, supplemented or otherwise modified from time to time in accordance with the terms thereof,
including, without limitation, as amended and reaffirmed on the Restatement Effective Date.
“ Interest Coverage Ratio ” shall mean as of any date of determination thereof the ratio of (a) EBITDA for the trailing four-fiscalquarter period ending on such date to (b) Interest Expense
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(net of interest income) for the trailing four-fiscal-quarter period ending on such date. Notwithstanding the foregoing, for purposes of
calculating the Interest Coverage Ratio for the fiscal quarters ending nearest to June 30, 2014, September 30, 2014 and December 31,
2014, Interest Expense (net of interest income) shall be annualized (“ Annualized Interest Expense ”) during such fiscal quarters such that
(i) for the calculation of the Interest Coverage Ratio as of the last day of the fiscal quarter ending nearest to June 30, 2014, Annualized Interest
Expense for the fiscal quarter then ending will be multiplied by four (4), (ii) for the calculation of the Interest Coverage Ratio as of the last day
of the fiscal quarter ending nearest to September 30, 2014, Annualized Interest Expense for the two fiscal quarter period then ending will be
multiplied by two (2) and (iii) for the calculation of the Interest Coverage Ratio as of the last day of the fiscal quarter ending nearest to
December 31, 2014, Annualized Interest Expense for the three fiscal quarter period then ending will be multiplied by four (4) and then divided
by three (3).
“ Interest Expense ” shall mean, for any period, as to any Person, as determined in accordance with GAAP and without duplication,
the total interest expense of such Person, with respect to such Person and its Subsidiaries, on a consolidated basis, for such period whether paid
or accrued during such period (including the interest component of Capitalized Lease Obligations for such period), including, without
limitation, interest expense paid to Affiliates of such Person, discounts in connection with the sale of any Receivables and bank fees,
commissions, discounts and other fees and charges owed with respect to letters of credit, banker’s acceptances or similar instruments. For
purposes of this definition, Interest Expense shall be determined on a pro forma basis to give effect to any Permitted Acquisitions occurring
during any period as if such transaction and any Indebtedness incurred or assumed by Parent Holdco or any Subsidiary in connection with such
Permitted Acquisition (and assuming all Indebtedness so incurred or assumed to be outstanding shall be deemed to have borne interest (a) in
the case of fixed rate Indebtedness, at the rate applicable thereto or (b) in the case of floating rate Indebtedness, at the rates which were or
would have been applicable thereto during the period when such Indebtedness was or was deemed to be outstanding) had, in each case,
occurred on the first day of such period.
“ Interest Period ” shall mean the period provided for any LIBOR Rate Loan pursuant to Section 2.2(b).
“ Interest Rate Hedge ” shall mean an interest rate exchange, collar, cap, swap, adjustable strike cap, adjustable strike corridor or
similar agreements entered into by the Borrower or its Subsidiaries in order to provide protection to, or minimize the impact upon, the
Borrower, any Guarantor and/or their respective Subsidiaries of increasing floating rates of interest applicable to Indebtedness.
“ Inventory ” shall mean and include, with respect to any specified Person, all of such Person’s now owned or hereafter acquired
goods, merchandise and other personal property, wherever located, to be furnished under any consignment arrangement, contract of service or
held for sale or lease, all raw materials, work in process, finished goods and materials and supplies of any kind, nature or description which are
or might be used or consumed in such Person’s business or used in selling or furnishing such goods, merchandise and other personal property,
and all documents of title or other documents representing them.
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“ Investment Property ” shall mean and include all of Borrower’s now owned or hereafter acquired securities (whether certificated or
uncertificated), securities entitlements, securities accounts, commodities contracts and commodities accounts.
“ Law(s) ” shall mean any law(s) (including common law and equitable principles), federal, state and foreign constitutions, statute,
treaty, regulation, rule, ordinance, opinion, issued guidance, release, ruling, order, executive order, injunction, writ, decree, judgment,
authorization or approval, lien or award of or any settlement arrangement with any Governmental Body or arbitrator, directives and orders of
any Governmental Body, in each case, whether, foreign or domestic, state, federal or local.
“ Lender ” and “ Lenders ” shall have the meaning ascribed to such term in the preamble to this Agreement and shall include each
Person which becomes a transferee, successor or assign of any Lender. For the purpose of provision of this Agreement or any Other Document
which provides for the granting of a security interest or other Lien to the Agent for the benefit of Lenders as security for the Obligations,
“Lenders” shall include any Affiliate of a Lender to which such Obligation (specifically including any Hedge Liabilities) is owed.
“ Lender-Provided Foreign Currency Hedge ” shall mean a Foreign Currency Hedge which is provided by any Lender and with
respect to which Agent confirms in writing prior to the execution thereof: (a) is documented in a standard International Swap Dealer
Association Agreement; (b) provides for the method of calculating the reimbursable amount of the provider’s credit exposure in a reasonable
and customary manner; and (c) is entered into for hedging (rather than speculative) purposes. The liabilities to the provider of any LenderProvided Foreign Currency Hedge are part of the Hedge Liabilities of the Loan Party or Subsidiary that is party to such Lender-Provided
Foreign Currency Hedge shall, for purposes of this Agreement and all Other Documents be “Obligations” of such Person and of each other
Loan Party except to the extent constituting Excluded Hedge Liabilities of such Person (subject to the final sentence of the definition of
Excluded Hedge Liabilities).
“ Lender-Provided Interest Rate Hedge ” shall mean an Interest Rate Hedge which is provided by any Lender and with respect to
which Agent confirms in writing prior to the execution thereof: (a) is documented in a standard International Swap Dealer Association
Agreement; (b) provides for the method of calculating the reimbursable amount of the provider’s credit exposure in a reasonable and customary
manner; and (c) is entered into for hedging (rather than speculative) purposes. The liabilities to the provider of any Lender-Provided Interest
Rate Hedge are part of the Hedge Liabilities of the Loan Party or Subsidiary that is party to such Lender-Provided Interest Rate Hedge shall,
for purposes of this Agreement and all Other Documents be “Obligations” of such Person and of each other Loan Party except to the extent
constituting Excluded Hedge Liabilities of such Person (subject to the final sentence of the definition of Excluded Hedge Liabilities). The
Liens securing such Hedge Liabilities shall be pari passu with the Liens securing all other Obligations under this Agreement and the Other
Documents, subject to the express provisions of Section 11.5 hereof.
“ LIBOR Rate ” shall mean for each Interest Period a rate of interest determined by Agent equal to (a) the Base LIBOR Rate for such
Interest Period, divided by (b) 100% minus the daily Reserve Percentage. “ Base LIBOR Rate ” means the greater of (a) one and one quarter
percent
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(1.25%) per annum, and (b) the rate per annum rate appearing on Bloomberg L.P.’s (the “ Service ”) Page BBAM1/(Official BBA USD Dollar
Libor Fixings) (or on any successor or substitute page of such Service, or any successor to or substitute for such Service) two (2) LIBOR
Business Days prior to the commencement of the requested Interest Period, for a term and in an amount comparable to the Interest Period and
the amount of the LIBOR Rate Loan requested (whether as an initial LIBOR Rate Loan or as a continuation of a LIBOR Rate Loan or as a
conversion of a Base Rate Loan to a LIBOR Rate Loan) by Borrower in accordance with the Agreement, which determination shall be
conclusive in the absence of manifest error. “ Reserve Percentage ” means, on any day, the maximum percentage prescribed by the Federal
Reserve Board (or any successor governmental authority) for determining the reserve requirements (including any basic, supplemental,
marginal, or emergency reserves) that are in effect on such date with respect to eurocurrency funding (currently referred to as “eurocurrency
liabilities”), but so long as no Lender is required or directed under applicable regulations to maintain such reserves, the Reserve Percentage
shall be zero.
The LIBOR Rate shall be adjusted with respect to any LIBOR Rate Loan that is outstanding on the effective date of any change in the
Reserve Percentage as of such effective date. The Agent shall give prompt notice to the Borrower of the LIBOR Rate as determined or adjusted
in accordance herewith, which determination shall be conclusive absent manifest error.
“ LIBOR Rate Loan ” shall mean an Loan at any time that bears interest based on the LIBOR Rate.
“ License Agreement ” shall mean any agreement between Borrower and a Licensor pursuant to which Borrower is authorized to use
any Intellectual Property, other than off the-shelf software, in connection with the manufacturing, marketing, sale or other distribution of any
Inventory of Borrower or otherwise in connection with Borrower’s business operations.
“ Licensor ” shall mean any Person from whom Borrower obtains the right to use (whether on an exclusive or non-exclusive basis) any
Intellectual Property in connection with Borrower’s manufacture, marketing, sale or other distribution of any Inventory or otherwise in
connection with Borrower’s business operations.
“ Licensor/Agent Agreement ” shall mean an agreement between Agent and a Licensor, in form and content satisfactory to Agent, by
which Agent is given the unqualified right, vis-a-vis such Licensor, to enforce Agent’s Liens with respect to and to dispose of Borrower’s
Inventory with the benefit of any Intellectual. Property applicable thereto, irrespective of Borrower’s default under any License Agreement
with such Licensor.
“ Lien ” shall mean any mortgage, deed of trust, pledge, hypothecation, assignment, security interest, lien (whether statutory or
otherwise), Charge, claim or encumbrance, or preference, priority or other security agreement or preferential arrangement held or asserted in
respect of any asset of any kind or nature whatsoever including any conditional sale or other title retention agreement, any lease having
substantially the same economic effect as any of the foregoing, and the filing of, or agreement to give, any financing statement under the
Uniform Commercial Code or comparable law of any jurisdiction.
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“ Lien Waiver Agreement ” shall mean an agreement which is executed in favor of Agent by a Person who owns or occupies premises
at which any Collateral may be located from time to time in form and substance reasonably satisfactory to Agent.
“ Loans ” shall mean the Existing Term Loan and the Restatement Effective Date Term Loan and, as the context may require, any
portion of any or all of the foregoing.
“ Loan Parties ” shall mean Borrower and the Guarantors collectively, and “ Loan Party ” shall mean Borrower or any Guarantor
individually.
“ Material Adverse Effect ” shall mean a material adverse effect on (i) the condition (financial or otherwise), operations, assets or
properties of the Loan Parties (taken as a whole), (ii) Borrower’s consolidated ability to duly and punctually pay or perform the Obligations in
accordance with the terms thereof, (ii) the value of the Collateral, or Agent’s Liens on the Collateral or the priority of any such Liens or (d) the
practical realization of the benefits of Agent’s and each Lender’s rights and remedies under this Agreement and the Other Documents.
“ Modified Assignment Agreement ” shall have the meaning set forth in Section 15.3(d).
“ Moody’s ” shall mean Moody’s Investors Service, Inc. and any successor entity thereof.
“ Mortgages ” shall mean any mortgage, deed of trust or other such agreement or instrument granting a Lien on any Real Property of
Borrower or any Guarantor, together with all extensions, renewals, amendments, supplements, modifications, substitutions and replacements of
or with respect to any of the foregoing.
“ Multiemployer Plan ” shall mean a “multiemployer plan” as defined in Sections 3(37) and 4001(a)(3) of ERISA which is subject to
Title IV of ERISA and to which any Loan Party or member of the Controlled Group is obligated to contribute.
“ Non-Qualifying Loan Party ” shall mean any Loan Party that fails for any reason to qualify as an Eligible Contract Participant.
“ Obligations ” shall mean and include any and all loans, advances, debts, liabilities, obligations, covenants and duties owing by the

Borrower to Lenders or Agent or to any other direct or indirect subsidiary or affiliate of Agent or any Lender of any kind or nature,
present or future (including any interest or other amounts accruing thereon after maturity, or after the filing of any petition in bankruptcy, or the
commencement of any insolvency, reorganization or like proceeding relating to the Borrower, whether or not a claim for post-filing or postpetition interest or other amounts is allowed in such proceeding), evidenced by this Agreement and the Other Documents (including, without
limitation, Hedge Liabilities), whether or not for the payment of money, whether arising by reason of an extension of credit, opening of a letter
of credit, loan, equipment lease or guarantee, or in any other manner, whether arising out of overdrafts or deposit or other accounts or
electronic funds transfers (whether through automated clearing houses or otherwise) or out of the Agent’s or any Lenders non-receipt of or
inability to collect funds or otherwise not being made whole in connection with depository transfer check or other similar arrangements,
whether direct or indirect (including those acquired by assignment or participation), absolute or contingent, joint or several, due or to become
due, now existing or
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hereafter arising, contractual or tortious, liquidated or unliquidated, regardless of how such indebtedness or liabilities arise or by what
agreement or instrument they may be evidenced or whether evidenced by any agreement or instrument and all amounts payable under
Section 15.5 or Section 15.9 and all payment, performance and observance obligations of Loan Parties to Agent or Lenders under this
Agreement and the Other Documents. Notwithstanding anything to the contrary contained in the foregoing (but subject to the final sentence of
the definition of Excluded Hedge Liabilities), as to each Loan Party, the Obligations shall not include any Excluded Hedge Liabilities of such
Person.
“ Ordinary Course of Business ” shall mean, in respect of any transaction involving any Person, the ordinary course of such Person’s
business, as conducted by any such Person in accordance with, or reasonably related to, past practice or otherwise related or complementary
thereto, and undertaken by such Person in good faith and not for purposes of evading any covenant or restriction in this Agreement or any
Other Document.
“ Original Closing Date ” shall mean May 31, 2013.
“ Original Closing Date Term Loan Commitment ” shall mean the aggregate commitments of all Lenders to make the Existing Term
Loan, which aggregate commitment was $100,000,000.00 on the Original Closing Date.
“ Original Closing Date Term Loan Commitment Percentage ” shall mean the percentage set forth opposite such Lender’s name under
the heading “Original Closing Date Term Loan Commitment Percentage” on Schedule 2.4(a) hereof as same may be adjusted upon any
assignment by a Lender pursuant to Section 15.3(c) or 15.3(d) hereof.
“ Original Owner ” shall mean Parent Holdco.
“ Other Connection Taxes ” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection
between such Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed, delivered,
become a party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged in any
other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan Document).
“ Other Documents ” shall mean the Term Notes (if any), the Perfection Certificate, the Credit Card Notices, the Fee Letter, the
Supplemental Fee Letter, the Guaranty, any Guarantor Security Agreement, any Lender-Provided Interest Rate Hedge, any Lender-Provided
Foreign Currency Hedge, the Mortgages (if any), the Intercreditor Agreement and any and all other agreements, instruments, notes and
documents, including guaranties, pledges, security agreements, control agreements, powers of attorney, consents, interest or currency swap
agreements or other similar agreements heretofore, now or hereafter executed by Borrower or any Guarantor and/or delivered to Agent or any
Lender in respect of the transactions contemplated by this Agreement.
“ Other Taxes ” shall mean all present or future stamp, court or documentary, intangible, recording, filing or any other excise or
property Taxes, charges or similar levies arising from any payment made hereunder or under any Other Document or from the execution,
delivery,
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performance, registration or enforcement of, from the receipt or perfection of a security interest under, or otherwise with respect to, this
Agreement or any Other Document except any such Taxes that are Other Connection Taxes imposed with respect to an assignment (other than
an assignment made pursuant to Section 3.11(a)).
“ Parent ” of any Person shall mean a corporation or other Person owning, directly or indirectly at least 50% of the shares of stock or
other ownership interests having ordinary voting power to elect a majority of the directors of such Person, or other Persons performing similar
functions for any such Person.
“ Parent Holdco ” shall have the meaning set forth in the preamble to this Agreement.
“ Participant ” shall have the meaning set forth in Section 15.3(b)(i) of this Agreement.
“ Participant Register ” shall have the meaning set forth in Section 15.3(b)(ii) of this Agreement.
“ Patent ” shall mean all of the following (whether now owned or hereafter acquired by Borrower): discoveries and ideas, whether
patentable or not, and all issued patents and patent applications, including the patents and patent applications listed on Schedule 5.9 attached
hereto and made a part hereof, and (i) all reissues, continuations, continuations-in-part, substitutes, extensions or renewals thereof and
improvements thereon, (ii) all income, royalties, damages and payments now and hereafter due and/or payable under and with respect thereto,
including payments under all licenses entered into in connection therewith and damages and payments for past or future infringements or
dilutions thereof, (iii) the right to sue for past, present and future infringements and dilutions thereof, and (iv) all of Borrower’s rights
corresponding thereto throughout the world.
“ Payment Office ” shall mean initially 150 S. Wacker Drive, Suite 800, Chicago, Illinois 60606 and thereafter, such other office of
Agent, if any, which it may designate by notice to Borrower and to each Lender to be the Payment Office.
“ PBGC ” shall mean the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of Title IV of ERISA or any
successor.
“ Pension Benefit Plan ” shall mean at any time any employee pension benefit plan (including a Multiple Employer Plan, but not a
Multiemployer Plan) which is covered by Title IV of ERISA or is subject to the minimum funding standards under Section 412 of the Code and
either (i) is maintained by any member of the Controlled Group for employees of any member of the Controlled Group; or (ii) has at any time
within the preceding five years been maintained by any entity which was at such time a member of the Controlled Group for employees of any
entity which was at such time a member of the Controlled Group.
“ Perfection Certificate ” shall mean the Perfection Certificate, dated as of the Original Closing Date, executed by Parent Holdco,
Borrower, RCC and Baskins and provided to Agent.
“ Permitted Acquisition ” means an acquisition by Borrower or a Guarantor that either (x) is (i) of all or substantially all of the assets,
a line of business or division or the Equity Interests
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of any Person engaged in a business which is substantially related to that of Borrower and its Subsidiaries or (ii) a Real Estate Acquisition,
provided , that, in the case of each of (i) and (ii), (a) the total consideration (including, without limitation, assumed Indebtedness (on a net of
cash basis), cash, debt securities, purchase price adjustments, earnouts or other similar deferred purchase price payment obligations or other
property, but excluding any portion of such consideration consisting of Equity Interests of Topco or funded with cash proceeds of Permitted
Equity Issuances that are not Permitted Freeman Spogli Investments) for all such acquisitions after the Original Closing Date does not exceed
$35,000,000 in the aggregate, (b) in the event that the total consideration (including, without limitation, assumed Indebtedness (on a net of cash
basis), cash, debt securities, purchase price adjustments, earnouts or other similar deferred purchase price payment obligations or other
property, but excluding any portion of such consideration consisting of Equity Interests of Topco or funded with cash proceeds of Permitted
Equity Issuances that are not Permitted Freeman Spogli Investments) for any single acquisition exceeds $20,000,000, the prior written consent
of the Agent shall be required, (c) all such acquisitions are approved by the board of directors and stockholders, if required, of the acquiree and
are not otherwise hostile, (d) either the Person acquired shall be or become a Subsidiary organized under the laws of a jurisdiction in, or
substantially all of the assets, line of business or division acquired shall be located within, the United States or Canada, (e) in the case of an
acquisition of Equity Interests, Borrower or one or more Guarantors shall have beneficial ownership of all of the Equity Interests of the Person
acquired, (f) both immediately prior, and after giving effect, to any such proposed acquisition no Default or Event of Default shall have
occurred and be continuing or would result therefrom, (g) both immediately prior, and after giving effect, to any such proposed acquisition,
Borrower and its Subsidiaries shall be in compliance with the financial covenants set forth in Section 6.5 on a pro forma basis after giving
effect to such acquisition, recomputed for the twelve (12) month period ending on the last day of the fiscal month most recently ended, (h) the
Total Leverage Ratio, calculated on a pro forma basis after giving effect to such acquisition (using Funded Debt calculated as of the date of
consummation of such acquisition and after giving effect thereto), does not exceed the lesser of (i) 4.25 to 1.00 and (ii) the Total Leverage
Ratio financial covenant level set forth in Section 6.5(b) for the fiscal quarter ending on, or most recently prior to, the date of consummation of
such acquisition, less 0.25, (i) except for a Real Estate Acquisition, EBITDA of the Person acquired for the most recent trailing twelve month
period prior to the acquisition date for which financial statements are available, after giving pro forma effect to such acquisition (reflecting
demonstrable and quantifiable cost savings and synergies to be realized within 12 months after such acquisition, which cost savings and
synergies are set forth in a quality of earnings report prepared by an accounting firm reasonably acceptable to Agent, and in form and substance
reasonably acceptable to Agent, or as otherwise consented to by Agent), shall be equal to or greater than zero, (j) after giving effect to such
acquisition, the Borrower and its Subsidiaries shall have Undrawn Availability of not less than the greater of (i) $15,000,000 or (ii) 20% of the
Maximum Revolving Advance Amount (as defined in the PNC Credit Agreement) and (k) such acquisition is a “Permitted Acquisition” under
the PNC Credit Agreement; or (y) both the Agent and the Revolving Agent have agreed in writing constitutes a Permitted Acquisition.
Compliance with all of the foregoing provisions (other than with respect to a Permitted Acquisition described in clause (iii) above) shall be
confirmed by a certificate of a responsible officer of Borrower. Borrower shall give Agent and Lenders 15 days’ (or such lesser time period as
Agent may agree) prior written notice of each such proposed acquisition, and together with
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such notice and also on the date of consummation of such proposed acquisition, Borrower shall furnish Agent and the Lenders with the other
items required by this definition, financial statements (for the three prior years, if available), projections revised to give effect to the proposed
Permitted Acquisition, an executed term sheet and/or commitment letter (setting forth in reasonable detail the terms and conditions of such
acquisition) and, at the request of the Agent, such other information and documents (including, without limitation, the Other Documents
required by Section 6.6), certificates, Lien searches, resolutions and opinions that the Agent may request in its Permitted Discretion, including,
without limitation and to the extent available, final or substantially final drafts of the respective material agreements, documents or instruments
pursuant to which such acquisition is to be consummated (including, without limitation, any related management, non-compete, employment,
option or other material agreements), any schedules to such agreements, documents or instruments and all other material ancillary agreements,
instruments and documents to be executed or delivered in connection therewith. Agent shall promptly undertake a review of such information
and shall expeditiously inform the Borrower as to whether the required criteria has been satisfied. Within a reasonable time following the
consummation of such acquisition, Borrower shall deliver to the Agent copies of executed counterparts of each of the material documents with
respect to such acquisition.
“ Permitted Consignment Sale ” means a sale of Inventory by Borrower to a third party on a consignment basis, provided that: (a) the
aggregate value of all such Inventory sold by Borrower on consignment at any time shall not exceed $250,000; and (b) Borrower shall have
filed a valid UCC-1 financing statement covering the consigned Inventory in the relevant filing office under the Uniform Commercial Code
applicable to the consignee and, if applicable, notified any creditor of the consignee with a security interest in the Inventory of the consignee of
Borrower’s rights as consignee with respect to such Inventory.
“ Permitted Discretion ” shall mean a determination made in good faith and in the exercise of commercially reasonable (from the
perspective of a secured lender) business judgment.
“ Permitted Disposition ” shall mean (a) the sale of Inventory and Equipment in the Ordinary Course of Business; (b) Permitted
Consignment Sales; (c) Permitted Investments, (d) the disposition or transfer of (i) damaged, obsolete, surplus or worn-out property in the
Ordinary Course of Business during any fiscal year having an aggregate fair market value of not more than $250,000 or (ii) the assets
(involving Inventory) at closed retail locations, in each case only to the extent the proceeds of any such disposition are remitted to Agent to be
applied, or reinvested by such Person, in either case, pursuant to Section 2.21 or remitted to the Revolver Agent or the Agent to be applied
pursuant to the terms of the Intercreditor Agreement; (e) the sale, transfer, conveyance, assignment or disposition (i) by any Loan Party or
Subsidiary thereof to Borrower or a Borrowing Base Party and any Borrowing Base Party to another Borrowing Base Party, (ii) by any Loan
Party to any other Loan Party; provided , that , if only one of such Loan Party’s is a Borrowing Base Party, the Borrowing Base Party shall be
the recipient entity, (iii) by any Subsidiary of a Loan Party to any Loan Party or Domestic Subsidiary thereof, (iv) by any Foreign Subsidiary to
another Foreign Subsidiary, or (iv) by any Domestic Subsidiary that is not a Loan Party to any other Domestic Subsidiary that is not a Loan
Party; (f) sales, transfers, conveyances, assignments or dispositions solely to effectuate a merger or consolidation permitted pursuant to
Section 7.1 ; (g) the licensing and sublicensing, on a non-exclusive basis, of patents, trademarks, copyrights, and other intellectual property
rights in the ordinary course of
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business; (h) to the extent permitted by Section 6.10, the lapse of registered patents, trademarks and other intellectual property of a Loan Party
or Subsidiary thereof; (i) the granting of Permitted Encumbrances; (j) subject to the terms of Section 4.11, any involuntary loss or
condemnation, damage or destruction of property and any disposition of any such damaged property to any insurer with respect thereto in
settlement of any claim by the applicable Loan Party or Subsidiary thereof to the extent required by the applicable insurance policy;
(k) dispositions of assets acquired by the Loan Parties and their Subsidiaries pursuant to a Permitted Acquisition consummated within 12
months of the date of the proposed disposition in an aggregate amount not to exceed $500,000 for each such Permitted Acquisition; (l) sales or
other dispositions of a de minimis number of shares of the Equity Interests of a Foreign Subsidiary of Borrower in order to qualify members of
the governing body of such Foreign Subsidiary if required by Applicable Law; and (m) other sales, transfers, conveyances, assignments or
dispositions of assets (excluding Equity Interests) have a fair market value not in excess of $250,000 during any fiscal year.
“ Permitted Encumbrances ” shall mean:
(a)

Liens in favor of Agent for the benefit of Agent and Lenders, including without limitation, Liens securing Hedge

(b)

Liens for Taxes, assessments or other governmental charges not delinquent or being Properly Contested;

(c)

Liens disclosed in the financial statements referred to in Section 5.5;

Liabilities;

deposits or pledges to secure obligations under worker’s compensation, social security or similar laws, or under
(d)
unemployment insurance;
(e)
deposits or pledges to secure bids, tenders, contracts (other than contracts for the payment of money), leases,
statutory obligations, surety and appeal bonds and other obligations of like nature arising in the Ordinary Course of Business;
Liens arising by virtue of the rendition, entry or issuance against Borrower or any Subsidiary, or any property of
(f)
Borrower or any Subsidiary, of any judgment, writ, order, or decree so long as such does not constitute an Event of Default under Section 10.6;
(g)
Liens of (i) Landlords’, carriers’, mechanics’, workers’, materialmen’s, warehousemen’s, repairmen’s or other like
Liens arising under Applicable Law in the Ordinary Course of Business with respect to obligations which are not due or which are being
Properly Contested; and (ii) the Liens granted to each of MSW Promenade, L.P., TX-SW #1, LP, Ambassador Way Associates, LP and
Bluecap, Ltd. pursuant to the leases entered with such Persons by a Loan Party, as such leases exist on the Original Closing Date with such
amendments and modifications thereto as are permitted under this Agreement so long as either (A) subject to Section 6.11, such Liens are
subordinated to Agent’s Liens pursuant to a Lien Waiver Agreement or (B) the Revolver Agent has received the reporting required under
Section 9.2(a) of the PNC Credit Agreement and, at the election of the Revolver Agent, implemented a reserve with respect to such Lien in an
amount determined by the Revolver Agent in its Permitted Discretion;
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(h)
Liens or interests of lessors under Capital Leases to the extent that such Liens or interests secure Capital Financing
Indebtedness; provided that (i) such Lien attaches only to the asset purchased, acquired, constructed, improved or remodeled and the proceeds
thereof, and (ii) the aggregate amount of Indebtedness secured by such Liens incurred as a result of such purchases shall not exceed the amount
provided for in clause (iii) of Section 7.8;
other Liens incidental to the conduct of Borrower’s business or the ownership of its property and assets which were
(i)
not incurred in connection with the borrowing of money or the obtaining of advances or credit, and which do not in the aggregate materially
detract from Agent’s or Lenders’ rights in and to the Collateral or the value of Borrower’s property or assets or which do not materially impair
the use thereof in the operation of Borrower’ s business;
(j)
Liens disclosed on Schedule 1.2(a) ; provided that such Liens shall secure only those obligations which they secure
on the Restatement Effective Date (and extensions, renewals and refinancings of such obligations permitted by Section 7.8) and shall not
subsequently apply to any other property or assets of Borrower;
(k)
Easements, rights of way, zoning, covenants, conditions and other restrictions, minor defects or other irregularities
in title, and other similar encumbrances incurred in the Ordinary Course of Business which, either individually or in the aggregate do not in any
case materially detract from the value of the Property subject thereto or interfere in any material respect with the ordinary conduct of the
businesses of any Loan Party or any Subsidiary of any Loan Party;
Liens arising from (i) precautionary UCC financing statements in respect of leases of goods permitted by this
(l)
Agreement or in respect of trade show or special event consignment arrangements, in each case to the extent that such Liens attach only to such
leased property or consigned goods, and (ii) non-consensual filings of any financing statement under the Uniform Commercial Code or any
comparable law which the Loan Parties are making commercially reasonable efforts to terminate or remove (promptly after the earlier to occur
of (x) receipt of a written request thereto from the Agent and (y) any Loan Party becoming aware of the existence of such non-consensual
filing);
(m)

Liens held by creditors of consignees of Inventory of Borrower in connection with Permitted Consignment Sales by

Borrower;
(n)
Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of custom duties in
connection with the importation of goods in the Ordinary Course of Business so long as such Liens attach only to the imported goods;
Good faith pledges on deposits (not otherwise covered in clause (d) above) made in the ordinary course of business
(o)
to secure new construction of business locations of the Borrower and its Subsidiaries; and
(p)
to the extent having the priority provided for in the Intercreditor Agreement and securing only the amount permitted
thereunder, Liens securing the Revolving Loan Facility.
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“ Permitted Equity Issuances ” means, collectively, (a) Permitted Freeman Spogli Investments and (b) any sale or issuance for cash of
any Equity Interests (other than Disqualified Equity Interests) to the Permitted Holders.
“ Permitted Freeman Spogli Investment ” shall mean the purchase by Freeman Spogli, the Permitted Holders or any of their Affiliates
of additional Equity Interests of Topco (or any such entity’s making of a loan or advance to Topco), the net cash proceeds of which shall be
used by Topco to purchase additional Equity Interests (other than Disqualified Equity Interests) of, or make an unsecured loan or advance to
(which unsecured loan shall be on terms satisfactory to Agent, in its reasonable discretion, in all respects and subordinated in right of payment
to the Obligations pursuant to a written subordination agreement satisfactory to the Agent, in its reasonable discretion, in all respects), Parent
Holdco to be similarly invested into Borrower in connection with the exercise of an Equity Cure pursuant to Section 10.23.
“ Permitted Holders ” shall mean the persons listed on Schedule 1.2(b) hereto and their respective Affiliates, successors and assigns
and the officers, directors, employees and consultants of any Loan Party.
“ Permitted Investment ” shall have the meaning set forth in Section 7.4.
“ Permitted Subordinated Debt ” shall mean unsecured Indebtedness incurred from, or provided by, a Person who is not an Affiliate of
any Loan Party which is on terms satisfactory to Agent, in its reasonable discretion, in all respects and subordinated in right of payment to the
Obligations pursuant to a written subordination agreement satisfactory to the Agent, in its reasonable discretion, in all respects.
“ Person ” shall mean any individual, sole proprietorship, partnership, corporation, business trust, joint stock company, trust,
unincorporated organization, association, limited liability company, limited liability partnership, institution, public benefit corporation, joint
venture, entity or Governmental Body (whether federal, state, county, city, municipal or otherwise, including any instrumentality, division,
agency, body or department thereof).
“ Plan ” shall mean any employee benefit plan within the meaning of Section 3(3) of ERISA (including a Pension Benefit Plan but not
any Multiemployer Plan), maintained for employees of a Loan Party or any such Plan to which a Loan Party is required to contribute on behalf
of any of its employees.
“ PNC ” means PNC Bank, National Association
“ PNC Credit Agreement ” means that certain Second Amended and Restated Revolving Credit and Security Agreement dated as of
the Original Closing Date, by and among Borrower, Parent Holdco, PNC Bank, National Association, as agent for the Lenders (as defined
therein) thereunder and such Lenders, as amended, amended and restated, supplemented or otherwise modified from time to time to the extent
permitted under the terms of this Agreement.
“ PNC Revolving Facility ” means the revolving credit facility provided by PNC and the other lenders thereunder pursuant to the
terms of the PNC Credit Agreement.
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“ PP&E ” shall mean Property, Plant and Equipment as such term is defined in accordance with GAAP.
“ PPSA ” shall mean the Personal Property Security Act as in effect from time to time in any province or territory of Canada
applicable to any Collateral. References to sections of the PPSA shall be construed to also refer to any successor sections.
“ Pre-Opening Costs ” means expenses incurred with respect to the acquisition, opening and organizing of new Stores of the Loan
Parties to the extent not prohibited by this Agreement, such costs including, but not limited to, the cost of feasibility studies, staff-training and
recruiting, and travel costs for employees engaged in such start-up activities; provided, however, that (a) such Pre-Opening Costs are incurred
within ninety (90) days before the opening of the applicable new Store, and (b) the aggregate amount of such Pre-Opening Costs does not
exceed an average of $150,000 with respect to each single location or $2,500,000 in the aggregate for all locations during any fiscal year.
“ Properly Contested ” shall mean, in the case of any Indebtedness or Lien, as applicable, of any Person (including any taxes) that is
not paid as and when due or payable by reason of such Person’s bona fide dispute concerning its liability to pay same or concerning the amount
thereof, (i) such Indebtedness or Lien, as applicable, is being properly contested in good faith and in the case of Indebtedness to or Liens in
favor of a Governmental Body, by appropriate proceedings promptly instituted and diligently conducted; (ii) such Person has established
appropriate reserves as shall be required in conformity with GAAP; (iii) the nonpayment of such Indebtedness is not reasonably likely to have a
Material Adverse Effect; (iv) no Lien is imposed upon any of such Person’s assets with respect to such Indebtedness unless such Lien is at all
times junior and subordinate in priority to the Liens in favor of the Agent (except only with respect to property taxes or other statutory Liens
that have priority as a matter of applicable state law) and enforcement of such Lien is stayed during the period prior to the final resolution or
disposition of such dispute; (v) if such Indebtedness or Lien, as applicable, results from, or is determined by the entry, rendition or issuance
against a Person or any of its assets of a judgment, writ, order or decree, enforcement of such judgment, writ, order or decree is stayed pending
a timely appeal or other judicial review; and (vi) if such contest is abandoned, settled or determined adversely (in whole or in part) to such
Person, such Person forthwith pays such Indebtedness and all penalties, interest and other amounts due in connection therewith.
“ Purchase Agreement ” shall mean that certain Membership Interest Purchase Agreement dated as of May 9, 2013 by and among
Borrower, Baskins, CGP Baskins, LLC, as the Sellers’ Representative (as defined therein) (the “ Seller Representative ”), and each of the
members of Baskins that are Sellers (as defined therein) (“ Sellers ”), as amended by (i) the First Amendment to Purchase Membership Interest
Purchase Agreement, dated as of May 13, 2013, by and among Borrower, Seller Representative and Sellers and (ii) that certain Second
Amendment to Membership Interest Purchase Agreement, dated as of May 26, 2013, by and among Borrower, Seller Representative and
Sellers.
“ Purchase Documents ” shall mean, collectively, the Purchase Agreement and all other agreements, documents and instruments
entered into in connection therewith (excluding, in any event, the Revolving Loan Documents, this Agreement and the Other Documents).
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“ Purchasing CLO ” shall have the meaning set forth in Section 15.3(d) hereof. “ Purchasing Lender ” shall have the meaning set forth
in Section 15.3(c) hereof.
“ Qualified ECP Loan Party ” shall mean each Loan Party that (a) has total assets exceeding $10,000,000 on the Eligibility Date, or
(b) such other Person as is qualified to give a “letter of credit or keepwell, support, or other agreement” for purposes of Section 1a(18)(A(v)
(II) of the CEA.
“ RCC ” shall mean RCC Western Stores, Inc., a South Dakota corporation.
“ RCC Acquisition ” shall mean the purchase by Borrower of all of the issued and outstanding shares of common stock of RCC
pursuant to the RCC Purchase Agreement.
“ RCC Purchase Agreement ” shall mean the Stock Purchase Agreement dated as of August 7, 2012 by and among Borrower, RCC,
the stockholders of RCC party thereto, and Robert Hoover as the representative of such stockholders.
“ RCRA ” shall mean the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et seq., as same may be amended from time to
time.
“ Real Estate Acquisition ” shall mean the acquisition of all or substantially all of the assets, a line of business or division, or the
Equity Interests, of any Person solely or primarily for the purpose of acquiring its real property assets, whether fee interests or leaseholds, and
assets and rights incidental or appurtenant thereto, to the extent that no more than ten (10) real estate locations are so acquired in any one such
acquisition.
“ Real Property ” shall mean all real property now or hereafter owned or leased by Borrower or any Guarantor.
“ Receivables ” shall mean and include, as to Borrower, all of Borrower’s accounts, contract rights, instruments (including those
evidencing indebtedness owed to Borrower by its Affiliates), documents, chattel paper (including electronic chattel paper), general intangibles
relating to accounts, drafts and acceptances, Credit Card Receivables and all other forms of obligations owing to Borrower arising out of or in
connection with the sale or lease of Inventory or the rendition of services, all supporting obligations, guarantees and other security therefor,
whether secured or unsecured, now existing or hereafter created, and whether or not specifically sold or assigned to Agent hereunder.
“ Recipient ” means the Agent and any Lender (including, as applicable, any Participant).
“ Register ” shall have the meaning set forth in Section 15.3(e).
“ Related Transaction Documents ” shall mean the Purchase Documents and the Revolving Loan Documents.
“ Release ” shall have the meaning set forth in Section 5.7(c)(i) hereof.
31

“ Reportable Compliance Event ” shall mean that any Covered Entity becomes a Sanctioned Person, or is indicted, arraigned,
investigated or custodially detained, or receives a written inquiry from a Governmental Body, in connection with any Anti-Terrorism Law or
any predicate crime to any Anti-Terrorism Law, or self-discovers facts or circumstances implicating any aspect of its operations constituting
actual or possible violations of any Anti-Terrorism Law.
“ Reportable Event ” shall mean a reportable event described in Section 4043(c) of ERISA or the regulations promulgated thereunder
with respect to a Pension Benefit Plan for which the requirement of thirty (30) days’ notice has not been waived under the regulations of the
PBGC as in effect on the date of this Agreement.
“ Repricing Debt ” shall have the meaning set forth in the definition of “Repricing Event” below.
“ Repricing Early Termination Date ” shall have the meaning set forth in Section 13.1 hereof.
“ Repricing Event ” shall mean (i) any prepayment or repayment of a Term Loan with the proceeds of, or any conversion of such loans
into, any new or replacement tranche of term loans bearing interest at an “effective” interest rate less than the “effective” interest rate
applicable to such Term Loan (as such comparative rates are reasonably determined by Agent) (“ Repricing Debt ”), other than such
prepayments or repayments in connection with (x) an initial public offering of Equity Interests of Topco, WW Holding Corporation or Parent
Holdco or (y) a sale of Topco, WW Holding Corporation, Parent Holdco or Borrower or all or substantially all of their respective assets, in the
case of each of the foregoing clauses (x) and (y), constituting a Change of Control and (ii) any amendment that, directly or indirectly, reduces
the “effective” interest rate applicable to a Term Loan (in each case in (i) and (ii), with original issue discount and upfront fees, which shall be
deemed to constitute like amounts of original issue discount, being equated to interest margins in a manner consistent with generally accepted
financial practice based on an assumed four-year life to maturity).
“ Required Lenders ” shall mean, subject to Section 2.23, Lenders holding more than fifty percent (50%) of the aggregate outstanding
principal balance of the Loans of all Lenders.

“ Restatement Effective Date ” shall mean the date on which all conditions precedent to the effectiveness of this Agreement set forth
in Section 8.1 shall have been satisfied.
“ Restatement Effective Date Adjusted EBITDA ” shall mean $44,163,991.
“ Restatement Effective Date Bonus Payments ” shall mean the payment of bonuses to employees and directors who are holders of
vested options on or prior to April 22, 2014 in an aggregate amount not to exceed $1,500,000 plus any payroll tax and similar obligations
payable in connection therewith.
“ Restatement Effective Date Dividend ” shall have the meaning ascribed to such term in the Recitals.
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“ Restatement Effective Date Term Loan ” shall have the meaning ascribed to such term in Section 2.4(a).
“ Restatement Effective Date Term Loan Commitment ” shall mean the aggregate commitments of certain Lenders to make the
Restatement Effective Date Term Loan, which aggregate commitment shall be $30,750,000.00 on the Restatement Effective Date
“ Restatement Effective Date Term Loan Commitment Percentage ” shall mean the percentage set forth opposite such Lender’s name
under the heading “Restatement Effective Date Term Loan Commitment Percentage” on Schedule 2.4(a) hereof as same may be adjusted upon
any assignment by a Lender pursuant to Section 15.3(c) or 15.3(d) hereof.
“ Restatement Effective Date Transaction Documents ” shall mean, collectively, (a) that certain Second Amendment to Second
Amended and Restated Revolving Loan and Security Agreement dated as of the Restatement Effective Date by and among the Borrower, the
other Loan Parties party thereto, PNC, as agent for the Lenders (as defined therein) and such Lenders party thereto, (b) the Other Documents
(as defined in the PNC Credit Agreement) entered into on or about the Restatement Effective Date, (c) this Agreement and (d) the Other
Documents entered into on or about the Restatement Effective Date.
“ Restatement Effective Date Transactions ” shall mean the funding of the Restatement Effective Date Term Loan, the funding of any
amounts under the Revolving Loan Documents on the Restatement Effective Date, the payment of the Restatement Effective Date Dividend,
the Restatement Effective Date Bonus Payments and the other transactions consummated in connection with the foregoing.
“ Restricted Payment ” shall mean (a) the declaration or payment of any dividend or the incurrence of any liability to make any other
payment or distribution of cash or other property or assets (other than in the form of common stock) in respect of a Person’s Equity Interests,
(b) any payment on account of the purchase, redemption, defeasance, sinking fund or other retirement of a Person’s Equity Interests or any
other payment or distribution made in respect thereof, either directly or indirectly, (c) any payment or prepayment of principal of, premium, if
any, or interest, fees or other amounts on or with respect to, and any redemption, purchase, retirement, defeasance, sinking fund or similar
payment and any claim for rescission with respect to, any Permitted Subordinated Debt or any earnout or other similar deferred purchase price
payment obligation incurred in connection with a Permitted Acquisition; (d) any payment made to redeem, purchase, repurchase or retire, or to
obtain the surrender of, any outstanding warrants, options or other rights to acquire Equity Interests of such Person now or hereafter
outstanding; (e) any payment of a claim for the rescission of the purchase or sale of, or for material damages arising from the purchase or sale
of, any shares of such Person’s Equity Interests or of a claim for reimbursement, indemnification or contribution arising out of or related to any
such claim for damages or rescission; (f) any payment, loan, contribution, or other transfer of funds or other property to any equity holder of
such Person; and (g) any payment of management fees (or other fees of a similar nature) by such Person to any present or future equity holder
of such Person or their Affiliates.
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“ Revolver Agent ” shall mean PNC, or any successor Agent under the PNC Credit Agreement.
“ Revolver Event of Default ” shall have the meaning set forth in Section 10.12 .
“ Revolver Obligations ” shall mean the “Obligations” as defined in the PNC Credit Agreement.
“ Revolving Lenders ” shall mean the lenders from time to time party to the PNC Credit Agreement as revolving lenders.
“ Revolving Loan Documents ” means the PNC Credit Agreement and each of the “Other Documents” referred to therein.
“ S&P ” shall mean Standard & Poor’s Rating Services and any successor entity thereof.
“ Sanctioned Country ” shall mean a country subject to a sanctions program maintained by any Compliance Authority under the AntiTerrorism Laws.
“ Sanctioned Person ” shall mean any individual person, group, regime, entity or thing listed or otherwise recognized as a specially
designated, prohibited, sanctioned or debarred person or entity, or subject to any limitations or prohibitions (including but not limited to the
blocking of property or rejection of transactions), under any Anti-Terrorism Laws.
“ SEC ” shall mean the Securities and Exchange Commission or any successor thereto.
“ Section 20 Subsidiary ” shall mean the Subsidiary of the bank holding company controlling PNC, which Subsidiary has been granted
authority by the Federal Reserve Board to underwrite and deal in certain Ineligible Securities.
“ Securities Act ” shall mean the Securities Act of 1933, as amended.
“ Stores ” shall mean the retail stores owned and operated by Borrower or any of its Subsidiaries.
“ Subsidiary ” of any Person shall mean a corporation or other entity of whose Equity Interests having ordinary voting power (other
than Equity Interests having such power only by reason of the happening of a contingency) to elect a majority of the directors of such
corporation, or other Persons performing similar functions for such entity, are owned, directly or indirectly, by such Person.
“ Subsidiary Stock ” shall mean all of the issued and outstanding Equity Interests of each first-tier Subsidiary of a Loan Party other
than Equity Interests owned directly or indirectly by a Foreign Subsidiary, or voting Equity Interests of a Domestic Holding Company or
Foreign Subsidiary to the extent in excess of 65% of the voting Equity Interests thereof.
“ Supplemental Fee Letter ” shall mean the fee letter dated as of April 15, 2014 by and between Borrower and the Agent.
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“ Swap ” shall mean any “swap” as defined in Section 1a(47) of the CEA and regulations thereunder, other than (a) a swap entered
into, or subject to the rules of, a board of trade designated as a contract market under Section 5 of the CEA, or (b) a commodity option entered
into pursuant to CFTC Regulation 32.3(a).
“ Swap Obligation ” means any obligation to pay or perform under any agreement, contract or transaction that constitutes a Swap
which is also a Lender-Provided Interest Rate Hedge or a Lender-Provided Foreign Currency Hedge.
“ Taxes ” shall mean all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding),
assessments, fees or other charges imposed by any Governmental Body, including any interest, additions to tax or penalties applicable thereto.
“ Term ” shall have the meaning set forth in Section 13.1 hereof.
“ Term Interest Rate ” shall mean (a) in the case of a portion of a Term Loan that is a Base Rate Loan, an interest rate per annum equal
to the sum of the Base Rate plus four and three-quarters percent (4.75%) and (b) in the case of a portion of a Term Loan that is a LIBOR Rate
Loan, the sum of the LIBOR Rate plus five and three-quarters percent (5.75%); provided , however , the Term Interest Rate shall be subject at
all times to the following applicable “floors”: (i) for the purpose of clause (a) above, the Base Rate, irrespective of its actual per annum rate,
shall be deemed to be at least 2.25% per annum; and (ii) for the purpose of clause (b) above, the LIBOR Rate, irrespective of its actual per
annum rate, shall be deemed to be at least 1.25% per annum.
“ Term Loans ” shall have the meaning set forth in Section 2.4(a) hereof.
“ Term Loan Commitments ” shall mean the Original Closing Date Term Loan Commitment and the Restatement Effective Date Term
Loan Commitment.
“ Term Note ” shall have the meaning set forth in Section 2.4(a) hereof.
“ Termination Event ” shall mean (i) a Reportable Event; (ii) the withdrawal of Borrower or any member of the Controlled Group
from a Pension Benefit Plan or Multiemployer Plan during a plan year in which such entity was a “substantial employer” as defined in
Section 4001(a)(2) of ERISA; (iii) the providing of notice of intent to terminate a Pension Benefit Plan in a distress termination described in
Section 4041(c) of ERISA; (iv) the institution by the PBGC of proceedings to terminate a Pension Benefit Plan or Multiemployer Plan; (v) any
event or condition (a) which could reasonably be expected to constitute grounds under Section 4042 of ERISA for the termination of, or the
appointment of a trustee to administer, any Pension Benefit Plan or Multiemployer Plan, or (b) that could be reasonably likely to result in
termination of a Multiemployer Plan pursuant to Section 4041A of ERISA; or (vi) the partial or complete withdrawal within the meaning of
Sections 4203 and 4205 of ERISA, of Borrower or any member of the Controlled Group from a Multiemployer Plan.
“ Topco ” shall mean WW Top Holding Corporation, a Delaware corporation.
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“ Total Leverage Ratio ” shall mean as of any date of determination thereof the ratio of (i) the aggregate outstanding principal amount
of Funded Debt (other than Permitted Freeman Spogli Investments constituting Indebtedness and intercompany Indebtedness between Loan
Parties to (ii) EBITDA for the trailing four-fiscal-quarter period ending on such date.
“ Toxic Substance ” shall mean and include any material present on any Real Property which has been shown to have significant
adverse effect on human health and which is subject to regulation under the Toxic Substances Control Act (TSCA), 15 U.S.C. §§ 2601 et seq.,
or any other applicable Environmental Laws now in force or hereafter enacted relating to toxic substances. “Toxic Substance” includes but is
not limited to asbestos, polychlorinated biphenyls (PCBs) and lead-based paints.
“ Trademarks ” shall mean all of the following (whether now owned or hereafter adopted or acquired by Borrower): trademarks, trade
names, registered trademarks, trademark applications, service marks, registered service marks and service mark applications, brand names,
certification marks, collective marks, d/b/a’s, internet domain names, logos, symbols, trade dress, assumed names, fictitious business names
and other indicia of origin, including the trade names, registered trademarks, trademark applications, registered service marks and service mark
applications listed on Schedule 5.9 attached hereto and made a part hereof, and (i) all reissues, continuations, extensions, modifications and
renewals thereof, (ii) all income, royalties, damages and payments now and hereafter due and/or payable under and with respect thereto,
including payments under all licenses entered into in connection therewith and damages and payments for past or future infringements or
dilutions thereof, (iii) the right to sue for past, present and future infringements and dilutions thereof, (iv) the goodwill of Borrower’s business
symbolized by the foregoing and connected therewith, and (v) all of Borrower’s rights corresponding thereto throughout the world.
“ Transactions ” shall mean the acquisition contemplated by the Purchase Agreement and the financing thereof.
“ Transferee ” shall have the meaning set forth in Section 15.3(d) hereof.
“ Undrawn Availability ” shall have the meaning set forth in the PNC Credit Agreement.
“ Unfinanced Capital Expenditures ” shall mean all Capital Expenditures of Parent Holdco and its Subsidiaries in cash other than
(a) those made utilizing financing provided by the applicable seller or third party financing sources, (b) expenditures constituting reinvestments
from proceeds of any disposition of assets or property permitted by this Agreement, (c) those made utilizing the proceeds of (i) a sale or
issuance of Equity Interests, which proceeds are not required to be used to prepay the Loans pursuant to the terms of this Agreement or (ii) a
capital contribution to Borrower from Parent Holdco or its Affiliates, which proceeds are not required to be used to prepay the Loans pursuant
to the terms of this Agreement, and/or (d) those made utilizing reimbursement proceeds by another Person that is not an Affiliate of a Loan
Party, such as a landlord (including, without limitation, pursuant to any applicable rent abatement provisions). For the avoidance of doubt,
Capital Expenditures made utilizing Revolving Advances (as defined in the PNC Credit Agreement as in effect on the Restatement Effective
Date) shall be deemed Unfinanced Capital Expenditures.
36

“ Unfinanced Permitted Acquisition Expenses ” means all cash expenses of the Loan Parties in connection with Permitted
Acquisitions other than (a) those made utilizing financing provided by the applicable seller or third party financing sources and (b) those made
utilizing the proceeds of a substantially contemporaneous sale or issuance of Equity Interests not required to be used to prepay the Loans
pursuant to the terms of this Agreement.
“ Uniform Commercial Code ” shall have the meaning set forth in Section 1.3 hereof.
“ USA Patriot Act ” shall mean the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001, Public Law 107-56, as the same has been, or shall hereafter be, renewed, extended, amended or replaced.
“ Week ” shall mean the time period commencing with the opening of business on a Wednesday and ending on the end of business the
following Tuesday.
“ Working Capital ” at a particular date, shall mean the excess, if any, of Current Assets over Current Liabilities at such date.
1.3
Uniform Commercial Code Terms . All terms used herein and defined in the Uniform Commercial Code as adopted in the
State of New York from time to time (the “ Uniform Commercial Code ”) shall have the meaning given therein unless otherwise defined
herein. Without limiting the foregoing, unless otherwise defined herein, the terms “accounts,” “chattel paper,” “commercial tort claims,”
“instruments,” “general intangibles,” “goods,” “payment intangibles,” “proceeds,” “supporting obligations,” “securities,” “investment
property,” “documents,” “deposit accounts,” “software,” “letter of credit rights,” “inventory,” “equipment” and “fixtures,” as and when used in
the description of Collateral shall have the meanings given to such terms in Articles 8 or 9 of the Uniform Commercial Code. To the extent the
definition of any category or type of collateral is expanded by any amendment, modification or revision to the Uniform Commercial Code, such
expanded definition will apply automatically as of the date of such amendment, modification or revision.
1.4
Certain Matters of Construction . The terms “herein”, “hereof’ and “hereunder” and other words of similar import refer to
this Agreement as a whole and not to any particular section, paragraph or subdivision. All references herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement. Any pronoun used shall be
deemed to cover all genders. Wherever appropriate in the context, terms used herein in the singular also include the plural and vice versa. All
references to statutes and related regulations shall include any amendments of same and any successor statutes and regulations, except as
otherwise provided. Unless otherwise provided, all references to any instruments or agreements to which Agent is a party, including references
to any of the Other Documents, shall include any and all modifications or amendments thereto and any and all extensions or renewals thereof.
All references herein to the time of day shall mean the time in New York, New York. Unless otherwise provided, all financial calculations shall
be performed with Inventory valued on a first-in, first-out basis. Whenever the words “including” or “include” shall be used, such words shall
be understood to mean “including, without limitation” or “include, without limitation.” A Default or Event of Default shall be deemed to exist
at all times during the period commencing on the date that such Default or Event of Default occurs to
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the date on which such Default or Event of Default is waived in writing pursuant to this Agreement or, in the case of a Default, is cured within
any period of cure expressly provided for in this Agreement; and an Event of Default shall “continue” or be “continuing” until such Event of
Default has been waived in writing by the Required Lenders. Any Lien referred to in this Agreement or any of the Other Documents as having
been created in favor of Agent, any agreement entered into by Agent pursuant to this Agreement or any of the Other Documents, any payment
made by or to or funds received by Agent pursuant to or as contemplated by this Agreement or any of the Other Documents, or any act taken or
omitted to be taken by Agent, shall, unless otherwise expressly provided, be created, entered into, made or received, or taken or omitted, for the
benefit or account of Agent and Lenders. Wherever the phrase “to the best of Borrower’s knowledge” or words of similar import relating to the
knowledge or the awareness of Borrower are used in this Agreement or Other Documents, such phrase shall mean and refer to (i) the actual
knowledge of a senior officer of Borrower or (ii) the knowledge that a senior officer would have obtained if he had engaged in good faith and
diligent performance of his duties, including the making of such reasonably specific inquiries as may be necessary of the employees or agents
of Borrower and a good faith attempt to ascertain the existence or accuracy of the matter to which such phrase relates. Wherever the phrase
“paid in full in cash” is used in this Agreement or the Other Documents, such phrase shall mean and refer to (a) the full payment in cash of the
Obligations (other than Obligations relating to Letters of Credit) excluding any then existing contingent indemnification or cost or expense
reimbursement obligations that have not at that date been actually asserted and (b) to the extent applicable, cash collateralization of the
Obligations relating to Letters of Credit as required by this Agreement. All references to filing, registering or recording financing statements or
other required documents under the Uniform Commercial Code shall be deemed to include filings and registrations under the PPSA.
II.

LOANS, PAYMENTS.
2.1

[Reserved] .

2.2

Procedure for LIBOR Rate Loan Conversion/Continuation or Borrowing .
(a)

[Reserved].

(b)
In the event Borrower desires to borrow the Restatement Effective Date Term Loan as a LIBOR Rate Loan on the
Restatement Effective Date, Borrower shall give Agent written notice by no later than Noon (Eastern time) on the day which is three
(3) Business Days prior to the Restatement Effective Date, specifying (i) the date of the proposed borrowing (which shall be a Business Day),
(ii) the type of borrowing and the amount of such borrowing which amount shall be in an aggregate principal amount that is not less than
$500,000 and integral multiples of $100,000 in excess thereof, and (iii) the duration of the first Interest Period therefor. Interest Periods for
LIBOR Rate Loans shall be for one, two, three, six or, if available to all Lenders, nine or twelve months; provided, that, if an Interest Period
would end on a day that is not a Business Day, it shall end on the next succeeding Business Day unless such day falls in the next succeeding
calendar month in which case the Interest Period shall end on the next preceding Business Day. At the election of Required Lenders or Agent
(as directed by the Required Lenders, no LIBOR Rate Loan shall be made available to Borrower during the continuance of an Event of Default.
After giving effect to each requested LIBOR Rate Loan, including those which
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are converted from a Base Rate Loan under Section 2.2(d), there shall not be outstanding more than five (5) LIBOR Rate Loans, in the
aggregate.
(c)
Each Interest Period of a LIBOR Rate Loan shall commence on the date such LIBOR Rate Loan is made, continued
or converted, as applicable, and shall end on such date as Borrower may elect as set forth in subsection (b)(iii) above, provided that the exact
length of each Interest Period shall be determined in accordance with the practice of the interbank market for offshore Dollar deposits and no
Interest Period shall end after the last day of the Term.
Borrower shall elect the initial Interest Period applicable to a LIBOR Rate Loan by its notice of borrowing given to Agent pursuant to
Section 2.2(b) or by its notice of conversion given to Agent pursuant to Section 2.2(d), as the case may be. Borrower shall elect the duration of
each succeeding Interest Period by giving irrevocable written notice to Agent of such duration not later than Noon (Eastern time) on the day
which is three (3) Business Days prior to the last day of the then current Interest Period applicable to such LIBOR Rate Loan. If Agent does not
receive timely notice of the Interest Period elected by Borrower, Borrower shall be deemed to have elected to convert to a Base Rate Loan
subject to Section 2.2(d) herein below.
(d)
Provided that no Event of Default shall have occurred and be continuing, Borrower may, on the last Business Day
of the then current Interest Period applicable to any outstanding LIBOR Rate Loan, or on any Business Day with respect to Base Rate Loans,
convert any such loan into a loan of another type in the same aggregate principal amount provided that any conversion of a LIBOR Rate Loan
shall be made only on the last Business Day of the then current Interest Period applicable to such LIBOR Rate Loan. If Borrower desires to
convert a loan, Borrower shall give Agent written notice by no later than Noon (Eastern time) (i) on the day which is three (3) Business Days’
prior to the date on which such conversion is to occur with respect to a conversion from a Base Rate Loan to a LIBOR Rate Loan, or (ii) on the
day which is one (1) Business Day prior to the date on which such conversion is to occur with respect to a conversion from a LIBOR Rate Loan
to a Base Rate Loan, specifying, in each case, the date of such conversion, the loans to be converted and if the conversion is from a Base Rate
Loan to any other type of loan, the, duration of the first Interest Period therefor.
At its option and upon written notice given prior to Noon (Eastern time) at least three (3) Business Days’ prior to
(e)
the date of such prepayment, Borrower may prepay the LIBOR Rate Loans in whole at any time or in part from time to time with accrued
interest on the principal being prepaid to the date of such repayment. Borrower shall specify the date of prepayment of Loans which are LIBOR
Rate Loans and the amount of such prepayment. In the event that any prepayment of a LIBOR Rate Loan is required or permitted on a date
other than the last Business Day of the then current Interest Period with respect thereto, Borrower shall indemnify Agent and Lenders therefor
in accordance with Section 2.2(f) hereof.
(f)
Borrower shall indemnify Agent and Lenders and hold Agent and Lenders harmless from and against any and all
losses or expenses that Agent and Lenders may sustain or incur as a consequence of any prepayment, conversion of or any default by Borrower
in the payment of the principal of or interest on any LIBOR Rate Loan or failure by Borrower to complete a borrowing of, a prepayment of or
conversion of or to a LIBOR Rate Loan after notice
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thereof has been given, including, but not limited to, any interest payable by Agent or Lenders to lenders of funds obtained by it in order to
make or maintain its LIBOR Rate Loans hereunder. Such indemnification shall include any loss or expense arising from the reemployment of
funds obtained by it (but excluding loss of anticipated profit) or from fees payable to terminate deposits from which such funds were obtained.
For the purpose of calculating amounts payable to a Lender under this subsection, each Lender shall be deemed to have actually funded its
relevant LIBOR Rate Loan through the purchase of a deposit bearing interest at the LIBOR Rate in an amount equal to the amount of that
LIBOR Rate Loan and having a maturity comparable to the relevant Interest Period; provided , however, that each Lender may fund each of its
LIBOR Rate Loans in any manner it sees fit, and the foregoing assumption shall be utilized only for the calculation of amounts payable under
this subsection. This covenant shall survive the termination of this Agreement and the payment of the Notes and all other Obligations. A
certificate as to any additional amounts payable pursuant to the foregoing sentence submitted by Agent or any Lender to Borrower shall be
conclusive absent manifest error.
Notwithstanding any other provision hereof, if any Applicable Law, or any change therein or in the interpretation or
(g)
application thereof, shall make it unlawful for any Lender (for purposes of this subsection (g), the term “Lender” shall include any Lender and
the office or branch where any Lender or any corporation or bank controlling such Lender makes or maintains any LIBOR Rate Loans) to make
or maintain its LIBOR Rate Loans, the obligation of Lenders to make LIBOR Rate Loans hereunder shall forthwith be cancelled and Borrower
shall, if any affected LIBOR Rate Loans are then outstanding, promptly upon request from Agent, either pay all such affected LIBOR Rate
Loans or convert such affected LIBOR Rate Loans into loans of another type. If any such payment or conversion of any LIBOR Rate Loan is
made on a day that is not the last day of the Interest Period applicable to such LIBOR Rate Loan, Borrower shall pay Agent, upon Agent’s
request, such amount or amounts as may be necessary to compensate Lenders for any loss or expense sustained or incurred by Lenders in
respect of such LIBOR Rate Loan as a result of such payment or conversion, including (but not limited to) any interest or other amounts
payable by Lenders to lenders of funds obtained by Lenders in order to make or maintain such LIBOR Rate Loan. The amount of any such
payment shall include any loss or expense arising from the reemployment of funds obtained by it (but excluding loss of anticipated profit) or
from fees payable to terminate deposits from which such funds were obtained. For the purpose of calculating amounts payable to a Lender
under this subsection, each Lender shall be deemed to have actually funded its relevant LIBOR Rate Loan through the purchase of a deposit
bearing interest at the LIBOR Rate in an amount equal to the amount of that LIBOR Rate Loan and having a maturity comparable to the
relevant Interest Period; provided , however, that each Lender may fund each of its LIBOR Rate Loans in any manner it sees fit, and the
foregoing assumption shall be utilized only for the calculation of amounts payable under this subsection. This covenant shall survive the
termination of this Agreement and the payment of the Notes and all other Obligations. A certificate as to any additional amounts payable
pursuant to the foregoing sentence submitted by Lenders to Borrower shall be conclusive absent manifest error.
2.3

[Reserved] .

Term Loans . (a) Pursuant to the terms and conditions of the Existing Credit Agreement, the Existing Lenders made,
2.4
severally and not jointly, a “Term Loan” (under and as
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defined in the Existing Credit Agreement) to Borrower on the Original Closing Date in the aggregate principal amount of $100,000,000. The
Borrower, Agent and each Existing Lender acknowledges and agrees that, as of the date hereof immediately prior to the effectiveness of this
Agreement, $99,250,000 of the principal amount of the “Term Loan” (under and as defined in the Existing Credit Agreement) remains
outstanding (the “ Existing Term Loan ”). Each of the Borrower, Agent and each Lender acknowledges and agrees that the outstanding
principal amount of the Existing Term Loan shall for all purposes hereunder constitute and be referred to as a portion of the Term Loans
hereunder. Subject to the terms and conditions of this Agreement, certain Lenders agree, severally and not jointly, to make a term loan to
Borrower on the Restatement Effective Date in an amount not to exceed such Lender’s Restatement Effective Date Term Loan Commitment
Percentage of the Restatement Effective Date Term Loan Commitment (such term loans, individually and collectively, the “ Restatement
Effective Date Term Loan ”; the Restatement Effective Date Term Loan and the Existing Term Loan, together, the “ Term Loans ” and each
individually, a “ Term Loan ”). Upon written notice by any Lender to Borrower that a promissory note or other evidence of indebtedness is
requested by such Lender to evidence the Term Loans and other Obligations owing or payable to, or to be made by, such Lender, Borrower
shall promptly (and in any event within three (3) Business Days of any such request) execute and deliver to such Lender a promissory note
substantially in the form attached hereto as Exhibit 2.4 (each such promissory note, a “ Term Note ”).
(b)
The principal amount of the Existing Term Loan shall be payable as follows, subject to acceleration upon the
occurrence of an Event of Default or termination of this Agreement: (a) Borrower shall pay equal installments of $250,000 each on the last day
of each calendar quarter commencing on September 30, 2013; and (b) Borrower shall pay the remaining principal balance of the Existing Term
Loan on the last day of the Term. The principal amount of the Restatement Effective Date Term Loan shall be payable as follows, subject to
acceleration upon the occurrence of an Event of Default or termination of this Agreement: (a) Borrower shall pay equal installments of $77,000
each on the last day of each calendar quarter commencing on June 30, 2014; and (b) Borrower shall pay the remaining principal balance of the
Restatement Effective Date Term Loan on the last day of the Term.
(c)
The Term Loans may consist of Base Rate Loans or LIBOR Rate Loans, or a combination thereof, as Borrower
may request. If Borrower desires to obtain or extend a LIBOR Rate Loan or to convert a Base Rate Loan to a LIBOR Rate Loan, Borrower
shall comply with the notification requirements set forth in Sections 2.2(b) and (d) and the provisions of Sections 2.2(b) through (g) shall apply.
2.5

[Reserved] .

2.6

Repayment of Loans .

(a)
The Term Loans shall be due and payable as provided in Section 2.4 hereof and in the Term Notes, if any, subject
to mandatory prepayments as herein provided. Borrower may prepay the principal amount of the Term Loans at any time in whole or from
time to time in partial payments of not less than $250,000 each, subject to the early termination fee set forth in Section 13.1 and any
indemnification required in accordance with Section 2.2(f). Any such voluntary prepayment of the principal amount of the Term Loans shall
be applied to each
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Term Loan on a pro rata basis based on the respective outstanding principal balances thereof and, as to each Term Loan, shall be applied as
follows: first, to the next four (4) scheduled payments of principal under such Term Loan and second, ratably to the remaining scheduled
payments of principal payable under such Term Loan until such Term Loan is paid in full.
(b)

[Reserved].

All payments of principal, interest and other amounts payable hereunder, or under any of the Other Documents
(c)
shall be made to Agent at the Payment Office not later than 1:00 P.M. (New York time) on the due date therefor in lawful money of the United
States of America in federal funds or other funds immediately available to Agent. Payments received after 1:00 p.m. (New York time) on any
Business Day shall be deemed to have been received on the following Business Day. Each payment (including each prepayment) by Borrower
on account of the principal of and interest on the Term Loans, shall be made from or to, or applied to that portion of the Term Loans pro rata
according to the Commitment Percentages of Lenders. Except as expressly provided herein, all payments (including prepayments) to be made
by Borrower on account of principal, interest and fees and all other amounts payable hereunder, or under any related agreement, shall be made
without any deduction whatsoever, including, but not limited to, any deduction for any setoff or counterclaim.
2.7

[Reserved] .

2.8
Statement of Account . Agent shall maintain, in accordance with its customary procedures, a loan account in the name of
Borrower in which shall be recorded the date and amount of the Term Loans and the date and amount of each payment in respect thereof. The
records of Agent with respect to the loan account shall be conclusive evidence absent manifest error of the amount of Term Loans and of
payments applicable thereto.
2.9

[Reserved] .

2.10

[Reserved] .

2.11

[Reserved] .

2.12

[Reserved] .

2.13

[Reserved] .

2.14

[Reserved] .

2.15

[Reserved] .

2.16

[Reserved] .

2.17

[Reserved] .

2.18

[Reserved] .
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2.19

[Reserved] .

2.20

Manner of Borrowing and Payment .

(a)
That portion of the Restatement Effective Date Term Loan to be advanced by each Lender on the Restatement
Effective Date shall be advanced according to the Restatement Effective Date Term Loan Commitment Percentage of each such Lender.
(b)

[Reserved].

(c)

Each Lender shall be entitled to earn interest at the Term Interest Rate on outstanding Loans which it has funded.

(d)
If any Lender or Participant (a “ benefited Lender ”) shall at any time receive any payment of all or part of its
Loans, or interest thereon, or receive any Collateral in respect thereof (whether voluntarily or involuntarily or by set-off) in a greater proportion
than any such payment to and Collateral received by any other Lender, if any, in respect of such other Lender’s Loans, or interest thereon, and
such greater proportionate payment or receipt of Collateral is not expressly permitted hereunder, such benefited Lender shall purchase for cash
from the other Lenders a participation in such portion of each such other Lender’s Loans, or shall provide such other Lender with the benefits
of any such Collateral, or the proceeds thereof, as shall be necessary to cause such benefited Lender to share the excess payment or benefits of
such Collateral or proceeds ratably with each of the other Lenders; provided, however, that if all or any portion of such excess payment or
benefits is thereafter recovered from such benefited Lender, such purchase shall be rescinded, and the purchase price and benefits returned, to
the extent of such recovery, but without interest. Each Lender so purchasing a portion of another Lender’s Loans may exercise all rights of
payment (including rights of set-off) with respect to such portion as fully as if such Lender were the direct holder of such portion.

2.21

Mandatory Prepayments .

(a)
Except as otherwise permitted pursuant to clauses (a), (c), (e), (f), (g), (h), (k) and (l) of the definition of Permitted
Disposition and subject to Section 15.19, when a Borrower or any of its Subsidiaries sells or otherwise disposes of any Collateral, or receives
insurance proceeds paid in respect of any casualty loss relating to any assets or property of such Person or proceeds of a Condemnation Event
(other than asset disposition, insurance and/or Condemnation Event proceeds of less than $500,000 in the aggregate in any Fiscal Year),
Borrower shall repay the Loans in an amount equal to the cash net proceeds of such sale, casualty loss or Condemnation Event (i.e., gross cash
proceeds received less (i) the reasonable costs (including, without limitation, repayment of Indebtedness related thereto and taxes) of such sales
or other dispositions, (ii) reserves, required to be established in accordance with GAAP or the definitive agreements relating to such
disposition, with respect to such disposition, including, without limitation, pension and other post-employment benefit liabilities, liabilities
related to environmental matters and laities under any indemnifications obligations, (iii) any non-contingent liabilities directly related to the
asset sold and not assumed by the purchaser thereof and (iv) in the case of insurance proceeds or a Condemnation Event, actual and reasonable
costs and expenses incurred in connection with the adjustment or settlement of claims in respect
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thereof), such repayments to be made promptly but in no event more than three (3) Business Days following receipt of such net proceeds, and
until the date of payment, such proceeds shall be held in trust for Agent; provided , that no prepayment shall be required in connection with
such disposition, casualty loss or Condemnation Event in respect of Revolving Loan Priority Collateral (as defined in the Intercreditor
Agreement) unless receipt of the proceeds thereof shall have been declined by the requisite Revolving Lenders in accordance with the terms of
the PNC Credit Agreement; provided , further , that no prepayment shall be required in connection with such a Collateral disposition, casualty
loss or Condemnation Event if the proceeds thereof are reinvested by the Person receiving such proceeds in an asset reasonably related or
necessary to the business of Borrower (or, in the case of insurance proceeds, used to repair, refurbish, restore, replace or rebuild the asset giving
rise to such proceeds) within two hundred seventy (270) days following receipt thereof, but only to the extent that the Borrower notifies Agent
of such Person’s intent to make such reinvestment at the time such proceeds are received and when such reinvestment occurs no Default or
Event of Default shall then be in existence. Any such prepayment shall be applied in accordance with clause (d) below (either at the time of
receipt thereof or upon expiration of the 270-day period described above to the extent the net proceeds are not so reinvested (or, in the case of
insurance proceeds, not used to repair, refurbish, restore, replace or rebuild the asset giving rise to such proceeds) within such period as
permitted in this clause (a)), and shall be accompanied an indemnification payment as required under Section 2.2(f), in any. The foregoing
shall not be deemed to be implied consent to any such sale otherwise prohibited by the terms and conditions hereof.
(b)
At Agent’s discretion, Borrower shall, commencing with the fiscal year ending closest to March 31, 2015, prepay
the outstanding amount of the Loans in an aggregate amount equal to (i) 50% of Excess Cash Flow for the applicable fiscal year minus (ii) the
aggregate amount of all voluntary prepayments of the Term Loans made during such fiscal year, which amount shall be payable on or prior to
the fifteenth day following the date the financial statements described in Section 9.7 for such fiscal year are required to be delivered to Agent,
and which amount shall be applied in accordance to clause (d) below and shall be accompanied by an indemnification payment as required
under Section 2.2(f) to the extent applicable. In the event that such financial statements are not so delivered, then a calculation based upon
estimated amounts shall be made by Agent upon which calculation Borrower shall make the prepayment required by this Section 2.21(b),
subject to adjustment when such financial statements are delivered to Agent as required hereby. The calculation made by Agent shall not be
deemed a waiver of any rights Agent or Lenders may have as a result of the failure by Borrower to deliver such financial statements. The
amount of any prepayment due pursuant to this Section 2.21(b) shall be reduced by the aggregate amount of voluntary prepayments of principal
on the Term Loans made by Borrower during the applicable fiscal year pursuant to Section 2.6(a) hereof.
(c)

If any Loan Party or any of its Subsidiaries:

(i)
issues Equity Interests or otherwise obtains an equity contribution (other than ( A) a contribution resulting
from issuances by Parent Holdco to (or equity contributions received from) Freeman Spogli or any other Person that is an equityholder of
Parent Holdco as of the Original Closing Date (other than issuances or equity contributions in connection with an Equity Cure), or
(B) issuances by Borrower to Parent Holdco or by any
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Subsidiary to another Loan Party) or (C) equity contributions received by a Subsidiary of Parent Holdco from Parent Holdco or another
Subsidiary of Parent Holdco);
(ii)

receives proceeds on account of an Equity Cure; or

incurs any Indebtedness for borrowed money (other than Indebtedness permitted to be incurred under
(iii)
Section 7.8), no later than two Business Days following the date of receipt of the proceeds thereof by Holdings or any of its Subsidiaries, the
Borrower shall prepay the Loans and other Obligations in an amount equal to all such proceeds, net of, except in the case of the proceeds
received on account of an Equity Cure, underwriting discounts and commissions and other reasonable costs paid to non-Affiliates in connection
therewith. Any such prepayment shall be shall be applied in accordance to clause (d) below and shall be accompanied by an indemnification
payment as required under Section 2.2(f) to the extent applicable.
Subject to the provisions of Section 11.5, any prepayments made by Borrower pursuant to Sections 2.21(a) through
(d)
(c) shall be applied to each Term Loan on a pro rata basis based on the respective outstanding principal balances thereof and, as to each Term
Loan, shall be applied as follows: first , to the outstanding principal balance of such Term Loan; and second , to any other Obligations then
outstanding; provided that (i) any partial prepayment of the Term Loans made by or on behalf of Borrower shall be applied to each Term Loan
on a pro rata basis based on the respective outstanding principal balances thereof and, as to each Term Loan, shall be applied to reduce the
remaining scheduled installments of such Term Loan (including the final installment due on the last day of the Term) pro rata to the remaining
installments thereof, and (ii) any prepayment of a Loan shall be applied first to the portion of such Loan comprised of Base Rate Loans and
then to the portion of such Loan comprised of LIBOR Rate Loans, in the direct order of Interest Period maturities.
2.22

Use of Proceeds .

(a)
Borrower applied the proceeds of the Existing Term Loan to (i) repay certain indebtedness of Borrower and Baskins
existing on the Closing Date, (ii) finance a portion of the purchase price payable under the Purchase Agreement in connection with the
Acquisition and (iii) pay fees and expenses relating to the Transactions and to the credit facilities provided under this Agreement. Borrower
shall apply any remaining proceeds of the Existing Term Loan to finance permitted Capital Expenditures, Permitted Acquisitions and provide
for working capital and the general corporate needs of Borrower. Borrower shall apply the proceeds of the Restatement Effective Date Term
Loan to (i) fund a portion of the Restatement Effective Date Dividend, (ii) pay a portion of the costs and expenses of the Restatement Effective
Date Transactions, including, without limitation, costs and expenses required to be paid pursuant to Section 3.4(b), and any other costs and
expenses (including the payment of the Restatement Effective Date Bonus Payments) related to the transactions contemplated by this
Agreement and the Other Documents and (iii) provide for working capital and the general corporate needs of Borrower.
(b)
Without limiting the generality of Section 2.22(a) above, neither Borrower, the Guarantors nor any other Person
which may in the future become party to this
45

Agreement or the Other Documents as Borrower or Guarantor, intends to use nor shall they use any portion of the proceeds of the Loans,
directly or indirectly, for any purpose in violation of any Anti-Terrorism Laws.
2.23

Defaulting Lender .

Notwithstanding anything to the contrary contained herein, in the event any Lender (x) has refused (which refusal
(a)
constitutes a breach by such Lender of its obligations under this Agreement) to make available its portion of any Loan or (y) notifies either
Agent or Borrower that it does not intend to make available its portion of any Loan (if the actual refusal would constitute a breach by such
Lender of its obligations under this Agreement) (each, a “ Lender Default ”), all rights and obligations hereunder of such Lender (a “
Defaulting Lender ”) as to which a Lender Default is in effect and of the other parties hereto shall be modified to the extent of the express
provisions of this Section 2.23 while such Lender Default remains in effect.
Amounts received in respect of principal of any type of Loans shall be applied to reduce the applicable Loans of
(b)
each Lender (other than any Defaulting Lender) pro rata based on the aggregate of the outstanding Loans of that type of all Lenders at the time
of such application; provided, that, Agent shall not be obligated to transfer to a Defaulting Lender any payments received by Agent for the
Defaulting Lender’s benefit, nor shall a Defaulting Lender be entitled to the sharing of any payments hereunder (including any principal,
interest or fees). Amounts payable to a Defaulting Lender shall instead be paid to or retained by Agent. Agent may hold and shall, at the
request of Borrower, re-lend to Borrower the amount of such payments received or retained by it for the account of such Defaulting Lender.
(c)
A Defaulting Lender shall not be entitled to give instructions to Agent or to approve, disapprove, consent to or vote
on any matters relating to this Agreement and the Other Documents. All amendments, waivers and other modifications of this Agreement and
the Other Documents may be made without regard to a Defaulting Lender and, for purposes of the definition of “Required Lenders,” a
Defaulting Lender shall be deemed not to be a Lender and not to have either Loans outstanding or a Commitment Percentage.
(d)
Other than as expressly set forth in this Section 2.23, the rights and obligations of a Defaulting Lender (including
the obligation to indemnify Agent) and the other parties hereto shall remain unchanged. Nothing in this Section 2.23 shall be deemed to release
any Defaulting Lender from its obligations under this Agreement and the Other Documents, shall alter such obligations, shall operate as a
waiver of any default by such Defaulting Lender hereunder, or shall prejudice any rights which Borrower, Agent or any Lender may have
against any Defaulting Lender as a result of any default by such Defaulting Lender hereunder.
(e)
In the event a Defaulting Lender retroactively cures to the satisfaction of Agent the breach which caused a Lender
to become a Defaulting Lender, such Defaulting Lender shall no longer be a Defaulting Lender and shall be treated as a Lender under this
Agreement.
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2.24

Joint and Several Liability, Waivers, etc . Each Person from time to time party hereto as “Borrower” hereby agrees as

follows.
(a)
Each such Person is accepting joint and several liability hereunder and under the Other Documents in consideration
of the financial accommodations to be provided by Agent and the Lenders under this Agreement, for the mutual benefit, directly and indirectly,
of each such Person and in consideration of the undertakings of the other Persons from time to time party hereto as “Borrower” to accept joint
and several liability for the Obligations.
(b)
Each such Person, jointly and severally, hereby irrevocably and unconditionally accepts, not merely as a surety but
also as a co-debtor, joint and several liability with the other Persons from time to time party hereto as “Borrower”, with respect to the payment
and performance of all of the Obligations (including any Obligations arising under this Section 2.24), it being the intention of such Persons and
the parties hereto that all the Obligations shall be the joint and several obligations of each Person from time to time party hereto as “Borrower”
without preferences or distinction among them.
(c)
If and to the extent that any such Person shall fail to make any payment with respect to any of the Obligations as
and when due or to perform any of the Obligations in accordance with the terms thereof, then in each such event such Person will make such
payment with respect to, or perform, such Obligation.
(d)
The Obligations of each such Person under the provisions of this Section 2.24 constitute the absolute and
unconditional, full recourse Obligations of each such Person enforceable against each such Person to the full extent of its properties and assets,
irrespective of the validity, regularity or enforceability of this Agreement or any other circumstances whatsoever.
(e)
Except as otherwise expressly provided in this Agreement, each such Person hereby waives notice of acceptance of
its joint and several liability, notice of any Loans issued under or pursuant to this Agreement, notice of the occurrence of any Default, Event of
Default, or of any demand for any payment under this Agreement, notice of any action at any time taken or omitted by Agent or Lenders under
or in respect of any of the Obligations, any requirement of diligence or to mitigate damages and, generally, to the extent permitted by
applicable law, all demands, notices and other formalities of every kind in connection with this Agreement (except as otherwise provided in
this Agreement). Each such Person hereby assents to, and waives notice of, any extension or postponement of the time for the payment of any
of the Obligations, the acceptance of any payment of any of the Obligations, the acceptance of any partial payment thereon, any waiver,
consent or other action or acquiescence by Agent or Lenders at any time or times in respect of any default by any such Person in the
performance or satisfaction of any term, covenant, condition or provision of this Agreement, any and all other indulgences whatsoever by
Agent or Lenders in respect of any of the Obligations, and the taking, addition, substitution or release, in whole or in part, at any time or times,
of any security for any of the Obligations or the addition, substitution or release, in whole or in part, of any such Person. Without limiting the
generality of the foregoing, each such Person assents to any other action or delay in acting or failure to act on the part of Agent or any Lender
with respect to the failure by any such Person to comply with any of its respective Obligations, including, without limitation,
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any failure strictly or diligently to assert any right or to pursue any remedy or to comply fully with applicable laws or regulations thereunder,
which might, but for the provisions of this Section 2.24 afford grounds for terminating, discharging or relieving any such Person, in whole or in
part, from any of its Obligations under this Section 2.24, it being the intention of each such Person that, so long as any of the Obligations
hereunder remain unsatisfied, the Obligations of each such Person under this Section 2.24 shall not be discharged except by performance and
then only to the extent of such performance. The Obligations of each such Person under this Section 2.24 shall not be diminished or rendered
unenforceable by any winding up, reorganization, arrangement, liquidation, reconstruction or similar proceeding with respect to any such
Person or Agent or any Lender.
(f)
Each such Person represents and warrants to Agent and Lenders that such Person is currently informed of the
financial condition of the other Persons from time to time party hereto as “Borrower” and of all other circumstances which a diligent inquiry
would reveal and which bear upon the risk of nonpayment of the Obligations. Each such Person further represents and warrants to Agent and
Lenders that such Person has read and understands the terms and conditions of this Agreement and the Other Documents. Each such Person
hereby covenants that such Person will continue to keep informed of the other such Person’s financial condition, the financial condition of
other guarantors, if any, and of all other circumstances which bear upon the risk of nonpayment or nonperformance of the Obligations.
(g)
Each such Person waives, to the maximum extent permitted by law, all rights and defenses arising out of an
election of remedies by Agent or any Lender, even though that election of remedies, such as a nonjudicial foreclosure with respect to security
for a guaranteed obligation, has destroyed Agent’s or such Lender’s rights of subrogation and reimbursement against any such Person by the
operation of Section 580(d) of the California Code of Civil Procedure, any comparable statute, or otherwise.
(h)
Each such Person waives, to the maximum extent permitted by law, all rights and defenses that such Person may
have because the Obligations are or become secured by Real Property. This means, among other things: (i) Agent and Lenders may collect
from such Person without first foreclosing on any Real Property or personal property Collateral pledged by any other Person and (ii) if Agent
or any Lender forecloses on any Real Property pledged by any such Person or any Guarantor: (A) the amount of the Obligations may be
reduced only by the price for which such Collateral is sold at the foreclosure sale, even if such Collateral is worth more than the sale price; and
(B) Agent and Lenders may collect from such Person even if Agent or Lenders, by foreclosing on any such Real Property, has destroyed any
right such Person may have to collect from the other Persons from time to time party hereto as “Borrower.” This is an unconditional and
irrevocable waiver of any rights and defenses such Person may have because the Obligations are secured by Real Property. These rights and
defenses include, but are not limited to, any rights or defenses based upon Section 580a, 580b, 580d or 726 of the California Code of Civil
Procedure or any comparable statutes. As provided in Section 15.1 hereof, this Agreement shall be governed by, and construed in accordance
with, the laws of the State of New York. The foregoing provisions are included solely out of an abundance of caution and shall not be
construed to mean that any of the above referenced provisions of California law are in any way applicable to this Agreement or the Obligations.
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(i)
The provisions of this Section 2.24 are made for the benefit of Agent, Lenders and their respective successors and
permitted assigns, and may be enforced by it or them from time to time against any or all Persons from time to time signatory hereto as
“Borrower” as often as occasion therefor may arise and without requirement on the part of Agent, any Lender, any of their respective
successors or permitted assigns first to marshal any of its or their claims or to exercise any of its or their rights against any such Persons or to
exhaust any remedies available to it or them against any such Persons or to resort to any other source or means of obtaining payment of any of
the Obligations hereunder or to elect any other remedy. The provisions of this Section 2.24 shall remain in effect until all of the Obligations
shall have been paid in full in accordance with the terms of this Agreement. If at any time, any payment, or any part thereof, made in respect of
any of the Obligations, is rescinded or must otherwise be restored or returned by Agent or any Lender upon the insolvency, bankruptcy or
reorganization of any such Person, or otherwise, the provisions of this Section 2.24 will forthwith be reinstated in effect, as though such
payment had not been made.
(j)
Until the Obligations have been paid in full in cash and all of the commitments of the Lenders hereunder have been
terminated, each such Person hereby agrees that it will not enforce any of its rights of contribution or subrogation against any other such Person
with respect to any liability incurred by it hereunder or under any of the Other Documents, any payments made by it to Agent or any Lender
with respect to any of the Obligations or any collateral security therefor until such time as all of the Obligations have been paid in full in cash.
Any claim which any such Person may have against any other such Person with respect to any payments to Agent or any Lender hereunder or
under any Other Documents are hereby expressly made subordinate and junior in right of payment, without limitation as to any increases in the
Obligations arising hereunder or thereunder, to the prior payment in full in cash of the Obligations and, in the event of any insolvency,
bankruptcy, receivership, liquidation, reorganization or other similar proceeding under the laws of any jurisdiction relating to any such Person,
its debts or its assets, whether voluntary or involuntary, all such Obligations shall be paid in full in cash before any payment or distribution of
any character, whether in cash, securities or other property, shall be made to any other such Person therefore.
(k)
Each such Person hereby agrees that, after the occurrence and during the continuance of any Event of Default, the
payment of any amounts due with respect to the indebtedness or other obligations owing by any such Person to any other such Person is hereby
subordinated to the prior payment in full in cash of the Obligations in accordance with the terms of this Agreement. Each such Person hereby
agrees that after the occurrence and during the continuance of any Event of Default, such Person will not demand, sue for or otherwise attempt
to collect any indebtedness of any other such Person owing to such Person until the Obligations shall have been paid in full in cash. If,
notwithstanding the foregoing sentence, such Person shall collect, enforce or receive any amounts in respect of such indebtedness, such
amounts shall be collected, enforced and received by such Person as trustee for Agent, and such Person shall deliver any such amounts to
Agent for application to the Obligations in accordance with the terms of this Agreement.
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III.

INTEREST AND FEES.

3.1
Interest . Interest on Loans shall be payable quarterly in arrears on the last day of each quarter with respect to Base Rate
Loans and, with respect to LIBOR Rate Loans, at the end of each Interest Period or, for LIBOR Rate Loans with an Interest Period in excess of
three months, on the last day of each three month interval. Interest charges shall be computed on the actual principal amount of Loans
outstanding during the applicable period at a rate per annum equal to the applicable Term Interest Rate. Automatically and for so long as any
Event of Default shall have occurred and be continuing under Section 10.7 or 10.8 (or at the election of Agent or Required Lenders for so long
as an Event of Default shall have occurred and be continuing under Section 10.1 or 10.5 (solely with respect to Section 6.5)), (i) all Obligations
except the outstanding principal amount of the Term Loans shall bear interest at a rate per annum equal to the rate of interest otherwise
applicable thereto plus two (2) percentage points and (ii) the outstanding principal amount of the Term Loans shall bear interest at a rate per
annum equal to the Term Interest Rate plus two (2) percentage points (as applicable, the “ Default Rate ”). With respect to any election of the
Default Rate by Agent or Required Lenders as set forth above, the Default Rate may, at the option of Agent of the Required Lenders, accrue
retroactively from the initial date of the applicable Event of Default).
3.2

[Reserved] .

3.3

[Reserved] .

Fee Letters . Borrower shall pay (a) the amounts required to be paid in the Fee Letter in the manner and at the times required
3.4
by the Fee Letter and (b) the amounts required to be paid in the Supplemental Fee Letter in the manner and at the times required by the
Supplemental Fee Letter.
3.5
Computation of Interest and Fees . Interest on the LIBOR Rate Loans and fees hereunder shall be computed on the basis of a
year of 360 days and for the actual number of days elapsed. Interest on the Base Rate Loans shall be computed on the basis of a three hundred
sixty-five (365) day year (three hundred sixty-six (366) days in the case of a leap year) and the actual number of days elapsed. If any payment
to be made hereunder becomes due and payable on a day other than a Business Day, the due date thereof shall be extended to the next
succeeding Business Day and interest thereon shall be payable at the applicable Term Interest Rate for Base Rate Loans during such extension.
Each determination by Agent of an interest rate hereunder shall be final, binding and conclusive, absent manifest error.
3.6
Maximum Charges . In no event whatsoever shall interest and other charges charged hereunder exceed the highest rate
permissible under law. In the event interest and other charges as computed hereunder would otherwise exceed the highest rate permitted under
law, such excess amount shall be first applied to any unpaid principal balance owed by Borrower, and if the then remaining excess amount is
greater than the previously unpaid principal balance, Lenders shall promptly refund such excess amount to Borrower and the provisions hereof
shall be deemed amended to provide for such permissible rate.
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Increased Costs . In the event that any adoption of any new Applicable Law or Change in Law or compliance by any Lender
3.7
(for purposes of this Section 3.7, the term “Lender” shall include Agent or any Lender and any corporation or bank controlling Agent or any
Lender) and the office or branch where Agent or any Lender (as so defined) makes or maintains any LIBOR Rate Loans with any request or
directive (whether or not having the force of law) from any central bank or other financial, monetary or other authority, shall:
(a)
subject Agent or any Lender to any Tax of any kind whatsoever with respect to this Agreement or any Other
Document or any LIBOR Rate Loan, or change the basis of taxation of payments to Agent or such Lender in respect thereof (except for
(i) Indemnified Taxes, (ii) Taxes described in clauses (b) through (e) of the definition of Excluded Taxes and (iii) Connection Income Taxes) ;
(b)
impose, modify or deem applicable any reserve, special deposit, assessment, special deposit, compulsory loan,
insurance charge or similar requirement against assets held by, or deposits in or for the account of, advances or loans by, or other credit
extended by, any office of Agent or any Lender, including pursuant to Regulation D of the Board of Governors of the Federal Reserve System ;
or
(c)
impose on Agent, any Lender or the London interbank offered rate market any other condition, loss or expense
(other than Taxes) affecting this Agreement or any Other Document or any Loan made by any Lender ;
and the result of any of the foregoing is to increase the cost to Agent or any Lender of making, renewing or maintaining its Loans hereunder by
an amount that Agent or such Lender reasonably deems to be material or to reduce the amount of any payment (whether of principal, interest or
otherwise) in respect of any of the Loans by an amount that Agent or such Lender reasonably deems to be material, then, in any case Borrower
shall promptly pay Agent or such Lender, upon its demand, such additional amount as will compensate Agent or such Lender for such
additional cost or such reduction, as the case may be, provided that the foregoing shall not apply to increased costs which are reflected in the
LIBOR Rate, as the case may be. Agent or such Lender shall certify the amount of such additional cost or reduced amount to Borrower, and
such certification shall be conclusive absent manifest error.
3.8

Basis For Determining Interest Rate Inadequate or Unfair . In the event that Agent or any Lender shall have determined that:

(a)
Interest Period; or

reasonable means do not exist for ascertaining the LIBOR Rate applicable pursuant to Section 2.2 hereof for any

(b)
Dollar deposits in the relevant amount and for the relevant maturity are not available in the London interbank
Eurodollar market, with respect to an outstanding LIBOR Rate Loan, a proposed LIBOR Rate Loan, or a proposed conversion of a Base Rate
Loan into a LIBOR Rate Loan, then Agent shall give Borrower prompt written or telephonic notice of such determination. If such notice is
given, (i) any such requested LIBOR Rate Loan shall be made as a Base Rate Loan, unless Borrower shall notify Agent no later than Noon
(Eastern time) two (2) Business Days prior to the date of such proposed borrowing, that its request for such borrowing
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shall be cancelled or made as an unaffected type of LIBOR Rate Loan, (ii) any Base Rate Loan or LIBOR Rate Loan which was to have been
converted to an affected type of LIBOR Rate Loan shall be continued as or converted into a Base Rate Loan, or, if Borrower shall notify Agent,
no later than Noon (Eastern time) two (2) Business Days prior to the proposed conversion, shall be maintained as an unaffected type of LIBOR
Rate Loan, and (iii) any outstanding affected LIBOR Rate Loans shall be converted into a Base Rate Loan, or, if Borrower shall notify Agent,
no later than Noon (Eastern time) two (2) Business Days prior to the last Business Day of the then current Interest Period applicable to such
affected LIBOR Rate Loan, shall be converted into an unaffected type of LIBOR Rate Loan, on the last Business Day of the then current
Interest Period for such affected LIBOR Rate Loans. Until such notice has been withdrawn, Lenders shall have no obligation to make an
affected type of LIBOR Rate Loan or maintain outstanding affected LIBOR Rate Loans and Borrower shall not have the right to convert a Base
Rate Loan or an unaffected type of LIBOR Rate Loan into an affected type of LIBOR Rate Loan.
3.9

Capital Adequacy .

In the event that Agent or any Lender shall have determined in good faith that any adoption of any new Applicable
(a)
Law or guideline regarding capital adequacy, or Change in Law, or any change in the interpretation or administration thereof by any
Governmental Body, central bank or comparable agency charged with the interpretation or administration thereof, or compliance by Agent or
any Lender (for purposes of this Section 3.9, the term “Lender” shall include Agent or any Lender and any corporation or bank controlling
Agent or any Lender) and the office or branch where Agent or any Lender (as so defined) makes or maintains any LIBOR Rate Loans with any
request or directive regarding capital adequacy (whether or not having the force of law) of any such authority, central bank or comparable
agency, has or would have the effect of reducing the rate of return on Agent or any Lender’s capital as a consequence of its obligations
hereunder to a level below that which Agent or such Lender could have achieved but for such adoption, change or compliance (taking into
consideration Agent’s and each Lender’s policies with respect to capital adequacy) by an amount deemed by Agent or any Lender to be
material, then, from time to time, Borrower shall pay on demand to Agent or such Lender such additional amount or amounts as will
compensate Agent or such Lender for such reduction. In determining such amount or amounts, Agent or such Lender may use any reasonable
averaging or attribution methods. The protection of this Section 3.9 shall be available to Agent and each Lender regardless of any possible
contention of invalidity or inapplicability with respect to the Applicable Law, guideline or condition referred to in this Section 3.9(a).
(b)
A certificate of Agent or such Lender setting forth such amount or amounts as shall be necessary to compensate
Agent or such Lender with respect to Section 3.9(a) hereof when delivered to Borrower shall be conclusive absent manifest error.
3.10

Taxes .

(a)
Any and all payments by or on account of any Obligations hereunder or under any Other Document shall be made
free and clear of and without reduction or withholding for any Taxes; provided that if Applicable Law requires any payor of an amount
hereunder to deduct any Taxes from such payments, then (i) in the case of Indemnified Taxes, the sum
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payable shall be increased as necessary so that after making all required deductions (including deductions applicable to additional sums payable
under this Section) the Recipient receives an amount equal to the sum it would have received had no such deductions been made, (ii) Borrower
shall make such deductions in accordance with Applicable Law, and (iii) Borrower shall timely pay the full amount deducted to the relevant
Governmental Body in accordance with Applicable Law.
(b)
Without limiting the provisions of Section 3.10(a) above, Borrower shall timely pay any Other Taxes to the relevant
Governmental Body in accordance with Applicable Law.
(c)
Borrower shall indemnify each Recipient within ten (10) days after written demand therefor, for the full amount of
any Indemnified Taxes or Other Taxes (including Indemnified Taxes or Other Taxes imposed or asserted on or attributable to amounts payable
under this Section) paid by such Recipient, and (without duplication) any penalties, interest and reasonable out of pocket expenses arising
therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the
relevant Governmental Body. A certificate as to the amount of such payment or liability delivered to Borrower by a Recipient (with a copy to
Agent), or by Agent on its own behalf or on behalf of a Lender or Issuer, shall be conclusive absent manifest error.
(d)
As soon as practicable after any payment of Indemnified Taxes or Other Taxes by Borrower to a Governmental
Body, Borrower shall deliver to Agent the original or a certified copy of a receipt issued by such Governmental Body evidencing such payment
(if any), a copy of the return reporting such payment, or such other evidence of such payment reasonably satisfactory to Agent.
Any Lender that is entitled to an exemption from or reduction of withholding tax under the law of the jurisdiction in
(e)
which Borrower is resident for tax purposes, or under any treaty to which such jurisdiction is a party, with respect to payments hereunder or
under any Other Document shall deliver to Borrower (with a copy to Agent), at the time or times prescribed by Applicable Law or reasonably
requested by Borrower or Agent, such properly completed and executed documentation prescribed by Applicable Law as will permit such
payments to be made without withholding or at a reduced rate of withholding. Notwithstanding the submission of such documentation
claiming a reduced rate of or exemption from U.S. withholding tax, Agent, as applicable, shall be entitled to withhold United States federal
income taxes at the full 30% withholding rate if in its reasonable judgment it is required to do so under the due diligence requirements imposed
upon a withholding agent under § 1.1441-7(b) of the United States Income Tax Regulations or other Applicable Law. Further, Agent is
indemnified under § 1.1461-1(e) of the United States Income Tax Regulations against any claims and demands of any Lender, Issuer or
assignee or participant of a Lender or Issuer for the amount of any tax it deducts and withholds in accordance with regulations under § 1441 of
the Code. In addition, any Lender, if requested by Borrower or Agent, shall deliver such other documentation prescribed by Applicable Law or
reasonably requested by the Borrower or Agent as will enable Borrower or Agent to determine whether or not such Lender is subject to backup
withholding or information reporting requirements. Without limiting the generality of the foregoing, in the event that Borrower is resident for
tax purposes in the United States of America, each any
53

Foreign Lender (or other Lender) shall deliver to Borrower and Agent (in such number of copies as shall be requested by the recipient) on or
prior to the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the request of Borrower
or Agent, but only if such Foreign Lender (or other Lender) is legally entitled to do so), whichever of the following is applicable:
(i)
in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States is
a party (x) with respect to payments of interest under any Loan Document, two duly completed valid and executed originals of IRS Form W8BEN establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty and
(y) with respect to any other applicable payments under any Loan Document, IRS Form W-8BEN establishing an exemption from, or reduction
of, U.S. federal withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty;
(ii)

two (2) duly completed valid and executed originals of IRS Form W-8ECI,

in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under
(iii)
Section 881(c) of the Code, (x) a certificate (a “U.S. Tax Compliance Certificate”) to the effect that such Foreign Lender is not (A) a “bank”
within the meaning of Section 881(c)(3)(A) of the Code, (B) a “10 percent shareholder” of Borrower within the meaning of Section 881(c)(3)
(B) of the Code, or (C) a “controlled foreign corporation” described in Section 881(c)(3)(C) of the Code and (y) two duly completed valid
originals of IRS Form W-8BEN,
(iv)
to the extent a Foreign Lender is not the beneficial owner, duly completed, valid and executed originals of
IRS Form W-8IMY, accompanied by duly completed, valid and executed originals of IRS Form W-8ECI, IRS Form W-8BEN, a U.S. Tax
Compliance Certificate, IRS Form W-9, and/or other certification documents from each beneficial owner, as applicable; provided that if the
Foreign Lender is a partnership and one or more direct or indirect partners of such Foreign Lender are claiming the portfolio interest
exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate on behalf of each such direct and indirect partner,
(v)
any other form prescribed by Applicable Law as a basis for claiming exemption from or a reduction in
United States Federal withholding tax duly completed together with such supplementary documentation as may be prescribed by Applicable
Law to permit the Borrower or the Agent to determine the withholding or deduction required to be made, or
(vi)
to the extent that any Lender is not a Foreign Lender, such Lender shall submit to Agent two (2) duly
completed valid and executed originals of an IRS Form W-9 or any other form prescribed by Applicable Law demonstrating that such Lender is
not a Foreign Lender.
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Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it
shall update such form or certification or promptly notify the Borrower and the Agent in writing of its legal inability to do so.
(f)
If a payment made to a Recipient under this Agreement or any Other Document would be subject to U.S. Federal
withholding Tax imposed by FATCA if such Person fails to comply with the applicable reporting requirements of FATCA (including those
contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Recipient shall deliver to the Agent (in the case of a Lender or
Participant) and Borrower at such times as are prescribed by Applicable Law, and at such other times as reasonably requested by Agent or
Borrower, as applicable, (A) a certification signed by the chief financial officer, principal accounting officer, treasurer or controller of such
Person, and (B) such other documentation reasonably requested by Agent or Borrower sufficient for Agent and Borrower to comply with their
obligations under FATCA and to determine that such Recipient has complied with their own obligations under FATCA or to determine the
amount to deduct and withhold from such payment. Solely for purposes of this clause (f), “FATCA” shall include any amendments made to
FATCA after the date of this Agreement .
If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any Indemnified Taxes or Other
Taxes as to which it has been indemnified by Borrower or with respect to which Borrower has paid additional amounts pursuant to this Section,
it shall pay to Borrower an amount equal to such refund (but only to the extent of indemnity payments made, or additional amounts paid, by
Borrower under this Section with respect to the Indemnified Taxes or Other Taxes giving rise to such refund); net of all out-of-pocket expenses
of such party and without interest (other than any interest paid by the relevant Governmental Body with respect to such refund); provided that
Borrower, upon the request of such party, agrees to repay the amount paid over to Borrower (plus any penalties, interest or other charges
imposed by the relevant Governmental Body) to such party to the extent such party is required to repay such refund to such Governmental
Body. This Section shall not be construed to require any party to make available its tax returns (or any other information relating to its taxes
that it deems confidential) to Borrower or any other Person.
3.11

Mitigation; Replacement of Lenders .

(a)
If any Lender requests compensation under Section 3.7, or requires the Borrower to pay any Indemnified Taxes or
additional amounts to any Lender or any Governmental Body for the account of any Lender pursuant to Section 3.10, then, unless Borrower has
elected to exercise its rights under Section 3.11(b) below, such Lender shall (at the request of the Borrower) use reasonable efforts to designate
a different lending office for funding or booking its Advances or Commitments hereunder or to assign its rights and obligations hereunder to
another of its offices, branches or affiliates, if, in the judgment of such Lender, such designation or assignment (i) would eliminate or reduce
amounts payable pursuant to Section 3.7 or 3.10, as the case may be, in the future, and (ii) would not subject such Lender to any unreimbursed
cost or expense and would not otherwise be disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and
expenses incurred by any Lender in connection with any such designation or assignment.
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(b)
If any Lender (an “ Affected Lender ”) (i) makes demand upon Borrower for (or if Borrower is otherwise required
to pay) amounts pursuant to Section 3.7, 3.9 or 3.10 hereof and the Affected Lender has not taken the actions described in Section 3.11
(a) above, (ii) is unable to make or maintain Eurodollar Rate Loans as a result of a condition described in Section 2.2(g) hereof, (iii) is a
Defaulting Lender, or (iv) denies any consent requested by the Agent pursuant to Section 15.2(b) hereof, Borrower may, within ninety (90)
days of receipt of such demand, notice (or the occurrence of such other event causing Borrower to be required to pay such compensation or
causing Section 2.2(g) hereof to be applicable), or such Lender becoming a Defaulting Lender or denial of a request by Agent pursuant to
Section 15.2(b) hereof, as the case may be, by notice in writing to the Agent and such Affected Lender (A) request the Affected Lender to
cooperate with Borrower in obtaining a replacement Lender satisfactory to Agent and Borrower (the “ Replacement Lender ”); (B) request the
non-Affected Lenders to acquire and assume all of the Affected Lender’s Loans, as provided herein, but none of such Lenders shall be under
any obligation to do so; or (C) propose a Replacement Lender subject to approval by Agent in its good faith business judgment. If any
satisfactory Replacement Lender shall be obtained, and/or if any one or more of the non-Affected Lenders shall agree to acquire and assume all
of the Affected Lender’s Loans, then such Affected Lender shall assign, in accordance with Section 15.3 hereof, all of its Loans and other
rights and obligations under this Agreement and the Other Documents to such Replacement Lender or non-Affected Lenders, as the case may
be, in exchange for payment of the principal amount so assigned and all interest and fees (except as otherwise provided in Section 2.23)
accrued on the amount so assigned, plus all other Obligations then due and payable to the Affected Lender.
IV.

COLLATERAL: GENERAL TERMS

Security Interest in the Collateral . Each of Borrower, Parent Holdco, the Lenders and the Agent hereby reaffirm each of the
4.1
provisions set forth in Section 4.1 of the Existing Credit Agreement pursuant to Sections 15.20 and 15.21 hereof. Out of an abundance of
caution, to secure the prompt payment and performance to Agent and each Lender of the Obligations, Borrower hereby assigns, pledges and
grants, and shall cause each Borrowing Base Party (to the extent such Borrowing Base Party has not previously so assigned, pledged and
granted) to assign, pledge and grant, to Agent for its benefit and for the ratable benefit of each Lender a continuing security interest in and to
and Lien on all of its Collateral, whether now owned or existing or hereafter acquired or arising and wheresoever located. Notwithstanding any
of the other provisions set forth in this Section 4.1, this Agreement shall not constitute a grant of a security interest in any property (and such
property shall not constitute Collateral) to the extent that such grant of a security interest is (x) prohibited by any requirements of any law,
rule or regulation of any governmental authority, requires a consent not obtained of any governmental authority pursuant to such requirement
or (y) prohibited by, or constitutes a breach or default under or results in the termination of or requires any consent not obtained under, any
contract, license, agreement, instrument or other document evidencing or giving rise to such property; provided, that the exclusions set forth in
clauses (x) and (y) above shall not apply to accounts, payment intangibles or to any other category of Collateral to the extent such requirements
of law, rule or regulation or the term in such contract, license, agreement, instrument or other document or shareholder or similar agreement
providing for such prohibition, breach, default or termination or requiring such consent is ineffective under applicable law; provided , further ,
that the Collateral shall not include (a) Equity Interests in first-tier Domestic Holding Companies or
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Foreign Subsidiaries of a Loan Party in excess of the shares representing 100% of the nonvoting Equity Interests and 65% of the total
combined voting power of all classes of Equity Interests entitled to vote of any such Domestic Holding Company or Foreign Subsidiary or
(b) Equity Interests of any Subsidiary owned, directly or indirectly, by a Domestic Holding Company or Foreign Subsidiary of a Loan Party.
Borrower shall, and shall cause each Borrowing Base Party to, promptly provide Agent with written notice of all commercial tort claims for
claims in excess of $500,000, such notice to contain the case title together with the applicable court and a brief description of the claim(s).
Upon delivery of each such notice, Borrower (or the applicable Borrowing Base Party) shall be deemed to hereby grant to Agent a security
interest and lien in and to such commercial tort claims and all proceeds thereof.
4.2
Perfection of Security Interest . Borrower shall, and shall cause each Borrowing Base Party to, take all action that Agent
may reasonably request, so as at all times to maintain the validity, perfection, enforceability and priority of Agent’s security interest in and Lien
on the Collateral or to enable Agent to protect, exercise or enforce its rights hereunder and in the Collateral, including, but not limited to,
(i) promptly discharging all Liens other than Permitted Encumbrances, (ii) delivering to Agent, endorsed or accompanied by such instruments
of assignment as Agent may reasonably specify, and stamping or marking, in such manner as Agent may specify, any and all chattel paper,
instruments, letters of credit and advices thereof and documents in excess of $100,000 evidencing or forming a part of the Collateral,
(iv) entering into warehousing, lockbox and other custodial arrangements reasonably satisfactory to Agent, and (v) executing and delivering
financing statements, control agreements, instruments of pledge, mortgages, notices and assignments, in each case subject to customary
provisos and exceptions and in form and substance reasonably satisfactory to Agent, relating to the creation, validity, perfection, maintenance
or continuation of Agent’s security interest and Lien under the Uniform Commercial Code, the PPSA or other Applicable Law. By its signature
hereto, Borrower hereby authorizes, and shall cause each Borrowing Base Party to authorize, Agent to file (to the extent not already filed)
against Borrower and such Borrowing Base Parties, one or more financing, continuation or amendment statements pursuant to the Uniform
Commercial Code, the PPSA or other Applicable Law in form and substance satisfactory to Agent (which statements may have a description of
collateral which is broader than that set forth herein, including “all assets,” “all property” or similar phrases). All costs and expenses as
provided for in Section 15.9 hereof that Agent may incur in doing any of the foregoing, and any local taxes relating thereto, shall constitute
Obligations, and, at Agent’s option, shall be paid to Agent for its benefit and for the ratable benefit of Lenders promptly upon demand.
4.3

[Reserved] .

4.4
Preservation of Collateral . Following the occurrence and during the continuance of an Event of Default and the demand by
Agent for payment of all Obligations due and owing, in addition to the rights and remedies set forth in Section 11.1 hereof, Agent: (a) may at
any time take such steps as Agent deems necessary to protect Agent’s interest in and to preserve the Collateral, including the hiring of such
security guards or the placing of other security protection measures as Agent may deem necessary; (b) may employ and maintain at any of
Borrowing Base Party’s premises a custodian who shall have full authority to do all acts necessary to protect Agent’s interests in the Collateral;
(c) may lease warehouse facilities to which Agent may move all or part of the Collateral; (d) may use any Borrowing Base Party’s owned or
leased lifts,
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hoists, trucks and other facilities or equipment for handling or removing the Collateral; and (e) shall have, and is hereby granted, a right of
ingress and egress to the places where the Collateral is located, and may proceed over and through any Borrowing Base Party’s owned or
leased property (subject to the terms of the applicable lease and the rights of the parties thereunder), in each case, in accordance with, and
subject to the other terms of, this Article IV. Borrower shall, and shall cause each Borrowing Base Party to, cooperate fully with all of Agent’s
efforts to preserve the Collateral and will take such actions to preserve the Collateral as Agent may direct. All of Agent’s expenses of
preserving the Collateral, including any expenses relating to the bonding of a custodian, shall constitute Obligations and shall be payable
pursuant to Section 15.9.
4.5

Ownership of Collateral; Liens .

(a)
With respect to the Collateral, at the time the Collateral becomes subject to Agent’s security interest: (i) Borrower
or the applicable Borrowing Base Party shall be the sole owner of and fully authorized and able to sell, transfer, pledge and/or grant a first
priority security interest (subject to Permitted Encumbrances and, as to priority, Section 15.9) in each and every item of the Collateral to Agent;
and, except for Permitted Encumbrances the Collateral shall be free and clear of all Liens and encumbrances whatsoever; (ii) each document
and agreement executed by any Borrowing Base Party or delivered to Agent or any Lender in connection with this Agreement shall be true and
correct in all material respects; (iii) all signatures and endorsements of any Borrowing Base Party that appear on such documents and
agreements shall be genuine and such Borrowing Base Party shall have full capacity to execute same; and (iv) each Borrowing Base Party’s
Equipment and Inventory shall be located as set forth on Schedule 4.5 (as updated from time to time upon written notice from Borrower to
Agent) and shall not be removed from such location(s) (except for Inventory and Equipment in transit, temporarily at event locations and
Equipment off-site for repairs) without the prior written consent of Agent except with respect to the sale of Inventory and Equipment in the
Ordinary Course of Business and other property to the extent permitted in Section 7.1 hereof. Borrower or the applicable Borrowing Base
Party has good legal title to, or valid leasehold interests in, all of the Collateral purported to be owned by it.
(i) As of the Restatement Effective Date, there is no location at which any Borrowing Base Party has any Inventory
(b)
(except for Inventory in transit or temporarily at event locations) other than those locations listed on Schedule 4.5 ; (ii) Schedule 4.5 hereto
contains a correct and complete list, as of the Restatement Effective Date, of the legal names and addresses of each warehouse at which
Inventory of any Borrowing Base Party is stored; (iii) Schedule 4.5 hereto sets forth a correct and complete list as of the Restatement Effective
Date of (A) each place of business of each Borrowing Base Party and (B) the chief executive office of each Borrowing Base Party; and (iv)
Schedule 4.5 hereto sets forth a correct and complete list as of the Restatement Effective Date of the location, by state and street address, of all
Real Property owned or leased by a Borrowing Base Party, together with the names and addresses of any landlords.
4.6
Defense of Agent’s and Lenders’ Interests . Until (a) payment in full in cash of all of the Obligations and (b) termination of
this Agreement, Agent’s interests in the Collateral shall continue in full force and effect. During such period Borrower shall not, nor shall it
permit any
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Borrowing Base Party to, without Agent’s prior written consent, pledge, assign, transfer, sell (except to the extent permitted in Section 7.1),
create or suffer to exist a Lien upon or encumber or allow or suffer to be encumbered in any way except for Permitted Encumbrances, any part
of the Collateral. Borrower shall, and shall cause each Borrowing Base Party to, defend Agent’s interests in the Collateral against any and all
Persons whatsoever. At any time following the occurrence of an Event of Default and demand by Agent for payment of all Obligations, Agent
shall have the right to take possession of the indicia of the Collateral and the Collateral in whatever physical form contained, including: labels,
stationery, documents, instruments and advertising materials. If Agent exercises this right to take possession of the Collateral, Borrower shall
and shall cause each Borrowing Base Party to, upon demand, assemble it in a commercially reasonable manner and make it available to Agent
at a place reasonably convenient to Agent. In addition, with respect to all Collateral, Agent and Lenders shall be entitled to all of the rights and
remedies set forth herein and further provided by the Uniform Commercial Code, the PPSA or other Applicable Law. After the occurrence and
during the continuation of an Event of Default, Borrower shall, and shall cause each Borrowing Base Party to, and Agent may, at its option,
instruct all suppliers, carriers, forwarders, warehousers or others receiving or holding cash, checks, Inventory, documents or instruments in
which Agent holds a security interest to deliver same to Agent and/or subject to Agent’s order and if they shall come into any Borrowing Base
Party’s possession, they, and each of them, shall be held by such Borrowing Base Party in trust as Agent’s trustee, and Borrower will, and will
cause each Borrowing Base Party to, immediately deliver them to Agent in their original form together with any necessary endorsement.
Books and Records . Borrower shall, and shall cause each Borrowing Base Party to, (a) keep books of record and account in
4.7
which entries that are true and correct in all material respects will be made; and (b) set up on its books accruals with respect to all taxes,
assessments, charges, levies and claims. All determinations pursuant to this subsection shall, to the extent applicable, be made in accordance
with, or as required by, GAAP consistently applied in the opinion of such independent public accountant as shall then be regularly engaged by
Topco.
4.8
Financial Disclosure . Borrower hereby irrevocably authorizes and directs all accountants and auditors employed by
Borrower at any time during the Term to exhibit and deliver to Agent copies of any of Borrower’s financial statements, trial balances or other
accounting records of any sort in the accountant’s or auditor’s possession, and to disclose to Agent any information such accountants may have
concerning Borrower’s financial status and business operations. Borrower hereby authorizes all Governmental Bodies to furnish to Agent
copies of reports or examinations relating to Borrower, whether made by Borrower or otherwise; however, Agent will attempt to obtain such
information or materials directly from Borrower prior to obtaining such information or materials from such accountants or Governmental
Bodies.
4.9
Compliance with Laws and Organization Documents . Borrower shall, and shall cause each of its Subsidiaries to, comply in
all material respects with (a) all Applicable Laws with respect to the Collateral or any part thereof or to the operation of Loan Parties’ business
the non-compliance with which could reasonably be expected to have a Material Adverse Effect and (b) the terms of its certificate or articles of
incorporation and bylaws (or equivalent or comparable formation or constitutive documents). Borrower or any of its Subsidiaries may,
however, contest or dispute any Applicable Laws in any reasonable manner, provided that any related Lien is inchoate or stayed and sufficient
reserves are established to the reasonable
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satisfaction of Agent to protect Agent’s Lien on or security interest in the Collateral. Borrower shall, and shall cause each of its Subsidiaries to,
obtain and maintain all licenses, permits (including Environmental Permits), certifications, franchises, consents and governmental
authorizations and approvals necessary to own its property and to conduct its business as conducted on the Restatement Effective Date, except
to the extent failure to obtain and maintain, individually or in the aggregate, could not reasonably be expected to have a Material Adverse
Effect.
Inspection of Premises . At reasonable times and upon reasonable prior notice Agent shall have full access to and the right to
4.10
audit, check, inspect and make abstracts and copies from each Loan Party’s books, records, audits, correspondence and all other papers relating
to the Collateral and the operation of each Loan Party’s business. Agent and its agents may enter upon any of any Loan Party’s premises at any
time during business hours and at any other reasonable time and upon reasonable prior notice, and from time to time, for the purpose of
inspecting the Collateral and any and all records pertaining thereto and the operation of such Loan Party’s business. So long as no Event of
Default exists, Agent shall not exercise its rights under this Section 4.10 more frequently than two (2) times in any calendar year.
Insurance . The assets and properties of each Borrowing Base Party at all times shall be maintained in accordance with the
4.11
requirements of all insurance carriers which provide insurance with respect to the assets and properties of each Borrowing Base Party so that
such insurance shall remain in full force and effect. The Borrowing Base Parties shall bear the full risk of any loss of any nature whatsoever
with respect to the Collateral. At the Borrowing Base Parties’ own cost and expense in amounts and with carriers either (x) reasonably
acceptable to Agent or (y) with an AM Best Rating of at least A1/P1 or otherwise reasonably acceptable to Agent, the Borrowing Base Parties
shall (a) keep all its insurable properties and properties in which any Borrowing Base Party has an interest insured against the hazards of fire,
flood, sprinkler leakage, those hazards covered by extended coverage insurance and such other hazards, and for such amounts, as is customary
in the case of companies engaged in businesses similar to Borrowing Base Parties’ including business interruption insurance; (b) maintain a
bond or insurance in such amounts as is customary in the case of companies engaged in businesses similar to the Borrowing Base Parties’
insuring against larceny, embezzlement or other criminal misappropriation of insured’s officers and employees who may either singly or jointly
with others at any time have access to the assets or funds of any Borrowing Base Party either directly or through authority to draw upon such
funds or to direct generally the disposition of such assets; (c) maintain public and product liability insurance against claims for personal injury,
death or property damage suffered by others; (d) maintain all such worker’s compensation or similar insurance as may be required under the
laws of any state or jurisdiction in which the applicable Borrowing Base Party is engaged in business; (e) furnish Agent with (i) copies of all
policies and evidence of the maintenance of such policies by the renewal thereof at least thirty (30) days before any expiration date, and
(ii) appropriate loss payable endorsements in form and substance satisfactory to Agent, naming Agent as a co-insured and loss payee as its
interests may appear with respect to all insurance coverage referred to in clauses (a) and (c) above, and providing (A) that all proceeds
thereunder shall be payable to Agent (or the Revolving Agent, as applicable, pursuant to Section 15.19), (B) no such insurance shall be affected
by any act or neglect of the insured or owner of the property described in such policy, and (C) that such policy and loss payable clauses may
not be cancelled, amended or terminated unless at least thirty (30) days’
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prior written notice is given to Agent. In the event of any loss thereunder, the carriers named therein hereby are directed by Agent and
Borrower to make payment for such loss to Agent (or the Revolving Agent, as applicable, pursuant to Section 15.19) and not to any Borrowing
Base Party and Agent jointly (and, to the extent required by any Lease of Real Property, the landlord thereunder). If any insurance losses are
paid by check, draft or other instrument payable to any Borrowing Base Party and Agent jointly, Agent may endorse such Borrowing Base
Party’s name thereon and do such other things as Agent may deem advisable to reduce the same to cash. Agent is hereby authorized to adjust
and compromise claims under insurance coverage referred to in clauses (a) and (b) above. Subject to the terms of Section 2.21 hereof, all loss
recoveries received by Agent upon any such insurance shall be applied to reduce the principal balance of the Loans. Any surplus shall be paid
by Agent to Borrower or applied as may be otherwise required by law. Each Borrowing Base Party shall take all actions required under the
Flood Laws and/or requested by Agent to assist in ensuring that each Lender is in compliance with the Flood Laws applicable to the Collateral,
including, but not limited to, providing Agent with the address and/or GPS coordinates of each structure owned or lease by a Borrowing Base
Party or a Guarantor on any Real Property that will be subject to a Mortgage, and, to the extent required, obtaining flood insurance for such
property, structures and contents prior to such property, structures and contents becoming Collateral, and thereafter maintaining such flood
insurance in full force and effect for so long as required by the Flood Laws.
4.12
Failure to Pay Insurance . If Borrower or any of its Subsidiaries fails to obtain insurance as hereinabove provided, or to keep
the same in force, Agent, if Agent so elects, may obtain such insurance and pay the premium therefor on behalf of Borrower or such
Subsidiary, and such expenses so paid shall constitute Obligations and shall be paid pursuant to the terms of Section 15.9.
4.13
Payment of Taxes . Each Loan Party will pay, and will cause each of its Subsidiaries to pay, before the same shall become
delinquent, all material Taxes, assessments and other Charges lawfully levied or assessed upon such Loan Party or Subsidiary or any of the
Collateral including real and personal property Taxes, assessments and charges and, without duplication, all franchise, income, employment,
social security benefits, withholding, and sales Taxes other than Taxes, assessments or Charges to the extent that the applicable Loan Party or
Subsidiary has Properly Contested those taxes, assessments or Charges.
4.14
Payment of Leasehold Obligations . Borrower shall, and shall cause each Borrowing Base Party to, at all times pay, when
and as due, its rental obligations under all leases under which it is a tenant unless such are being contested, and shall otherwise comply with all
other terms of such leases and keep them in full force and effect (where the failure to pay or contest is likely to have a Material Adverse Effect)
and, at Agent’s reasonable request, will provide evidence of having done so.
4.15

Receivables .
(a)

[Reserved] .

(b)

[Reserved] .
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(c)
Locations of Loan Parties . As of the Restatement Effective Date, the current location of the chief executive office
and principal place of business of each Loan Party and each of its Subsidiaries is set forth in Schedule 4.15(c) , and, other than as set forth on
Schedule 4.15(c) , none of such locations have changed within the twelve (12) months preceding the Restatement Effective Date. Until written
notice is given to Agent by any Loan Party of any other office at which such Loan Party keeps its records pertaining to Receivables, all such
records shall be kept at the executive office for such Loan Party set forth in Schedule 4.15(c).
(d)

[Reserved] .

(e)

Notification of Assignment of Receivables .

(i)
With respect to Credit Card Receivables, so long as an Event of Default shall have occurred and be
continuing, Agent shall have the right to send notice of the collateral assignment of, and Agent’s security interest in and Lien on, such
Receivables to any and all Customers or any third party holding or otherwise concerned with such Receivables, whether pursuant to the Credit
Card Notices or otherwise. After such notices are sent, all amounts payable on such Receivables shall be remitted to a deposit account
maintained with PNC or a collection account established at a financial institution that has entered into a deposit account control agreement in
form and substance reasonably satisfactory to Agent in its Permitted Discretion and, at the instruction of the Required Lenders, applied to the
Obligations as set forth herein. Agent’s actual expenses in connection with the foregoing shall constitute Obligations and shall be paid pursuant
to the terms of Section 15.9.
(ii)
With respect to all Receivables other than Credit Card Receivables, at any time following the occurrence
and during the continuance of an Event of Default, Agent shall have the right to send notice of the assignment of, and Agent’s security interest
in and Lien on, such Receivables to any and all Customers or any third party holding or otherwise concerned with any of the Collateral. After
such notices are sent, Agent shall have the sole right to collect such Receivables, take possession of the Collateral, or both. Agent’s actual
collection expenses, including, but not limited to, stationery and postage, telephone and telegraph, secretarial and clerical expenses and the
salaries of any collection personnel used for collection shall constitute Obligations and shall be paid pursuant to the terms of Section 15.9.
(f)
Power of Agent to Act on Behalf of Borrower and its Subsidiaries . So long as an Event of Default shall have
occurred and be continuing and subject to Section 15.19, Agent shall have the right to receive, endorse, assign and/or deliver in the name of
Agent, Borrower or any of Borrower’s Subsidiaries, any and all checks, drafts and other instruments for the payment of money relating to the

Receivables, and Borrower, on behalf of itself and each such Subsidiary, hereby waives notice of presentment, protest and
non-payment of any instrument so endorsed. Borrower, on behalf of itself and each of its Subsidiaries, hereby constitutes Agent or Agent’s
designee as such Loan Party’s attorney with power, so long as an Event of Default shall have occurred, to (in each case, subject to
Section 15.19) (i) endorse Borrower’s or such Subsidiary’s name upon any notes, acceptances, checks, drafts, money orders or other evidences
of payment or Collateral; (ii) sign Borrower’s or such Subsidiary’s name on any invoice or bill of lading relating to any of the Receivables,
drafts against Customers, and assignments of Receivables; (iii) sign Borrower’s or such Subsidiary’s name on and to send
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verifications of Receivables to any Customer without disclosing Agent’s identity; (iv) sign Borrower’s or such Subsidiary’s name on all
documents or instruments deemed necessary or appropriate by Agent to preserve, protect, or perfect Agent’s interest in the Collateral and to file
same; (v) demand payment of the Receivables; (vi) enforce payment of the Receivables by legal proceedings or otherwise; (vii) exercise all of
Borrower’s or such Subsidiary’s rights and remedies with respect to the collection of the Receivables and any other Collateral; (viii) settle,
adjust, compromise, extend or renew the Receivables; (ix) settle, adjust or compromise any legal proceedings brought to collect Receivables;
(x) prepare, file and sign Borrower’s or such Subsidiary’s name on a proof of claim in bankruptcy or similar document against any Customer;
(xi) prepare, file and sign Borrower’s or such Subsidiary’s name on any notice of Lien, assignment or satisfaction of Lien or similar document
in connection with the Receivables; and (xii) do all other acts and things necessary to carry out this Agreement. All acts of said attorney or
designee are hereby ratified and approved, and said attorney or designee shall not be liable for any acts of omission or commission nor for any
error of judgment or mistake of fact or of law, unless done willfully or with gross (not mere) negligence (as determined by a court of competent
jurisdiction in a final non-appealable judgment); this power being coupled with an interest is irrevocable while any of the Obligations remain
unpaid. Agent shall have the right at any time following the occurrence and during the continuation of an Event of Default or Default, to
change the address for delivery of mail addressed to any Loan Party to such address as Agent may designate and to receive, open and dispose
of all mail addressed to such Loan Party.
(g)
No Liability . Neither Agent nor any Lender shall, under any circumstances or in any event whatsoever, have any
liability for any error or omission or delay of any kind occurring in the settlement, collection or payment of any of the Receivables or any
instrument received in payment thereof, or for any damage resulting therefrom other than due to its gross negligence or willful misconduct.
Following the occurrence and during the continuation of an Event of Default, Agent may, without notice or consent from any Loan Party, sue
upon or otherwise collect, extend the time of payment of, compromise or settle for cash, credit or upon any terms any of the Receivables or any
other securities, instruments or insurance applicable thereto and/or release any obligor thereof. Agent is authorized and empowered to accept
following the occurrence and during the continuation of an Event of Default the return of the goods represented by any of the Receivables,
without notice to or consent by any Loan Party, all without discharging or in any way affecting such Loan Party’s liability hereunder.
(h)

Establishment of a Dominion Account .
(i)

[Reserved].

(ii)
On or before the Original Closing Date, Borrower shall have established a deposit account at PNC for the
purpose of receiving proceeds of the Loans (the “ Funding Account ”). All deposit accounts and investment accounts of the Loan Parties and
their Subsidiaries are set forth on Schedule 4.15(h)(2) (as such schedule may be updated by the Loan Parties as set forth in the quarterly
Compliance Certificate required to be delivered to Agent pursuant to Section 9.8). Borrower shall ensure that, at all times on and after the date
that is one hundred twenty (120) days (or such later date as Agent may agree to) after the Original Closing Date, Agent has received control
agreements, in form and substance satisfactory to Agent in its Permitted Discretion, with respect to all such accounts (including, for the
avoidance of doubt, all
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accounts set forth in the updates to Schedule 4.15(h)(2) in the quarterly Compliance Certificate required to be delivered to Agent pursuant to
Section 9.8), other than (A) those containing, at all times, less than $25,000 with respect to any one account or $100,000 in the aggregate for all
such accounts, (B) those utilized solely for making payroll or employee benefit related payments and (C) so long as the funds maintained
therein do not exceed $125,000 at any time, deposit account #220386039 maintained by the Loan Parties at JPMorgan Chase Bank.
(iii)
At such time as an Event of Default shall have occurred and be continuing, and, in each case, subject to
Section 15.19, (A) each Borrowing Base Party, jointly with Agent, shall issue Credit Card Notices to each Credit Card Issuer and each Credit
Card Processor utilized by such Borrowing Base Party, as and when requested by Agent; (B) no Borrowing Base Party may change (except,
upon prior written notice to Agent, to direct such funds to an account maintained with PNC which is subject to a deposit account control
agreement in favor of Agent as required by clause (ii) above) any direction or designation as to payments on Credit Card Receivables set forth
in such Credit Card Notices without the prior written consent of Agent, (C) without limiting the foregoing or any other provision of this
Agreement, in the event a Credit Card Notice is not in effect with respect to any credit or debit card processing arrangement to which any
Borrowing Base Party is a party, Borrower shall instruct the Credit Card Issuer and Credit Card Processor with respect thereto to remit all
proceeds of the Credit Card Receivables arising therefrom to the account designated for receipt of such proceeds in the Credit Card Notices and
shall not rescind or alter such instruction without the prior written consent of Agent (except, upon prior written notice to Agent, to direct such
funds to another account maintained with PNC which is subject to a deposit account control agreement in favor of Agent as required by clause
(ii) above).
4.16
Inventory . To the extent Inventory held for sale or lease has been produced by any Loan Party or any of its Subsidiaries, it
has been and will be produced by Borrower in accordance with the Federal Fair Labor Standards Act of 1938, as amended, and all rules,
regulations and orders thereunder.
4.17
Maintenance of Equipment . The Equipment shall be maintained in good operating condition and repair (reasonable wear
and tear excepted). Borrower shall not, nor shall Borrower permit or cause any of its Subsidiaries to, use or operate the Equipment in violation
in any material respect of any law, statute, ordinance, code, rule or regulation. Borrower and each of its Subsidiaries, shall have the right to sell
Equipment to the extent set forth in Section 7.1 hereof.
Exculpation of Liability . Nothing herein contained shall be construed to constitute Agent or any Lender as any Loan Party’s
4.18
or any of its Subsidiaries’ agent for any purpose whatsoever, nor shall Agent or any Lender be responsible or liable for any shortage,
discrepancy, damage, loss or destruction of any part of the Collateral wherever the same may be located and regardless of the cause thereof
unless caused by such Person’s gross negligence or willful misconduct. Neither Agent nor any Lender, whether by anything herein or in any
assignment or otherwise, assume any of Borrower’s obligations under any contract or agreement assigned to Agent or such Lender, and neither
Agent nor any Lender shall be responsible in any way for the performance by Borrower or any of its Subsidiaries of any of the terms and
conditions thereof.
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4.19

Environmental Matters .

(a)
Borrower shall, and shall cause each of its Subsidiaries to, conduct its operations and businesses in compliance in
all material respects with all Environmental Laws and Borrower shall not, nor shall Borrower permit or cause any of its Subsidiaries to, place
or permit to be placed, or cause or permit a Release of, any material Hazardous Substances on any Real Property which would adversely impact
the value or marketability of any of the Real Property or any of the Collateral, other than such violations or impacts which could not reasonably
be expected to have a Material Adverse Effect, in each case, except as permitted by Applicable Law or appropriate Governmental Bodies.
(b)
Borrower shall, and shall cause its Subsidiaries to, dispose of any and all Hazardous Waste generated at the Real
Property only at facilities and with carriers that maintain valid permits under RCRA and any other applicable Environmental Laws.
If Borrower or any of its Subsidiaries shall fail to respond promptly to any Hazardous Discharge or Environmental
(c)
Complaint or Borrower or any of its Subsidiaries shall fail to comply in any material respect with any of the requirements of any
Environmental Laws, Agent on behalf of Lenders may, but without the obligation to do so, for the sole purpose of protecting Agent’s interest in
the Collateral and not to participate in the management of the Real Property or any facilities thereon: (A) give such notices or (B) enter onto
the Real Property (or authorize third parties to enter onto the Real Property) and take such actions as Agent (or such third parties as directed by
Agent) deem reasonably necessary or advisable, to investigate, clean up, remove, mitigate or otherwise deal with any such Hazardous
Discharge or Environmental Complaint. All costs and expenses of the type described in Section 15.9 incurred by Agent and Lenders (or such
third parties) in the exercise of any such rights, including any sums paid in connection with any judicial or administrative investigation or
proceedings, fines and penalties, together with interest thereon from the date expended at the Default Rate for Base Rate Loans constituting
Loans shall be Obligations and shall be paid pursuant to the terms of Section 15.9.
(d)
For purposes of Section 4.19 and 5.7, all references to Real Property shall be deemed to include all of any of
Borrower’s or its Subsidiaries’ right, title and interest in and to its owned and leased premises.
Financing Statements . Except as respects the financing statements filed by Agent and the financing statements which may,
4.20
in accordance with Applicable Law, be filed in connection with Permitted Encumbrances, no consensual financing statement covering any of
the Collateral or any proceeds thereof is on file in any public office.
4.21

Provisions with Respect to Investment Property .

(a)
Other than with respect to the Liens and Indebtedness evidenced by the Revolving Loan Documents, Borrower
represents, warrants and covenants to the Agent and the Lenders that, on the Restatement Effective Date, and immediately after giving effect to
the consummation of the Restatement Effective Date Transactions: (i) there are no restrictions on the pledge or transfer of any of the
Investment Property, other than restrictions referenced on the face or back of any certificates evidencing such Investment Property, transfer
restrictions under
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any Applicable Law and any Liens described in clauses (a) and (b) of the definition of Permitted Encumbrance; (ii) Borrower is the legal owner
of the Investment Property, if any, pledged by it hereunder, which is registered in the name of Borrower, the Custodian (as hereinafter defined)
or a nominee; (iii) the Investment Property is free and clear of any security interests, pledges, liens, encumbrances, charges, agreements, claims
or other arrangements or restrictions of any kind, except as referenced in clause (i) above; (iv) Borrower has the right to transfer the Investment
Property free of any encumbrances and Borrower will defend its title to the Investment Property against the claims of all persons, and any
registration with, or consent or approval of, or other action by, any Governmental Body which was or is necessary for the validity of the pledge
of and grant of the security interest in the Investment Property has been obtained; (v) the pledge of and grant of the security interest in the
Investment Property and delivery of the original certificates evidencing same is effective to vest in the Agent a valid and perfected first priority
security interest, superior to the rights of any other person, in and to the Investment Property as set forth herein and (vi) none of the operating
agreements, limited partnership agreements or other agreements governing any Investment Property provide that the Equity Interests governed
thereby are securities governed by Article 8 of the Uniform Commercial Code as in effect in any relevant jurisdiction.
(b)
Borrower covenants that it shall: (i) not incur, create, assume or permit to exist any pledge, security interest, lien,
charge or other encumbrance of any nature whatsoever on any of the Investment Property or assign, pledge or otherwise encumber any right to
receive income from the Investment Property, other than in favor of the Agent and Liens and encumbrances described in clause (a) above; (ii) if
the Investment Property includes securities or any other financial or other asset maintained in a securities account, then Borrower agrees to use
commercially reasonable efforts to cause the securities intermediary on whose books and records the ownership interest of Borrower in such
Investment Property appears (the “Custodian”) to execute and deliver, within 60 days of receipt of Investment Property received after the
Original Closing Date, a notification and control agreement or other agreement (the “Control Agreement”) satisfactory to the Agent in order to
perfect and protect the Agent’s security interest in such Investment Property; (iii) not make or consent to any amendment or other modification
or waiver with respect to any operating agreement or limited partnership agreement constituting or giving rise to any Investment Property,
unless expressly permitted under this Agreement or where such amendment, modification or waiver is not materially adverse to the Lenders;
and (iv) not permit any of the operating agreements, limited partnership agreements or other agreements governing any Investment Property in
respect of limited liability company or partnership interests to provide that such Equity Interests governed thereby are securities governed by
Article 8 of the Uniform Commercial Code as in effect in any relevant jurisdiction.
(c)
At any bona fide public sale, and to the extent permitted by Law, at any private sale, Agent shall be free to purchase
all or any part of the Collateral consisting of Investment Property, free of any right or equity of redemption in the Borrower, which right or
equity is hereby waived and released. Any such sale may be on cash or credit. Agent shall be authorized at any such sale (if it deems it
advisable to do so) to restrict the prospective bidders or purchasers to persons who will represent and agree that they are purchasing the
Investment Property Collateral for their own account in compliance with Regulation D of the Securities Act of 1933 (the “Act”) or any other
applicable exemption available under such Act. Agent will not be obligated to make any sale if it determines not to do so, regardless of the fact
that notice of the
66

sale may have been given. Agent may adjourn any sale and sell at the time and place to which the sale is adjourned. If the Collateral consisting
of Investment Property is customarily sold on a recognized market or threatens to decline speedily in value, Agent may sell such Collateral
consisting of Investment Property at any time without giving prior notice to the Borrower. Whenever notice is otherwise required by law to be
sent by Agent to any grantor of any sale or other disposition of the Collateral consisting of Investment Property, ten (10) days written notice
sent to the Borrower at its address specified in Section 15.6 will be reasonable.
(d)
Borrower recognizes that Agent may be unable to effect or cause to be effected a public sale of the Collateral
consisting of Investment Property by reason of certain prohibitions contained in the Act, so that Agent may be compelled to resort to one or
more private sales to a restricted group of purchasers who will be obligated to agree, among other things, to acquire the Collateral consisting of
Investment Property for their own account, for investment and without a view to the distribution or resale thereof. The Borrower understands
that private sales so made may be at prices and on other terms less favorable to the seller than if the Collateral consisting of Investment
Property was sold at public sales, and agrees that Agent has no obligation to delay or agree to delay the sale of any of the Collateral consisting
of Investment Property for the period of time necessary to permit the issuer of the securities which are part of the Collateral consisting of
Investment (even if the issuer would agree), to register such securities for sale under the Act.
(e)
If any demand is made at any time upon Agent for the repayment or recovery of any amount received by it in
payment or on account of any of the Obligations and if Agent repays all or any part of such amount by reason of any judgment, decree or order
of any court or administrative body or by reason of any settlement or compromise of any such demand, the Borrower will be and remain liable
for the amounts so repaid or recovered to the same extent as if such amount had never been originally received by Agent. The provisions of this
section will be and remain effective notwithstanding the release of any of the Collateral consisting of Investment Property by Agent in reliance
upon such payment (in which case the Borrower’s liability will be limited to an amount equal to the fair market value of the Collateral
consisting of Investment Property determined as of the date such Collateral consisting of Investment Property was released) and any such
release will be without prejudice to Agent’s rights hereunder and will be deemed to have been conditioned upon such payment having become
final and irrevocable. This section shall survive the termination of this Agreement.
(f)
Prior to the occurrence of an Event of Default, the Borrower will have the right to exercise all voting rights with
respect to the Collateral consisting of Investment Property. At any time after the occurrence and during the continuance of an Event of Default,
Agent may transfer any or all of the Collateral consisting of Investment Property into its name or that of its nominee and may exercise all
voting rights with respect to the Collateral consisting of Investment Property, but no such transfer shall constitute a taking of such Collateral
consisting of Investment Property in satisfaction of any or all of the Obligations unless Agent expressly so indicates by written notice to the
Borrower.
(g)
Borrower will have the right to receive all cash dividends, interest and premiums declared and paid on the
Collateral consisting of Investment Property prior to the occurrence of any Event of Default. In the event any additional shares are issued to the
Borrower
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as a stock dividend or in lieu of interest on any of the Collateral consisting of Investment Property, as a result of any split of any of the
Collateral consisting of Investment Property, by reclassification or otherwise, any certificates evidencing any such additional shares will be
promptly delivered to Agent and such shares will be subject to this Agreement and a part of the Collateral consisting of Investment Property to
the same extent as the original Collateral constituting Investment Property. At any time after the occurrence and during the continuance of an
Event of Default, Agent shall be entitled to receive, and upon Agent’s request the Borrower shall deliver, for application to the Obligations, all
cash or stock dividends, interest and premiums declared or paid on the Collateral consisting of Investment Property.
V.

REPRESENTATIONS AND WARRANTIES.

Each Loan Party hereby represents and warrants to Agent and the Lenders that on the Restatement Effective Date, and immediately
after giving effect to the consummation of the Restatement Effective Date Transactions:
5.1
Authority . Such Loan Party has full power, authority and legal right to enter into this Agreement and the Other Documents
executed and delivered on the Restatement Effective Date, in each case, to the extent such Loan Party is a party thereto. Such Loan Party has
full power, authority and legal right to perform all its respective obligations hereunder and under the Other Documents, in each case, to the
extent such Loan Party is a party thereto. This Agreement and the Other Documents have been duly executed and delivered by such Loan
Party, and this Agreement and the Other Documents constitute the legal, valid and binding obligation of such Loan Party enforceable in
accordance with their terms, except as such enforceability may be limited by any applicable bankruptcy, insolvency, moratorium or similar
laws affecting creditors’ rights generally, in each case, to the extent such Loan Party is a party thereto. The execution, delivery and
performance of this Agreement and of the Other Documents on the Restatement Effective Date, in each case, to the extent such Loan Party is a
party thereto, (a) are within such Loan Party’s corporate or limited liability company powers, as applicable, have been duly authorized by all
necessary corporate or limited liability company action, as applicable, do not violate the terms of such Loan Party’s by-laws, operating
agreement articles or certificate of incorporation or formation or other documents relating to such Loan Party’s formation, (b) will not violate
any material law or regulation, or any judgment, order or decree of any Governmental Body in any material respect, (c) will not require any
Consent of any Governmental Body or any other Person the lack of which would have a Material Adverse Effect, except those Consents set
forth on Schedule 5.1 hereto, all of which will have been duly obtained, made or compiled prior to the Restatement Effective Date and which
are in full force and effect and (d) will not result in any breach of, or constitute a default under, which breach or default could reasonably be
expected to have a Material Adverse Effect, or result in the creation of any Lien (except Permitted Encumbrances) upon any asset of such Loan
Party pursuant to, the provisions of any agreement or instrument to which such Loan Party is a party or by which it or its property is bound.
5.2

Formation and Qualification; Compliance with Law .

Such Loan Party and each of its Subsidiaries is duly incorporated, validly existing and in good standing under the
(a)
laws of the states listed on Schedule 5.2(a) and, as of the
68

Restatement Effective Date, is qualified to do business and is in good standing in the states listed on Schedule 5.2(a) which constitute all states
in which qualification and good standing are necessary for such Loan Party to conduct its business and own its property and where the failure
to so qualify could reasonably be expected to have a Material Adverse Effect. Such Loan Party has delivered to Agent true and complete copies
of its articles or certificate of incorporation and by-laws (or similar constituent documents) and will promptly notify Agent of any material
amendment or changes thereto.
(b)

The only Subsidiaries of such Loan Party as of the Restatement Effective Date are listed on Schedule 5.2(b) .

(c)
Such Loan Party and each of its Subsidiaries is in compliance with all Applicable Laws, except where the failure to
comply, individually or in the aggregate, could not reasonably be expected to have a Material Adverse Effect.
Survival of Representations and Warranties . All representations and warranties of each Loan Party contained in this
5.3
Agreement and the Other Documents shall survive the execution, delivery and acceptance thereof by the parties thereto and the closing of the
transactions described therein or related thereto.
5.4
Tax Returns . Each Loan Party’s federal tax identification number is set forth on Schedule 5.4 . Each Loan Party has filed all
material federal, state and local tax returns and other reports it is required by law to file and has paid (or has timely requested an extension of
the deadline to pay) all material Taxes, assessments, fees and other governmental charges that are due and payable. Subject to Schedule 5.4 ,
the provision for Taxes on the books of each Loan Party is adequate for all years not closed by applicable statutes, and for its current fiscal
year, and no Loan Party has any knowledge of any deficiency or additional assessment in connection therewith not provided for on its books,
and, except as set forth on Schedule 5.4 , there is no action, suit, proceeding, investigation, audit or claim now pending or threatened by any
authority regarding any taxes relating to any of the Loan Parties or any of their respective Subsidiaries, which, either individually or in the
aggregate, could reasonably be expected to have a Material Adverse Effect or result in material liability to any of the Loan Parties or any of
their respective Subsidiaries. Except as described on Schedule 5.4 , no Loan Party and no Subsidiary of a Loan Party has executed or filed with
the Internal Revenue Service or any other governmental agency any agreement or other document extending, or having the effect of extending,
the period for assessment or collection of any Charges. None of the Loan Parties, any of their respective Subsidiaries or any of their respective
predecessors are liable for any Charges: (a) under any agreement (including any tax sharing agreements) or (b) to each Loan Party’s
knowledge, as a transferee. No Loan Party has agreed or been requested to make any adjustment under Code Section 481(a), by reason of a
change in accounting method or otherwise, which, either individually or in the aggregate, could reasonably be expected to have a Material
Adverse Effect.
5.5
No Material Adverse Effect . Since March 30, 2013 there has been no change in the condition, financial or otherwise, of
Parent Holdco or its Subsidiaries, as shown on the consolidated balance sheet as of such date, that could reasonably be expected to have a
Material Adverse Effect.
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5.6
Entity Name . No Loan Party has been known by any other corporate name in the past five years nor does any Loan Party
sell Inventory under any other name except as set forth on Schedule 5.6 , nor has any Loan Party been the surviving corporation of a merger or
consolidation or except as set forth on Schedule 5.6 acquired all or substantially all of the assets of any Person during the preceding five (5)
years.
5.7

O.S.H.A. and Environmental Compliance .

(a)
Each Loan Party has, at all times, duly complied in all material respects with, and its facilities, business, assets,
property, leaseholds, Real Property and Equipment are in compliance in all material respects with, the provisions of the Federal Occupational
Safety and Health Act, the Comprehensive Environmental Response, Compensation, and Liability Act (CERCLA) (42 U.S.C. § 9601 et seq.
(1980)), RCRA and all other Environmental Laws; and there are no outstanding citations, notices or orders of non-compliance issued to
Borrower or relating to its business, assets, property, leaseholds or Equipment under any such laws, rules or regulations.
(b)
Each Loan Party has been issued all required material federal, state and local licenses, certificates or permits
relating to all applicable Environmental Laws.
(c)
To Borrower’s knowledge, (i) there are no visible signs of releases, spills, discharges, leaks or disposal (collectively
referred to as “ Releases ”) of Hazardous Substances at, upon, under or within any Real Property; (ii) there are no underground storage tanks or
polychlorinated biphenyls on the Real Property or any premises leased by any Loan Party; (iii) the Real Property has never been used as a
treatment, storage or disposal facility of Hazardous Waste; and (iv) no Hazardous Substances are present on the Real Property, excepting such
quantities as are handled in accordance in all material respects with all applicable manufacturer’s instructions and governmental regulations.
(d)
All Real Property owned by any Loan Party is insured pursuant to policies and other bonds which are valid and in
full force and effect and which provide adequate coverage from reputable and financially sound insurers in amounts sufficient to insure the
assets and risks of each such Loan Party in accordance with prudent business practice in the industry of such Loan Party. Each Loan Party has
taken all actions required under the Flood Laws and/or requested by Agent to assist in ensuring that each Lender is in compliance with the
Flood Laws applicable to the Collateral, including, but not limited to, providing Agent with the address and/or GPS coordinates of each
structure owned or leased by Borrower or a Guarantor and located upon any Real Property that will be subject to a Mortgage, and, to the extent
required by any Flood Law, obtaining flood insurance for such property, structures and contents prior to such property, structures and contents

becoming Collateral.
5.8

Solvency; No Litigation, Violation, Indebtedness or Default .

(a)
After giving effect to the Restatement Effective Date Transactions, Borrower and the other Loan Parties, taken as a
whole, will be solvent, able to pay their respective debts as they mature, will have capital sufficient to carry on their respective businesses and
all businesses in which they are about to engage, and (i) as of the Restatement
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Effective Date, the fair present saleable value of the assets of Borrower and the other Loan Parties taken as a whole, calculated on a going
concern basis, is in excess of the amount of the liabilities of the Loan Parties and (ii) after giving effect to the Restatement Effective Date
Transactions, the fair saleable value of the assets of Borrower and the other Loan Parties taken as a whole, (calculated on a going concern
basis) will be in excess of the amount of the liabilities of the Loan Parties.
(b)
No action, claim, lawsuit, demand, investigation or proceeding is now pending or, to the knowledge of any Loan
Party, threatened against any Loan Party or any of its Subsidiaries, before any Governmental Body or before any arbitrator or panel of
arbitrators, which challenges the right or power of any Loan Party or any of its Subsidiaries to enter into or perform any of its obligations under
the Revolving Loan Documents to which it is a party, or the validity or enforceability of this Agreement, any Other Document or any
Revolving Loan Document or any action taken thereunder. Except as disclosed in Schedule 5.8(b) , no Loan Party has any pending or, the
knowledge of any Loan Party, threatened litigation, arbitration, actions or proceedings which could reasonably be expected to have a Material
Adverse Effect or result in injunctive relief or findings of criminal misconduct of any Loan Party or any of its Subsidiaries.
No Loan Party is in violation of any applicable statute, law, rule, regulation or ordinance in any respect which could
(c)
reasonably be expected to have a Material Adverse Effect, nor is any Loan Party in violation of any order of any court, Governmental Body or
arbitration board or tribunal. No Loan Party or any Subsidiary of any Loan Party is the subject of an audit or, to each Loan Party’s knowledge,
any review or investigation by any Governmental Body concerning the violation or possible violation of any Applicable Law.
(d)
Except as could not reasonably be expected to result in a material liability to any Loan Party: neither any Loan
Party nor any Subsidiary of a Loan Party maintains or contributes to any Pension Benefit Plan other than (x) those listed on Schedule 5.8(d)
hereto and (y) thereafter, as permitted under this Agreement. (i) no Pension Benefit Plan has incurred any “accumulated funding deficiency,”
as defined in Section 302(a)(2) of ERISA and Section 412(a) of the Code, whether or not waived, and each Loan Party and each member of the
Controlled Group has met all applicable minimum funding requirements under Section 302 of ERISA in respect of each Pension Benefit Plan;
(ii) each Plan which is intended to be a qualified plan under Section 401(a) of the Code as currently in effect has been determined by the
Internal Revenue Service to be qualified under Section 401(a) of the Code and the trust related thereto is exempt from federal income tax under
Section 501(a) of the Code; (iii) neither any Loan Party nor any member of the Controlled Group has incurred any liability to the PBGC other
than for the payment of premiums, and there are no premium payments which have become due which are unpaid; (iv) no Pension Benefit Plan
has been terminated by the plan administrator thereof nor by the PBGC, and there is no occurrence which would cause the PBGC to institute
proceedings under Title IV of ERISA to terminate any Pension Benefit Plan; (v) the current value of the assets of each Pension Benefit Plan
exceeds the present value of the accrued benefits and other liabilities of such Pension Benefit Plan and neither any Loan Party nor any member
of the Controlled Group knows of any facts or circumstances which would materially change the value of such assets and accrued benefits and
other liabilities; (vi) neither any Loan Party nor any member of the Controlled Group has breached any of the material responsibilities,
obligations or duties imposed on it by ERISA with respect to any Pension Benefit Plan; (vii) neither any Loan
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Party nor any member of a Controlled Group has incurred any material liability for any excise tax arising under Section 4972 or 4980B of the
Code, and no fact exists which could give rise to any such liability; (viii) neither any Loan Party nor any member of the Controlled Group nor
any fiduciary of, nor any trustee to, any Pension Benefit Plan, has engaged in a “prohibited transaction” described in Section 406 of the ERISA
or Section 4975 of the Code nor taken any action which would constitute or result in a Termination Event with respect to any such Pension
Benefit Plan which is subject to ERISA; (ix) each Loan Party and each member of the Controlled Group has made all material contributions
due and payable with respect to each Pension Benefit Plan; (x) there exists no Reportable Event; (xi) neither any Loan Party nor any member of
the Controlled Group has any fiduciary responsibility for investments with respect to any plan existing for the benefit of persons other than
employees or former employees of such Loan Party and any member of the Controlled Group; (xii) neither any Loan Party nor any member of
the Controlled Group maintains or contributes to any Plan which provides health, accident or life insurance benefits to former employees, their
spouses or dependents, other than in accordance with Section 4980B of the Code; (xiii) neither any Loan Party nor any member of the
Controlled Group has withdrawn, completely or partially, from any Multiemployer Plan so as to incur liability under the Multiemployer
Pension Plan Amendments Act of 1980 and there exists no fact which would reasonably be expected to result in any such withdrawal and
liability; and (xiv) no Pension Benefit Plan fiduciary (as defined in Section 3(21) of ERISA) has any material liability for breach of fiduciary
duty or for any failure in connection with the administration or investment of the assets of a Pension Benefit Plan.
5.9
Patents, Trademarks, Copyrights and Licenses . All issued patents, patent applications, trademark registrations, trademark
applications, service mark registrations, service mark applications, registered copyrights and copyright applications owned by the Loan Parties
as of the Restatement Effective Date are set forth on Schedule 5.9 , to the knowledge of the Loan Parties, are valid and have been duly
registered or filed with all appropriate Governmental Bodies, except as set forth in Schedule 5.9 ; to the knowledge of the Loan Parties, there is
no objection to or pending challenge to the validity of any material Patent, Trademark or Copyright owned by a Loan Party and no Loan Party
is aware of any grounds for any such challenge, except as set forth in Schedule 5.9 hereto. Except as set forth in Schedule 5.9 hereto, each
material Patent, Trademark and Copyright owned or held by each Loan Party consists of original material or property developed by or on
behalf of such Loan Party or was lawfully acquired or licensed by such Loan Party from a third party. With respect to all material software
owned by any Loan Party (other than off-the-shelf products), such Loan Party is in possession of all source and object codes related to each
piece of software or is the beneficiary of a source code escrow agreement, each such source code escrow agreement being listed on
Schedule 5.9 hereto. Except as set forth on Schedule 5.9 or as could not reasonably be expected to result, either individually or in the
aggregate, in a Material Adverse Effect, all Intellectual Property material to the business of each Loan Party and each of its Subsidiaries (i) is
subsisting in full force and effect, has not been terminated, cancelled, expired, or abandoned, and is valid and enforceable; (ii) has been
prosecuted in accordance with all Applicable Laws; (iii) has been protected with adequate safeguards and security to maintain any trade secrets,
and confidential or proprietary information; (iv) is not the subject of any third party challenge, whether judicial, administrative or otherwise, as
to ownership, registerability, validity or enforceability; (v) has not been the subject of any written notice alleging that it is invalid or
unenforceable or challenging ownership or registerability; and (vi) includes all the intellectual property rights reasonably required to
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conduct such Person’s business. Except as set forth on Schedule 5.9 , no stockholder, officer, director or any Affiliate of any Loan Party or any
of its Subsidiaries owns or possesses any rights in any Intellectual Property used by any of the Loan Parties or any of their Subsidiaries and
material to the operations of their businesses. Except as set forth on Schedule 5.9 or except for such allegations which, if proven to be true,
individually or in the aggregate as could not reasonably be expected to result in a Material Adverse Effect, no Loan Party and no Subsidiary of
a Loan Party has (i) received any written notice alleging (x) infringement or notice of any other complaint that its operations infringe or
misappropriate rights under any intellectual property of any third party, or (y) unfair trade practices or passing off of counterfeit goods; (ii)
knowledge of any such infringement, misappropriation, unfair trade practices or passing off of counterfeit goods, or (iii) wrongfully employed
any trade secrets or any confidential information or documentation proprietary to any former employer, or any other Person..
5.10
Licenses and Permits . Except as set forth in Schedule 5.10 , each Loan Party (a) is in compliance with and (b) has procured
and is now in possession of, all material licenses or permits required by any applicable federal, state or local law, rule or regulation for the
operation of its business in each jurisdiction wherein it is now conducting or proposes to conduct business and where the failure to procure such
licenses or permits is reasonably likely to have a Material Adverse Effect.
5.11
Default of Indebtedness . No Loan Party is in default in the payment of the principal of or interest on any Indebtedness in
excess of $500,000 or under any instrument or agreement under or subject to which any such Indebtedness has been issued and no event has
occurred under the provisions of any such instrument or agreement which with or without the lapse of time or the giving of notice, or both,
constitutes or would constitute an event of default thereunder.
5.12
No Default . No Loan Party is in default in the payment or performance of any of its contractual obligations which
individually or together with all such defaults, could reasonably be expected to have a Material Adverse Effect.
5.13
No Burdensome Restrictions . No Loan Party is a party to any contract or agreement the performance of which is reasonably
likely to have a Material Adverse Effect. No Loan Party has agreed or consented to cause or permit in the future (upon the happening of a
contingency or otherwise) any of its property, whether now owned or hereafter acquired, to be subject to a Lien which is not a Permitted
Encumbrance.
5.14
Labor Matters . Other than as set forth on Schedule 5.14 hereto, no Loan Party is involved in any material labor dispute;
there are no strikes or walkouts or union organization of any Loan Party’s employees threatened or in existence and no labor contract is
scheduled to expire during the Term.
5.15
Margin Regulations . No Loan Party is engaged, nor will it engage, principally or as one of its important activities, in the
business of extending credit for the purpose of “purchasing” or “carrying” any “margin stock” within the respective meanings of each of the
quoted terms under Regulation U of the Board of Governors of the Federal Reserve System as now and from time to time hereafter in effect.
No part of the proceeds of any Loan will be used for “purchasing” or “carrying” “margin stock” as defined in Regulation U of such Board of
Governors.
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5.16

[Reserved] .

5.17
Disclosure . No representation or warranty made by Borrower in this Agreement, in any Other Agreement or in any
financial statement, report, certificate or any other document furnished in connection herewith or therewith contains any untrue statement of a
material fact or omits to state any material fact necessary to make the statements herein or therein not materially misleading; provided , that all
financial performance projections delivered to the Agent, including the financial performance projections delivered on or prior to the
Restatement Effective Date, represent the Borrower’s estimates of future financial performance and are based on assumptions believed by the
Borrower, in good faith, to be reasonable in light of current market conditions, it being acknowledged and agreed by the Agent and Lenders
that projections as to future events are not to be viewed as facts and that the actual results during the period or periods covered by such
projections may differ from the projected results.
5.18
currencies.

Swaps . No Loan Party is a party to any swap agreement whereby such Loan Party has agreed to swap interest rates or

5.19
Conflicting Agreements . No provision of any mortgage, indenture, contract, agreement, judgment, decree or order binding
on any Loan Party or the Collateral requires any Consent which has not already been obtained to, or would in any way prevent the execution,
delivery or performance of, the terms of this Agreement or the Other Documents, except where the failure to obtain such Consent could not
reasonably be expected to have a Material Adverse Effect.
5.20
Application of Certain Laws and Regulations . Neither any Loan Party nor any Affiliate of any Loan Party is subject to any
law, statute, rule or regulation which regulates the incurrence of any Indebtedness, including laws, statutes, rules or regulations relative to
common or interstate carriers or to the sale of electricity, gas, steam, water, telephone, telegraph or other public utility services.
5.21
Business and Property of Borrower . The Loan Parties do not propose to engage in any business other than the retail sale of
clothing, shoes and accessories, reasonable extensions thereof and any business reasonably related, ancillary or complementary thereto.
5.22
Section 20 Subsidiaries . Borrower does not intend to use and shall not use any portion of the proceeds of the Loans, directly
or indirectly, to purchase during the underwriting period, or for 30 days thereafter, Ineligible Securities being underwritten by a Section 20
Subsidiary.
5.23
No Brokers or Agents . No Loan Party or Subsidiary thereof uses any brokers or other agents acting in any capacity for such
Loan Party or Subsidiary in connection with the Obligations.
5.24

[Reserved] .
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5.25
Federal Securities Laws . Neither Parent Holdco nor any of its Subsidiaries (i) is required to file periodic reports under the
Exchange Act, (ii) has any securities registered under the Exchange Act or (iii) has filed a registration statement that has not yet become
effective under the Securities Act.
5.26
Collateral . Each of the Loan Parties hereby reaffirms each of the provisions set forth in Section 5.26 of the Existing Credit
Agreement. This Agreement and the Other Documents are effective to create (and, with respect to the Other Documents executed and
delivered on the Original Closing Date, have created) in favor of the Agent for the ratable benefit of the Lenders a legal, valid and enforceable
security interest in the Collateral (as defined herein and therein), and (a) to the extent UCC financing statements in appropriate form were filed
in the appropriate filing offices prior to the date hereof, the Other Documents executed and delivered on the Original Closing Date constitute a
fully perfected Lien (to the extent that such Lien may be perfected by the filing of a UCC financing statement) on, and security interest in, all
right, title and interest of the grantors thereunder in such Collateral, in each case prior and superior in right to any other Person, other than with
respect to the Permitted Encumbrances and (b) when UCC financing statements in appropriate form are filed in the appropriate filing offices,
this Agreement and the Other Documents executed and delivered on the Restatement Effective Date shall constitute a fully perfected Lien (to
the extent that such Lien may be perfected by the filing of a UCC financing statement) on, and security interest in, all right, title and interest of
the grantors thereunder in such Collateral, in each case prior and superior in right to any other Person, other than with respect to the Permitted
Encumbrances.
5.27

[Reserved] .

Ventures, Subsidiaries and Affiliates; Outstanding Stock . Except as set forth in Schedule 5.28 , no Loan Party has any
5.28
Subsidiaries, is engaged in any joint venture or partnership with any other Person, or is an Affiliate of any other Person. All of the issued and
outstanding Equity Interests of each Loan Party and each of its Subsidiaries is owned by each of the stockholders, partners or members, as
applicable and in the amounts set forth on Schedule 5.28. Except as set forth on Schedule 5.28, there are no outstanding rights to purchase,
options, warrants or similar rights or agreements pursuant to which any Loan Party or any of its Subsidiaries may be required to issue, sell,
repurchase or redeem any of its Equity Interests or other equity securities or any Equity Interests or other equity securities of such Person’s
Subsidiaries.
5.29
Government Regulation . No Loan Party and no Subsidiary of a Loan Party is an “investment company” or an “affiliated
person” of, or “promoter” or “principal underwriter” for, an “investment company,” as such terms are defined in the Investment Company Act
of 1940 as amended. No Loan Party and no Subsidiary of a Loan Party is subject to regulation under the Federal Power Act or any other
federal, state, local or foreign statute that restricts or limits its ability to incur Indebtedness or to perform its obligations hereunder. The making
of the Loans by Lenders to Borrower, the application of the proceeds thereof and the repayment thereof and the consummation of the
Restatement Effective Date Transactions will not violate any provision of any such statute or any rule, regulation or order issued by the
Securities and Exchange Commission.
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5.30

Other Environmental Matters .

(a)
Except as set forth in Schedule 5.30 , (i) the Loan Parties and their Subsidiaries are and have been in compliance
with all Environmental Laws, except for such noncompliance which would not reasonably be expected to have a Material Adverse Effect; (ii)
the Loan Parties and their Subsidiaries have obtained, and are in compliance with, all Environmental Permits required by Environmental Laws
for the operations of their respective businesses as presently conducted or as proposed to be conducted, except where the failure to so obtain or
comply with such Environmental Permits would not reasonably be expected to have a Material Adverse Effect, and all such Environmental
Permits are valid, uncontested and in good standing; (iii) no Loan Party and no Subsidiary of a Loan Party is involved in operations or knows
of any facts, circumstances or conditions, including any Releases of Hazardous Materials, that are likely to result in a Material Adverse Effect,
and no Loan Party and no Subsidiary of a Loan Party has permitted any current or former tenant or occupant of the Real Property to engage in
any such operations; (iv) no notice has been received by any Loan Party or any of its Subsidiaries identifying it as a “potentially responsible
party” or requesting information under CERCLA or analogous laws, and to the knowledge of the Loan Parties, there are no facts, circumstances
or conditions that could reasonably be expected to result in any Loan Party or any Subsidiary of a Loan Party being identified as a “potentially
responsible party” under CERCLA or analogous laws; and (v) the Loan Parties have provided to Agent copies of all existing environmental
reports, reviews and audits and all written information pertaining to actual or potential Environmental Liabilities, in each case relating to any
Loan Party and its Subsidiaries.
5.31
Insurance . Schedule 5.31 lists all insurance policies of any nature maintained for current occurrences by each Loan Party
and each of its Subsidiaries, as well as a summary of the terms of each such policy. No Loan Party and no Subsidiary of a Loan Party is in
default of any obligation under any such policy. To the extent any insurance policy has a cash surrender, rebate or similar value, there is no
restriction, Lien or other encumbrance affecting the receipt or claim of such value by any Loan Party or any of its Subsidiaries, and no
obligation or agreement to pay, directly or indirectly, such value to any other party exists other in favor of the Lenders.
5.32

[Reserved ].

5.33
Transactions Documents . No Loan Party is in default in the performance or compliance with any provisions of any
Revolving Loan Document. This Agreement and the Other Documents are in full force and effect as of the date hereof and, to the extent
executed prior to the date hereof, have not been terminated, rescinded or withdrawn since such prior execution date.
VI.

AFFIRMATIVE COVENANTS.

Each Loan Party shall, and shall cause each of its Subsidiaries to, until the date on or following the date upon which all of the
Obligations have been paid in full in cash.
6.1

[Reserved] .

6.2
Conduct of Business and Maintenance of Existence and Assets . (a) Conduct and operate its business according to good
business practices and maintain all of its material
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properties in good working order and condition (reasonable wear and tear and damage from a casualty event excepted and except as may be
disposed of in accordance with the terms of this Agreement and, with respect to leased Real Property, except with respect to maintenance
obligations which are the responsibility of the landlord and not such Loan Party), and take all actions reasonably necessary to protect the
validity of any material Intellectual Property right owned by such Loan Party and included in the Collateral (except as may be abandoned or
disposed of in accordance with the terms of this Agreement); (b) keep in full force and effect its existence and comply in all material respects
with the laws and regulations governing the conduct of its business where the failure to do so could reasonably be expected to have a Material
Adverse Effect; and (c) make all such reports and pay all such franchise and other taxes and license fees and do all such other acts and things as
may be lawfully required to maintain its rights, licenses, leases, powers and franchises under the laws of the United States or any political
subdivision thereof where the failure to do so could reasonably be expected to have a Material Adverse Effect.
6.3

[Reserved] .

Government Receivables . Take all steps reasonably requested by Agent to protect Agent’s interest in the Collateral under
6.4
the Federal Assignment of Claims Act, the Uniform Commercial Code, PPSA and all other Applicable Laws and deliver to Agent (or the
Revolver Agent, as applicable) appropriately endorsed, any instrument or chattel paper connected with any Receivable arising out of contracts
between such Loan Party and the United States, any state or any department, agency or instrumentality of any of them.
6.5

Financial Covenants .

Minimum Interest Coverage Ratio . Not permit the Interest Coverage Ratio as of the last day of any fiscal quarter
(a)
of Borrower to be less than the correlative amount set forth below:
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Fiscal Quarter Ending Nearest To:

Minimum Interest Coverage Ratio

March 31, 2014

3.50:1.00

June 30, 2014 and as of the last day of each fiscal quarter of Borrower
through and including the fiscal quarter ending nearest to September 30,
2014

3.00:1.00

December 31, 2014 and as of the last day of each fiscal quarter of Borrower
through and including the fiscal quarter ending nearest to March 31, 2015

3.25:1.00

June 30, 2015 and as of the last day of each fiscal quarter of Borrower
thereafter

3.50:1.00

(b)
Total Leverage Ratio . Not permit the Total Leverage Ratio as of the last day of any fiscal quarter of Borrower to
exceed the correlative amount set forth below:
Fiscal Quarter Ending Nearest To:

Maximum Total Leverage Ratio

March 31, 2014

4.25: 1.00

June 30, 2014 and as of the last day of each fiscal quarter of Borrower
through and including the fiscal quarter ending nearest to March 31, 2015

5.25:1.00

June 30, 2015 and as of the last day of each fiscal quarter of Borrower
through and including the fiscal quarter ending nearest to March 31, 2016

4.75:1.00

June 30, 2016 and as of the last day of each fiscal quarter of Borrower
through and including the fiscal quarter ending nearest to March 31, 2017

4.25:1.00

June 30, 2017 and as of the last day of each fiscal quarter of Borrower
through and including the fiscal quarter ending nearest to March 31, 2018

3.75:1.00

June 30, 2018 and as of the last day of each fiscal quarter of Borrower
thereafter

3.25:1.00
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6.6
Execution of Supplemental Instruments . Execute and deliver to Agent (or Revolver Agent, as applicable) from time to time,
upon demand, such supplemental agreements, statements, assignments and transfers, or instructions or documents relating to the Collateral, and
such other instruments as Agent may reasonably request, in order that the full intent of this Agreement may be carried into effect.
6.7
Payment of Indebtedness . Pay, discharge or otherwise satisfy at or before maturity (subject, where applicable, to specified
grace periods and, in the case of the trade payables, to normal payment practices) all its Indebtedness, except when the failure to do so could
not reasonably be expected to have a Material Adverse Effect or when the amount or validity thereof is currently being contested in good faith
by appropriate proceedings and the applicable Loan Party shall have provided for adequate reserves, subject at all times to any applicable
subordination arrangement in favor of Lenders.
6.8
Standards of Financial Statements . Cause all financial statements referred to in Sections 9.7, 9.8, 9.9 and 9.12 as to which
GAAP is applicable to be complete and correct in all material respects (subject, in the case of interim financial statements, to normal year-end
audit adjustments and the absence of footnote disclosures) and to be prepared in reasonable detail and in accordance with GAAP applied
consistently throughout the periods reflected therein.
6.9
Board Observation Rights . As long as the aggregate amount of the then outstanding Term Loans held by GC-Cap and/or its
Affiliates is at least forty percent (40%) of the aggregate amount of the sum of (a) the Term Loan funded by GC-Cap and/or its Affiliates on the
Original Closing Date plus (b) the Term Loan funded by GC-Cap and/or its Affiliates on the Restatement Effective Date, each of Parent
Holdco and Borrower shall allow one non-voting representative designated by Agent to attend and participate in all meetings and other
activities of the board of directors or equivalent governing body of such Person, excluding all committees and sub-committees thereof (each, a
“ Board Observer ”); provided, that such Board Observer shall have executed a customary confidentiality agreement. Parent Holdco or
Borrower, as applicable, shall (i) give Agent notice of all such meetings, at the same time as furnished to the members of such governing body,
(ii) provide to the Board Observer all notices and board packages furnished to the members of such governing body, whether at or in
anticipation of a meeting, an action by written consent or otherwise, at the same time furnished to the members of such governing body, (iii)
notify the Board Observer and permit such Board Observer to participate by telephone in, emergency meetings of such governing body, and
(iv) provide the Board Observer copies of the minutes of all such meetings at the time such minutes are furnished to the members of such
governing body. Notwithstanding the foregoing, Parent Holdco or Borrower shall be entitled to (x) exclude the Board Observer from any
portion of any meeting or telephone call (i) consisting of an executive session, (ii) when the governing body discusses any matters relating to
this Agreement, the Other Documents, the Revolving Loan Documents, or Parent Holdco’s or Borrower’s relationship with the Agent or the
Lenders, or (iii) if and to the extent Parent Holdco or Borrower reasonably believes that the Board Observer’s presence at or participation in
such meeting or telephone conference (or any portion thereof) may create a conflict of interest for the Board Observer or affect the
attorney/client or a similar privilege of any of the Loan Parties and their legal advisors, and (y) withhold from the Board Observer information
delivered to the governing body prior to any such meeting to the extent such information relates to any of the foregoing.
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6.10

Intellectual Property .

Upon the reasonable request of Agent, in order to facilitate filings with the United States Patent and Trademark
(a)
Office and the United States Copyright Office, each Loan Party shall execute and deliver to Agent one or more security agreements
substantially in the form of Exhibit 6.10(a) to evidence Agent’s Lien on such Loan Party’s Patents, Trademarks, and/or Copyrights registered
by or filed with such Office.
(b)
Each Loan Party shall have the duty, to the extent reasonably necessary or economically desirable in the operation
of such Loan Party’s business, as determined by such Loan Party, (i) to promptly sue for infringement, misappropriation, or dilution and to
endeavor to recover any and all damages for such infringement, misappropriation, or dilution of any material Intellectual Property owned by
such Loan Party, (ii) to prosecute diligently any material trademark application or material service mark application that is part of the
Trademarks owned by such Loan Party pending as of the date hereof or hereafter until the termination of this Agreement, (iii) to prosecute
diligently any material patent application that is part of the Patents owned by such Loan Party pending as of the date hereof or hereafter until
the termination of this Agreement, and (iv) to take all reasonably necessary action to preserve and maintain all of such Loan Party’s material
Trademarks, Patents, Copyrights, License Agreements, and its rights therein, including , with respect to any Trademarks, Patents or Copyrights
owned by such Loan Party that are the subject of a registration issued by or an application filed with any Governmental Body, the filing of
applications for renewal, affidavits of use, affidavits of noncontestability and opposition and interference and cancellation proceedings. Each
Loan Party shall promptly file an application with the United States Copyright Office for any material Copyright of such Loan Party that has
not been registered with the United States Copyright Office if such Loan Party determines that the registration of such Copyright is necessary
in connection with the operation of such Loan Party’s business. Any expenses incurred in connection with the foregoing shall be borne by the
Loan Parties. The Loan Parties further agree not to abandon any Trademark, Patent, Copyright owned by such Loan Party, or License
Agreement that is necessary in the operation of any Loan Party’s business without the prior written consent of Agent, not to be unreasonably
withheld, conditioned or delayed; provided, that the Loan Parties may take such abandonment actions, so long as the Trademark, Patent,
Copyright or License Agreement proposed to be abandoned is no longer material to the operation of the business as determined by the Loan
Parties.
(c)
The Loan Parties acknowledge and agree that the Agent and the Lenders shall have no duties with respect to the
Trademarks, Patents, Copyrights, or License Agreements. Without limiting the generality of this Section 6.10(c), the Loan Parties acknowledge
and agree that neither the Agent nor any Lender shall be under any obligation to take any steps necessary to preserve rights in the Trademarks,
Patents, Copyrights, or License Agreements against any other Person, but Agent may do so at its option from and after the occurrence and

during the continuance of an Event of Default, and all expenses incurred in connection therewith (including reasonable fees
and expenses of attorneys and other professionals) shall be for the sole account of the Loan Parties and shall be chargeable to the Loan Parties.
(d)
With respect to the Intellectual Property rights owned by the Loan Parties which are material to the conduct of the
Loan Parties’ respective businesses and the subject of a
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registration issued by or application filed with a Governmental Body, each Loan Party agrees to take all necessary steps, including making all
necessary payments and filings in connection with registration, maintenance, and renewal of Copyrights, Trademarks, and Patents in the United
States Copyright Office, the United States Patent and Trademark Office, any other appropriate Governmental Bodies in foreign jurisdictions or
in any court, to maintain each such Intellectual Property right; provided, however, no Loan Party shall, either itself or through any agent,
employee, licensee, or designee, file an application for the registration of any Copyright with the United States Copyright Office or any similar
office or agency, except in compliance with the provisions of Sections 6.10(e). Each Loan Party hereby agrees to take, or cause to be taken,
corresponding steps with respect to each new or acquired Intellectual Property right to which it is now or later becomes entitled that are
material to the conduct of their businesses. Any expenses incurred in connection with such activities shall be borne solely by the Loan Parties.
(e)
Without limiting any other provision hereof, within twenty (20) Business Days following the date of registration of
or recordation of transfer of ownership, as applicable, to a Loan Party of any registered Copyrights, such Loan Party shall cause to be prepared,
executed, and delivered to Agent (i) a Copyright security agreement or supplemental schedules to an existing registered Copyright security
agreement reflecting the security interest of Agent in such registered Copyrights, which supplemental schedules shall be in form and content
suitable for recordation with the United States Copyright Office (or any similar office of any other jurisdiction in which registered Copyrights
are used) so as to give constructive notice, when so recorded, of the transfer by such Loan Party to Agent of a security interest in such
registered Copyrights and (ii) any other documentation as Agent reasonably deems necessary in order to perfect, and confirm and continue the
perfection of, Agent’s Liens on such registered Copyrights following such recordation.
The Loan Parties shall ensure that each of the representations and warranties contained in Section 5.9 remain true and correct at all
times.
6.11
Lien Waiver Agreements . Use commercially reasonable efforts to deliver to Agent executed Lien Waiver Agreements in
favor of Agent for each location leased by a Loan Party with respect to which Revolver Agent has received or shall be receiving a Lien Waiver
Agreement.
6.12
Exercise of Rights under Related Transaction Documents . Each Loan Party shall, and shall cause each of its Subsidiaries
to, enforce all of its material rights, including, without limitation, all material indemnification rights, and pursue all material remedies available
to it with diligence and in good faith in connection with the enforcement of any such rights under the Related Transaction Documents.
6.13
Keepwell . If it is a Qualified ECP Loan Party, then jointly and severally, together with each other Qualified ECP Loan
Party, hereby absolutely unconditionally and irrevocably undertakes to provide such funds or other support as may be needed from time to time
by any Non-Qualifying Loan Party to honor all of such Non-Qualifying Loan Party’s obligations under this Agreement or any Other Document
in respect of Swap Obligations (provided, however, that each Qualified ECP Loan Party shall only be liable under this Section 6.13 for the
maximum amount of such liability that can be hereby incurred without
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rendering its obligations under this Section 6.13, or otherwise under this Agreement or any Other Document, voidable under applicable law,
including applicable law relating to fraudulent conveyance or fraudulent transfer, and not for any greater amount). The obligations of each
Qualified ECP Loan Party under this Section 6.13 shall remain in full force and effect until payment in full of the Obligations and termination
of this Agreement and the Other Documents. Each Qualified ECP Loan Party intends that this Section 6.13 constitute, and this Section 6.13
shall be deemed to constitute, a guarantee of the obligations of, and a “keepwell, support, or other agreement” for the benefit of each other
Loan Party.
VII.

NEGATIVE COVENANTS.

No Loan Party shall, nor shall any Loan Party permit any of its Subsidiaries to, until the date on or following the date upon which all
of the Obligations have been paid in full in cash:
7.1

Merger, Consolidation, Acquisition and Sale of Assets .

(a)
Enter into any merger, consolidation or other reorganization with or into any other Person (other than (i) pursuant to
a Permitted Acquisition where a Loan Party is the surviving entity, or where the surviving entity becomes a Loan Party; provided, however
that, in all cases, Borrower shall be the surviving entity of any Permitted Acquisition that it is a party to and (ii) transactions between (A) any
Loan Party or Subsidiary and Borrower so long as Borrower is the surviving entity, (B) any Loan Party and any other Loan Party; provided,
that, if Borrower is a party thereto, Borrower is the surviving entity, (C) any Subsidiary of a Loan Party and any Loan Party or Domestic
Subsidiary thereof; provided, that, if a Loan Party is a party thereto, such Loan Party is the surviving entity, (D) any Foreign Subsidiary and
another Foreign Subsidiary, or (E) any Domestic Subsidiary that is not a Loan Party and any other Domestic Subsidiary that is not a Loan
Party)) or acquire all or a substantial portion of the assets or Equity Interests of any Person (other than as permitted by Sections 7.4, 7.6 and 7.9
and clause (e) of the definition of the definition of Permitted Dispositions).
(b)

Sell, lease, transfer or otherwise dispose of any of its properties or assets, except (subject to Section 7.10) Permitted

(c)

Convert into any other organizational form.

Dispositions.

7.2
Creation of Liens . Create or suffer to exist any Lien upon or against any of its property or assets now owned or hereafter
acquired, except Permitted Encumbrances.
Guarantees . Become liable for any Guaranteed Indebtedness (other than to Lenders) except (a) the endorsement of checks
7.3
in the Ordinary Course of Business, (b) as otherwise permitted by Section 7.8, and (c) guarantees of obligations and liabilities of other Loan
Parties not otherwise prohibited by this Agreement.
7.4
Investments . Purchase or acquire, or make any commitment to purchase or acquire, obligations, assets or Equity Interests
of, or other interest in, any Person, except the following (“Permitted Investments”) (a) obligations issued or guaranteed by the United States of
America or any agency thereof, (b) commercial paper with maturities of not more than 180 days and a published rating of not less than A-1 or
P-1 (or the equivalent rating), (c) certificates of
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time deposit and bankers’ acceptances having maturities of not more than 180 days and repurchase agreements backed by United States
government securities of a commercial bank if (i) such bank has a combined capital and surplus of at least $500,000,000, or (ii) its debt
obligations, or those of a holding company of which it is a Subsidiary, are rated not less than A (or the equivalent rating) by a nationally
recognized investment rating agency, (d) U.S. money market funds that invest substantially all of their assets in obligations issued or
guaranteed by the United States of America or an agency thereof, (e) as permitted by Section 7.1(a), 7.8 and 7.12 and (f) Permitted
Acquisitions.
7.5
Loans . Make or commit to make advances, loans or extensions of credit or capital contributions to any Person, including
any Parent, Subsidiary or Affiliate, or make, accrue or permit to exist loans or advances of money to, any Person, including any Parent,
Subsidiary or Affiliate, through the direct or indirect lending of money, holding of securities or otherwise, in each case, except (a) advances,
loans or extensions of credit by any Loan Party to another Loan Party, (b) with respect to the extension of commercial trade credit in
connection with the sale of Inventory in the Ordinary Course of Business and (c) to directors, officers, employees and consultants in an amount
not to exceed $500,000 in the aggregate at any time outstanding.
7.6
Capital Expenditures . Contract for, purchase or make any expenditure or commitments for Capital Expenditures (other than
Capital Expenditures described in subparagraph (c) of the definition of Unfinanced Capital Expenditures) which would cause the aggregate
Capital Expenditures made in cash (other than Capital Expenditures described in subparagraph (c) of the definition of Unfinanced Capital
Expenditures) by the Loan Parties and their Subsidiaries in any fiscal year of Borrower to exceed $12,000,000 in fiscal year 2014; $15,500,000
in fiscal year 2015; $15,500,000 in fiscal year 2016; $17,000,000 in fiscal year 2017; $17,500,000 in fiscal year 2018; and $18,000,000 in
fiscal year 2019 and thereafter; provided that 50% of the amount specified herein for any fiscal year of Borrower, if not so expended in such
fiscal year may be carried over and expended in the next succeeding fiscal year (with Capital Expenditures made by the Loan Parties and their
Subsidiaries in such succeeding fiscal year applied last to such unexpended amount).
7.7
Restricted Payments . Make any Restricted Payments except for (a) such to be used to pay director fees and expenses and
overhead of Parent Holdco or Topco directly attributable to its direct or indirect ownership of Borrower and its Subsidiaries, (b) dividends and
distributions by Subsidiaries of a Loan Party paid to such Loan Party (other than Parent Holdco); provided, that dividends and distributions by
a non-wholly owned Subsidiary of a Loan Party shall only be made with the prior written consent of Agent if any Person other than a Loan
Party would be entitled to receive any portion of such dividend or distribution, (c) tax distributions to allow Parent Holdco or Topco to pay
franchise and other Taxes owed by either of them, but excluding any Taxes payable with respect to any Person that is not a Loan Party or
Subsidiary thereof (other than Topco, solely as a member of the consolidated tax group including Borrower and its Subsidiaries) as well as the
consolidated, combined, unitary or other group taxes owed by Topco and its Subsidiaries, (d) the purchase, redemption or other retirement of
any common or preferred Equity Interests, or of any options to purchase or acquire any such shares of common or preferred Equity Interests of
such Loan Party or Topco other than ( provided that (i) no Default or Event of Default has occurred and is continuing or would arise as a result
of such Restricted Payment, (ii) after giving effect to such Restricted Payment, the Loan Parties and their
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Subsidiaries are in compliance on a pro forma basis with the financial covenants set forth in Section 6.5 , recomputed for the most recent fiscal
quarter for which financial statements have been delivered to Agent and Lenders pursuant to the terms of this Agreement, (iii) the aggregate
Restricted Payments permitted under this clause (d) shall not exceed $ 2,500,000 during the term of this Agreement plus the amount of any net
cash proceeds received from additional issuances of Equity Interests to other employees, officers or directors, and (iv) both before and after
giving effect to such Restricted Payment, no Covenant Compliance Period (as defined in the PNC Credit Agreement) shall then be in effect)
from employees, officers, directors and consultants, (e) (i) [reserved] and (ii) any other earnout or other similar deferred purchase price
payment obligations incurred pursuant to a Permitted Acquisition ( provided that (w) the earnout or other similar deferred purchase price
payment obligations with respect to which such Restricted Payment described in clause (e)(ii) above is made are unsecured, (x) no Default or
Event of Default has occurred and is continuing or would arise as a result of such Restricted Payment, (y) after giving effect to such Restricted
Payment, the Loan Parties and their Subsidiaries are in compliance on a pro forma basis with the financial covenants set forth in Section 6.5 ,
recomputed for the most recent fiscal quarter for which financial statements have been delivered to Agent and Lenders pursuant to the terms of
this Agreement, and (z) the aggregate Restricted Payments permitted under this subclause (ii) shall not exceed $ 2,000,000 during any fiscal
year), (f) any other Restricted Payment otherwise expressly permitted by the terms of this Agreement and the PNC Credit Agreement and
(g) the Restatement Effective Date Dividend.
7.8
Indebtedness . Create, incur, assume or suffer to exist any Indebtedness (exclusive of trade debt) except in respect of (i) the
Obligations; (ii) Indebtedness owed by one Loan Party to another Loan Party; (iii) Capital Financing Indebtedness; provided , that, the total
amount of all Indebtedness incurred pursuant to this clause (iii) at any time outstanding shall not exceed $5,000,000; (iv) Indebtedness incurred
in connection with Permitted Investments, (v) unsecured Indebtedness in an aggregate outstanding principal amount at any time not to exceed
$500,000, (vi) Indebtedness existing on the Restatement Effective Date and identified on Schedule 7.8 , (vii) Permitted Subordinated Debt in an
aggregate principal amount not to exceed $5,000,000 (which amount, for the avoidance of doubt, shall not include any Permitted Freeman
Spogli Investment constituting Indebtedness and any Indebtedness between Loan Parties), and, to the extent not exceeding, in principal amount,
the Maximum Principal Amount of Revolving Loan Debt (as defined in the Intercreditor Agreement), Indebtedness under the Revolving Loan
Documents, (viii) Indebtedness arising from the endorsement of instruments for deposit, the honoring by a bank or other institution of a check,
draft or similar instrument drawn against insufficient funds, so long as the same is covered within 5 Business Days, or consisting of obligations
in respect of cash management services or overdraft protection, (ix) Indebtedness owing to any insurance company in connection with the
financing of any insurance premiums permitted by such insurance company in the ordinary course of business, (x) Indebtedness arising as an
account party in respect of trade letters of credit issued in the ordinary course of business, (xi) unsecured Indebtedness arising under Hedge
Agreements entered into for bona fide hedging purposes and not for speculation, (xii) refinancings of any of the foregoing Indebtedness which
do not increase the principal amount of such Indebtedness and are on terms (including pricing) not less favorable to the applicable Loan Party
than the existing Indebtedness being refinanced, (xiii) any earnout or other similar deferred purchase price payment obligations incurred in
connection with a Permitted Acquisition to the extent permitted by Section 7.7 and (xiv) Permitted Freeman Spogli Investments to the extent
constituting Indebtedness.
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7.9
Nature of Business . Substantially change the nature of the business in which it is presently engaged or businesses otherwise
reasonably related or complementary thereto, nor except as specifically permitted hereby purchase or invest, directly or indirectly, in any assets
or property other than (a) in the Ordinary Course of Business for assets or property which are useful in, necessary for and are to be used in its
business as presently conducted and (b) as permitted by Sections 7.1(a) and 7.6.
7.10
Transactions with Affiliates . Except as disclosed on Schedule 7.10 and with respect to transactions that are otherwise
expressly permitted herein, directly or indirectly, purchase, acquire or lease any property from, or sell, transfer or lease any property to, or
otherwise enter into any transaction or deal with, any Affiliate thereof or any present or former shareholder thereof, except:
(a)
transactions which are in the Ordinary Course of Business, on an arm’s-length basis on fair and reasonable terms
and conditions no less favorable than terms and conditions which would have been obtainable in a comparable arm’s length transaction from a
Person other than an Affiliate or a present or former shareholder of such Loan Party or such Loan Party and, if such transaction involves
payments from the Loan Parties or any of their Subsidiaries to such Affiliate in excess of $500,000 per fiscal year, such transaction shall have
been disclosed to Agent in writing. All such transactions existing as of the Restatement Effective Date are described on Schedule 7.10 ;
(b)
reasonable and customary director, board observer, officer, employee and member of management compensation
(including bonuses), documented expense reimbursement and other benefits (including retirement, health, severance, stock option and other
benefit plans) and employment, severance, change of control and indemnification arrangements, in the case of the officers or directors;
(c)
customary indemnity and expense reimbursement paid to or on behalf of Freeman Spogli in connection with
Freeman Spogli’s performance of financial, advisory, monitoring, oversight and similar services; provided, that Borrower shall provide to
Agent, upon Agent’s request in its Permitted Discretion, a reasonably detailed explanation of the indemnities and expenses so reimbursed and
the purpose therefor;
(d)
the Transactions and related transactions contemplated by the Purchase Agreement (as in effect on the Original
Closing Date) and the payment of the fee payable to Freeman Spogli or one of its Affiliates in connection therewith;
sales of Equity Interests of Parent Holdco to Freeman Spogli and Permitted Holders permitted by this Agreement
(e)
and the granting of registration and other customary rights in connection therewith;
(f)
the payment of fees to Freeman Spogli (or its affiliated entities) for any financial or mergers and acquisitions
advisory, financing, underwriting or placement services (whether structured as a fee or an underwriting discount) in connection with Permitted
Acquisitions or permitted equity Investments; provided that the fees for any such Permitted Acquisition shall not exceed the greater of (i) 2% of
the transaction value and (ii) 5% of the amount of any new equity invested by Freeman Spogli or its Affiliates in connection with such
Permitted Acquisition or equity Investment; and
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(g)

the payment of the Restatement Effective Date Bonus Payments and the Restatement Effective Date Dividend.

7.11
Management Fees . Except as disclosed on Schedule 7.11 , pay any management, consulting, administrative or similar fees
to any Affiliate of any Loan Party, any officer, director or employee of any Loan Party, any Affiliate of any Loan Party or Freeman Spogli (or
its affiliated entities) during the term of this Agreement, other than as provided in Section 7.10.
7.12

Subsidiaries .
(a)

Subject to Section 4.1, form or acquire any Subsidiary unless:

(i)
such Subsidiary executes and delivers, or causes to be delivered (as applicable) to Agent promptly:
(A) either, at the election of Agent, a joinder to this Agreement in the form of Exhibit 7.12 or a joinder to the Guaranty and the Guarantor
Security Agreement, (B) if such Subsidiary has any Subsidiaries, (1) certificates evidencing all of the Equity Interests of any Person owned by
such Subsidiary, (2) undated stock powers executed in blank with signature guaranteed, and (3) such opinion of counsel as Agent may
reasonably request, (C) if requested by Agent, with respect to owned Real Property of such Subsidiary with a fair market value in excess of
$250,000 (1) a fully executed Mortgage in form and substance reasonably satisfactory to Agent together with an A.L.T.A. lender’s title
insurance policy issued by a title insurer reasonably satisfactory to Agent, in form and substance and in an amount reasonably satisfactory to
Agent insuring that the Mortgage is a valid and enforceable first priority (subject to the terms of the Intercreditor Agreement) Lien on such
Real Property, free and clear of all defects, encumbrances and Liens other than Permitted Encumbrances, (2) then current A.L.T.A. surveys,
certified to Agent by a licensed surveyor sufficient to allow the issuer of the lender’s title insurance policy to issue such policy without a survey
exception and (3) an environmental site assessment prepared by a qualified firm reasonably acceptable to Agent, in form and substance
satisfactory to Agent, and (D) such other agreements, instruments, approvals, legal opinions or other documents reasonably requested by Agent
in order to create, perfect, establish the first priority (subject to Permitted Encumbrances and the terms of the Intercreditor Agreement) of or
otherwise protect any Lien purported to be covered by any such security agreement, pledge agreement or Mortgage or otherwise to effect the
intent that such Subsidiary shall become bound by all of the terms, covenants and agreements contained in this Agreement and the Other
Documents and that all property and assets of such Subsidiary constituting “Collateral” shall become Collateral for the Obligations; and
each owner of the Equity Interests of any such Subsidiary, at the reasonable request of Agent, executes
(ii)
and delivers promptly a pledge agreement in form and substance reasonably satisfactory to Agent, together with (A) certificates evidencing all
of the Equity Interests of such Subsidiary, (B) undated stock powers or other appropriate instruments of assignment executed in blank with
signature guaranteed, and (C) such other agreements, instruments, approvals, legal opinions or other documents reasonably requested by Agent.
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(b)

Enter into any partnership, joint venture or similar arrangement.

7.13
Fiscal Year and Accounting Changes; Change of Jurisdiction, Corporate Name or Locations. Change its fiscal year or make
any significant change (i) in accounting treatment and reporting practices except as required by GAAP or (ii) in tax reporting treatment except
as required by law. Except in the case of the non-surviving entity in a merger or other transaction permitted under Section 7.1 , change its chief
executive office, principal place of business or the location of its primary records concerning the Collateral, in any case without at least ten
(10) days’ prior written notice to Agent and after Agent’s written acknowledgment that any reasonable action requested by Agent in connection
therewith, including to continue the perfection of any Liens in favor of Agent, on behalf of itself and the other Lenders, in any Collateral, has
been completed or taken, and provided that any such new location of a Loan Party or any of its domestic Subsidiaries shall be in the continental
United States or Canada. Without limiting the foregoing, (a) in no event shall any Borrower be or become a Person that is not a “United States
person” as defined in Section 7701(a)(30) of the Code and (b) no Loan Party shall, and no Loan Party shall permit any of its Subsidiaries to,
change its jurisdiction of organization, name, identity or organizational structure in any manner which might make any financing or
continuation statement filed in connection herewith seriously misleading within the meaning of Section 9-506 of the Uniform Commercial
Code or any other then applicable provision of the Uniform Commercial Code or PPSA except upon prior written notice to Agent and after
Agent’s written acknowledgment that any reasonable action requested by Agent in connection therewith, including to continue the perfection of
any Liens in favor of Agent, on behalf of itself and the other Lenders, in any Collateral, has been completed or taken.
7.14
Pledge of Credit . Now or hereafter pledge Agent’s or any Lender’s credit on any purchases or for any purpose whatsoever
or use any portion of any Loan in or for any business other than as permitted by Section 7.9.
Amendment of Certificate of Incorporation, By-Laws and Other Documents . Amend, modify or waive (a) any material term
7.15
or provision of its Certificate of Incorporation or By-Laws (or other similar constituent documents) other than in connection with Permitted
Equity Issuances if such amendment, modification or waiver could reasonably be expected to have a Material Adverse Effect or would
otherwise be materially adverse to the interest of the Agent or any Lender (as reasonably determined by the Agent), (b) any documents or
instruments evidencing or giving rise to Permitted Subordinated Debt except to the extent permitted under the terms of the subordination
agreement with respect thereto and, in any event, if such modification or waiver is material to the interests of the Lenders, without promptly
delivering a copy thereof to the Agent, (c) any Revolving Loan Document except in connection with the Restatement Effective Date
Transactions and as permitted under the terms of the Intercreditor Agreement and, in any event, if such modification or waiver is material to the
interests of the Lenders, without promptly delivering a copy thereof to the Agent or (d) any provision of any lease between any Loan Party and
any of MSW Promenade, L.P., TX-SW #1, LP, Ambassador Way Associates, LP or Bluecap, Ltd. with respect to any Lien granted to any such
lessor in a manner adverse to the interests of the Lenders. Permit any of its Subsidiaries to, amend, modify or alter, or permit to be amended,
modified or altered, or enter into any new agreement or document with respect to, any Purchase Document, including without limitation any
schedule, exhibit, amendment, supplement, modification, assignment, side letter or any other document
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delivered pursuant thereto or in connection therewith by any Loan Party, Subsidiary or any other Affiliate, in each case, to the extent the same
(i) could reasonably be expected to have a Material Adverse Effect, (ii) would cause or result in a Default or Event of Default hereunder or
(iii) is adverse to the interests of Agent or any Lender in their capacities as such.
7.16
Compliance with ERISA . If any material liability could reasonably be expected to be imposed on any Loan Party:
(i) (x) maintain, or permit any Subsidiary of a Loan Party to maintain, or (y) become obligated to contribute, or permit any Subsidiary of a
Loan Party to become obligated to contribute, to any Pension Benefit Plan, other than those Pension Benefit Plans disclosed on Schedule 5.8(d)
or any other Pension Benefit Plan for which Agent has provided its prior written consent, (ii) engage, or permit any member of the Controlled
Group to engage, in any non-exempt “prohibited transaction,” as that term is defined in section 406 of ERISA and Section 4975 of the Code,
(iii) incur, or permit any member of the Controlled Group to incur, any “accumulated funding deficiency,” as that term is defined in
Section 302 of ERISA or Section 412 of the Code, (iv) terminate, or permit any member of the Controlled Group to terminate, any Pension
Benefit Plan where such event could result in any liability of any Loan Party or the imposition of a lien on the property of any Loan Party
pursuant to Section 4068 of ERISA, (v) assume, or permit any Subsidiary of a Loan Party to assume, any obligation to contribute to any
Multiemployer Plan not disclosed on Schedule 5.8(d) , (vi) incur, or permit any member of the Controlled Group to incur, any withdrawal
liability to any Multiemployer Plan; (vii) fail promptly to notify Agent of the occurrence of any Termination Event, (viii) fail to comply, or
permit a member of the Controlled Group to fail to comply, with the requirements of ERISA or the Code or other Applicable Laws in respect of
any Pension Benefit Plan, (ix) fail to meet, or permit any member of the Controlled Group to fail to meet, all minimum funding requirements
under ERISA or the Code, or postpone or delay or allow any member of the Controlled Group to postpone or delay any funding requirement
with respect of any Pension Benefit Plan.
Prepayment of Indebtedness . Cancel any claim or debt owing to it, except in the Ordinary Course of Business consistent
7.17
with past practice. At any time, directly or indirectly make any payment of any type with respect to, repurchase, redeem, retire or otherwise
acquire, any Indebtedness that is subordinated to the Obligations in right of payment except as permitted under the subordination agreement
related thereto or as otherwise expressly permitted hereby.
7.18

[Reserved] .

7.19
Membership/Partnership Interests . Elect to permit any of its Subsidiaries to (x) treat its limited liability company
membership interests or partnership interests, as the case may be, as securities as contemplated by the definition of “security” in Section 8-102
(15) and by Section 8-103 of Article 8 of Uniform Commercial Code or (y) certificate its limited liability company membership interests or
partnership interests, as the case may be.
7.20

[Reserved] .

7.21
Bank Accounts . Close any bank account at a depository institution other than PNC without providing at least 10 days’ prior
notice to Agent.
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7.22
Limitation on Issuance of Equity Interests . Issue or sell, or permit any of its Subsidiaries to issue or sell, any shares of its
Equity Interests, any securities convertible into or exchangeable for its Equity Interests or any warrants; provided that the following issuances
and sales shall be permitted:
(a)
Parent Holdco may issue shares of its Equity Interests that are not Disqualified Equity Interests to any director,
officer, consultant or employee of Parent Holdco or its Subsidiaries pursuant to a written plan or agreement approved by the Board of Directors
of Parent Holdco;
(b)
the Loan Parties (other than Parent Holdco) may issue Equity Interests to other Loan Parties so long as the
requirements set forth in Section 7.12(a)(ii) are complied with;
(c)

Permitted Equity Issuances; and

(d)
new Subsidiaries of Loan Parties may issue Equity Interests to Loan Parties so long as the requirements set forth in
Section 7.12 are complied with.
7.23
Limitations on Negative Pledges . Enter into, incur or permit to exist, or permit any Subsidiary to enter into, incur or permit
to exist, directly or indirectly, any agreement, instrument, deed, lease or other arrangement that prohibits, restricts or imposes any condition
upon the ability of any Loan Party or any Subsidiary of any Loan Party to create, incur or permit to exist any Lien upon any of its property or
revenues, whether now owned or hereafter acquired, or that requires the grant of any security for an obligation if security is granted for another
obligation, except the following:
(a)

this Agreement and the Other Documents;

(b)

the Revolving Loan Documents;

(c)

any agreement entered into in connection with Permitted Subordinated Debt;

(d)
negative pledges and restrictions on Liens in favor of any holder of Capital Financing Indebtedness permitted under
clause (iii) of Section 7.8 but solely to the extent such negative pledge or restriction extends solely to the property financed by such
Indebtedness, accessions thereto and the proceeds and the products thereof;
any customary restrictions and conditions contained in agreements relating to the sale or other disposition of assets
(e)
or of a Subsidiary pending such sale or other disposition, provided, that such restrictions and conditions apply only to the assets or Subsidiary
to be sold or disposed of and such sale or disposition is permitted hereunder;
(f)
customary provisions restricting assignments, subletting or other transfers contained in leases, licenses, joint
venture agreements and other agreements entered into in the Ordinary Course of Business; and
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(g)
restrictions that exist in any agreement in effect at the time a Subsidiary becomes a Subsidiary of a Loan Party, so
long as such agreement was not entered into in contemplation of such person becoming a Subsidiary.
7.24
Capital Structure and Business . Except as permitted in Section 7.1, make any change in its capital structure as described on
Schedule 5.28, including the issuance of any shares of Equity Interests, warrants or other securities convertible into Equity Interests or any
revision of the terms of its outstanding Equity Interests to the extent any such change could be adverse to the interests of Lenders in any
material respect; provided, in no event shall any Loan Party, nor shall any Loan Party permit any of its Subsidiaries to, become, create, form or
acquire a Domestic Holding Company of the type described in clause (ii) of the definition of “Domestic Holding Company” set forth in this
Agreement. Parent Holdco shall not engage in any business activities other than (i) ownership of the Equity Interests of Borrower,
(ii) activities incidental to the maintenance of its corporate existence and (iii) performance of its obligations under the Related Transaction
Documents to which it is a party.
7.25

[Reserved] .

7.26

Sale-Leasebacks . Engage in any sale leaseback, synthetic lease or similar transaction involving any of its assets.

7.27
No Impairment of Intercompany Transfers . Directly or indirectly enter into or become bound by any agreement, instrument,
indenture or other obligation (other than this Agreement and the other Loan Documents) which could directly or indirectly restrict, prohibit or
require the consent of any Person with respect to the payment of dividends or distributions or the making or repayment of intercompany loans
by a Subsidiary of a Loan Party to such Loan Party, except for such restrictions, prohibitions or requirements existing under applicable
mandatory legal requirements or this Agreement and the Other Documents or the Revolving Loan Documents.
7.28
No Speculative Transactions . Engage in any transaction involving commodity options, futures contracts or similar
transactions, except Hedge Agreements expressly permitted hereunder.

7.29
Additional Store Leases . Enter into any leases or subleases for additional store locations at any time that an Event of
Default exists as a result of Borrower’s failure to comply with the then applicable Total Leverage Ratio covenant threshold set forth in
Section 6.5, as determined based on the last Compliance Certificate delivered to Agent, unless Agent otherwise consents in writing.
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VIII.

CONDITIONS PRECEDENT.

8.1
Conditions to Restatement Effective Date Term Loan . The obligation of Lenders to make the Restatement Effective Date
Term Loan on the Restatement Effective Date is subject to the satisfaction (in a manner reasonably satisfactory to Lenders), or waiver thereby
by all Lenders, immediately prior to or concurrently with the making of such Loans, of the following conditions precedent:
(a)
Loan Documents . Agent shall have received this Agreement and each of the Other Documents listed on
Schedule 8.1(a) , in each case, duly executed and delivered by an authorized officer of each Loan Party party thereto;
(b)

[ Reserved ];

Amendment to Revolving Facility . The amendment to the PNC Revolving Facility shall have closed (or shall
(c)
close on the Restatement Effective Date concurrently herewith) on terms reasonably acceptable to Agent;
(d)
Legal Opinion . Agent shall have received the executed legal opinion of Bingham McCutchen LLP in form and
substance satisfactory to Agent, which shall cover such matters incident to the transactions contemplated by this Agreement, the Term Notes, if
any, the rest of the Other Documents and all related agreements as Agent may reasonably require and the Loan Parties hereby authorize and
direct such counsel to deliver such opinion to Agent and Lenders;
Representations and Warranties . The representations and warranties set forth herein and in the Other Documents
(e)
executed as of even date herewith shall be true and correct in all material respects;
(f)
Leverage Covenant and Financial Statements . The Loan Parties shall certify to Agent and Lenders that, the ratio of
(i) the aggregate outstanding principal amount of Funded Debt on the Restatement Effective Date (after giving effect to the Restatement
Effective Date Transactions) to (ii) Restatement Effective Date Adjusted EBITDA shall not be greater than 4.25:1.00;
(g)
Solvency . After giving effect to the Restatement Effective Date Transactions, Borrower and the other Loan
Parties, taken as a whole, shall be solvent, able to pay their respective debts as they mature, shall have capital sufficient to carry on their
respective businesses and all businesses in which they are about to engage, and (i) as of the Restatement Effective Date, the fair present
saleable value of the assets of Borrower and the other Loan Parties taken as a whole, calculated on a going concern basis, shall be in excess of
the amount of the liabilities of the Loan Parties and (ii) after giving effect to the Restatement Effective Date Transactions, the fair saleable
value of the assets of Borrower and the other Loan Parties taken as a whole, (calculated on a going concern basis) shall be in excess of the
amount of the liabilities of the Loan Parties;
(h)

[Reserved] ;
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(i)
Fees . Agent shall have received all fees payable to Agent and Lenders on or prior to the Restatement Effective
Date hereunder, including pursuant to Article III hereof, whether by deduction from the Restatement Effective Date Term Loan or otherwise;
(j)
Material Adverse Effect . Since March 30, 2013, there shall not have occurred any change, development or event
that has had or would reasonably be expected to have a Material Adverse Effect with respect to Borrower or any of its Subsidiaries;
(k)

[Reserved] ;

(l)
Closing Certificate . Agent shall have received a closing certificate signed by an authorized officer of Parent
Holdco dated as of the date hereof, certifying that (i) each of the conditions set forth in clauses (e), (f), (g), (j) and (n) of this Section 8.1 have
been satisfied in all material respects and (ii) attached thereto are (x) true, correct and complete copies of the Revolving Loan Documents, in
each case, executed and delivered on the Restatement Effective Date and (y) a calculation demonstrating compliance with clause (f) above;
Reaffirmation of and Amendment to Intercreditor Agreement . Agent shall have received an executed reaffirmation
(m)
of and amendment to the Intercreditor Agreement, duly executed by PNC, as agent for the Lenders under the PNC Revolving Facility, Agent
and the Loan Parties, on terms satisfactory to Agent; and
(n)
Undrawn Availability . After giving effect to the Restatement Effective Date Term Loan hereunder and any loans
advanced under the PNC Revolving Facility, in each case, on the Restatement Effective Date, Borrower shall have Undrawn Availability of at
least $15,000,000 on the Restatement Effective Date.
Notwithstanding anything in this Agreement or any Other Document to the contrary, the availability of the Restatement Effective Date
Term Loan on the Restatement Effective Date shall not be impaired by the terms of this Agreement and the Other Documents if the conditions
set forth in Section 8.1 shall have been otherwise satisfied or waived.
IX.

INFORMATION AS TO THE LOAN PARTIES.
Each Loan Party shall, until satisfaction in full of the Obligations and the termination of this Agreement:

9.1
Disclosure of Material Matters . Promptly upon learning thereof, report to Agent all matters materially affecting the value,
enforceability or collectability of any material portion of the Collateral, including such Loan Party’s reclamation or repossession of, or the
return to such Loan Party of, a material amount of goods or claims or disputes asserted by any Customer or other obligor.
9.2

Schedules . Deliver to Agent:

(a)
no less frequently than once during each 12-month period, an Inventory count conducted by a third party reasonably
acceptable to Agent (and, if a Default or an Event of Default shall have occurred and be continuing, the Loan Parties shall, upon the request of
Agent, conduct, and deliver the results of, such physical verifications as Agent may reasonably require);
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(b)
at such intervals as Agent may reasonably require, (i) confirmatory assignment schedules and (ii) such further
schedules, documents and/or information regarding the Collateral as Agent may require including trial balances and test verifications;
(c)
concurrently with the delivery of such items to Revolving Agent, the reports required to be delivered to Revolving
Agent pursuant to Section 9.2(a) of the PNC Credit Agreement.
The items to be provided under this Section are to be in form reasonably satisfactory to Agent and executed by Borrower and delivered to
Agent from time to time solely for Agent’s convenience in maintaining records of the Collateral, and Borrower’s failure to deliver any of such
items to Agent shall not affect, terminate, modify or otherwise limit Agent’s Lien with respect to the Collateral. Borrower, at its own expense,
shall deliver to Agent such appraisals of the assets of the Loan Parties and their respective Subsidiaries as Agent may reasonably request at any
time after the occurrence and during the continuance of an Event of Default, such appraisals to be conducted by an appraiser, and in form and
substance, reasonably satisfactory to Agent.
9.3

Environmental Matters .

(a)
Furnish Agent, concurrently with the delivery of the financial statements referred to in Sections 9.7 and 9.8, with an
environmental certificate in substantially the form of Exhibit 9.3, signed by the President or Chief Financial Officer of Parent Holdco stating, to
the best of his knowledge, that the Loan Parties are in compliance in all material respects with all federal, state and local Environmental Laws.
To the extent any Loan Party is not in compliance with the foregoing laws in all material respects, the certificate shall set forth with specificity
all areas of such non-compliance and the proposed action such Loan Party will implement in order to achieve compliance in all material
respects.
(b)
In the event Borrower obtains, gives or receives notice of any Release or threat of Release of any Hazardous
Substances at the Real Property (any such event being hereinafter referred to as a “ Hazardous Discharge ”) or receives any notice of violation,
request for information or notification that it is potentially responsible for investigation or cleanup of environmental conditions at the Real
Property, demand letter or complaint, order, citation, or other written notice with regard to any Hazardous Discharge or violation of
Environmental Laws affecting the Real Property or Borrower’s interest therein (any of the foregoing is referred to herein as an “ Environmental
Complaint ”) from any Person, including any state agency responsible in whole or in part for environmental matters in the state in which the
Real Property is located or the United States Environmental Protection Agency (any such person or entity hereinafter the “ Environmental
Authority ”), then Borrower shall, within five (5) Business Days thereafter, give written notice of same to Agent detailing facts and
circumstances of which Borrower is aware giving rise to the Hazardous Discharge or Environmental Complaint. Such information is to be
provided to allow Agent to protect its security interest in and Lien on the Real Property and the Collateral and is not intended to create nor shall
it create any obligation upon Agent or any Lender with respect thereto.
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(c)
Borrower shall promptly forward to Agent copies of any request for information, notification of potential liability,
demand letter relating to potential responsibility with respect to the investigation or cleanup of Hazardous Substances at any other site owned,
operated or used by Borrower to dispose of Hazardous Substances. Borrower shall promptly forward to Agent copies of all documents and
reports concerning a Hazardous Discharge at the Real Property that Borrower is required to file under any Environmental Laws. Such
information is to be provided solely to allow Agent to protect Agent’s security interest in and Lien on the Real Property and the Collateral.
9.4

Litigation; Violations .

(a)
Promptly notify Agent in writing of any written claim, litigation, suit or administrative proceeding against any Loan
Party, whether or not the claim is covered by insurance, which in any such case (i) seeks damages in excess of $5,000,000 not otherwise
covered by insurance, (ii) seeks injunctive relief, which would reasonably be expected to result in liability in excess of $5,000,000 not
otherwise covered by insurance, (iii) is asserted or instituted against any Loan Party in connection with any Plan, (iv) alleges criminal
misconduct by any Loan Party or Subsidiary of a Loan Party or which would reasonably be expected to result in liability in excess of
$5,000,000 not otherwise covered by insurance or (v) alleges the violation of any Law regarding, or seeks remedies in connection with, any
Environmental Liabilities which, in each of cases (iii) and (v) would reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect.
(b)
Promptly notify Agent in writing of any violation of any law, statute, regulation or ordinance of any Governmental
Body, or of any agency thereof, applicable to such Loan Party which could reasonably be expected to have a Material Adverse Effect.
Material Occurrences . Upon Borrower’s knowledge thereof, promptly notify Agent in writing of (a) any Event of Default
9.5
or Default, specifying the nature of such Default or Event of Default, including the anticipated effect thereof; (b) any default or event of default
under any of the Revolving Loan Documents; (c) any event, development or circumstance whereby any financial statements or other reports
furnished to Agent fail in any material respect to present fairly, in accordance with GAAP consistently applied (subject, in the case of interim
financial statements, to normal year-end adjustments and the absence of footnote disclosures), the financial condition or operating results of the
Loan Parties as of the date of such statements; (d) any accumulated retirement plan funding deficiency which, if such deficiency continued for
two plan years and was not corrected as provided in Section 4971 of the Code, could subject any Loan Party to a material tax imposed by
Section 4971 of the Code; (e) each and every default by any Loan Party which could reasonably be expected to result in the acceleration of the
maturity of any Indebtedness in excess of $500,000, including the names and addresses of the holders of such Indebtedness, and the amount of
such Indebtedness; and (f) any other development in the business or affairs of any Loan Party which could reasonably be expected to have a
Material Adverse Effect; in each case describing the nature thereof and the action such Loan Party proposes to take with respect thereto.
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9.6
Government Receivables . Notify Agent promptly if any of its Receivables in excess of $250,000 in the aggregate arise out
of contracts between a Borrowing Base Party and the United States, any state, or any department, agency or instrumentality of any of them.
9.7
Annual Financial Statements . Furnish Agent and Lenders within one hundred twenty (120) days after the end of each fiscal
year of Topco, financial statements of Topco and its Subsidiaries on a consolidated basis including, but not limited to, a balance sheet and
statement of income and retained earnings and cash flows, setting forth in comparative form in each case to the figures for the previous fiscal
year, which financial statements shall be prepared in accordance with GAAP consistently applied, certified without qualification (except for a
qualification that results solely from the Obligations being classified as short term Indebtedness during the one year period prior to the maturity
date of such indebtedness) by Deloitte & Touche or another independent certified public accounting firm of recognized national standing
selected by Topco (the “ Accountants ”). Such financial statements shall be accompanied by (i) a report from the Accountants to the effect that,
in connection with their audit examination, nothing has come to their attention to cause them to believe that a Default or Event of Default has
occurred (or specifying those Defaults and Events of Default that they became aware of), it being understood that such audit examination
extended only to accounting matters and that no special investigation was made with respect to the existence of Defaults or Events of Default,
(ii) the annual letters to such accountants in connection with their audit examination detailing contingent liabilities and material litigation
matters and (iii) the certification of the President, Chief Financial Officer, Controller or equivalent officer of Borrower that (A) except as
described in such certificate, the results reported in such financial statements do not include any income of Topco or Subsidiaries of Topco that
are not Subsidiaries of Borrower and, if any such income is included, providing a calculation of EBITDA for Borrower and its Subsidiaries on
a consolidated basis and (B) all such financial statements present fairly in accordance with GAAP the financial position, results of operations
and statements of cash flows of Topco and its Subsidiaries on a consolidated basis, as at the end of such year and for the period then ended, and
that there was no Default or Event of Default in existence as of such time or, if a Default or Event of Default shall have occurred and be
continuing, describing the nature thereof and all efforts undertaken to remedy such Default or Event of Default. The report of the Accountants
shall be accompanied by a copy of any management letter of the Accountants issued in connection with such financial statements addressed to
Topco. In addition, the reports shall be accompanied by a Compliance Certificate.
9.8
Quarterly Financial Statements . Furnish Agent within forty-five (45) days after the end of each fiscal quarter (or with
respect to any fiscal quarter that is the last fiscal quarter of any fiscal year, within sixty (60) days after the end of such fiscal quarter if the
financial statements required to be delivered pursuant to Section 9.7 for such fiscal year have not been delivered before the end of such sixty
(60) day period), an unaudited consolidated balance sheet of Topco and its Subsidiaries and unaudited statements of income and stockholders’
equity and cash flow of Topco and its Subsidiaries reflecting results of operations from the beginning of the fiscal year to the end of such
quarter and for such quarter, complete and correct in all material respects, subject to normal year-end adjustments that individually and in the
aggregate are not material to Borrower’s and/or its Subsidiaries’ business. The reports shall be accompanied by a Compliance Certificate.
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9.9
Monthly Financial Statements . Furnish Agent within thirty (30) days after the end of each fiscal month, an unaudited
balance sheet of Topco and its Subsidiaries on a consolidated basis, unaudited statements of income and stockholders’ equity and cash flow of
Topco and its Subsidiaries on a consolidated basis reflecting results of operations from the beginning of the fiscal year to the end of such month
and for such month, prepared on a basis consistent with prior practices and complete and correct in all material respects, subject to normal year
end adjustments that individually and in the aggregate are not material to the business of Borrower and its Subsidiaries and a report of the
Borrowing Base (as defined in the PNC Credit Agreement) for such month.
9.10
Additional Information . Furnish Agent with (i) such additional financial and other information respecting any business or
financial condition of a Loan Party or any of its Subsidiaries as Agent or any Lender shall, from time to time, reasonably request, including
information as Agent shall reasonably request in order to enable Agent to determine whether the terms, covenants, provisions and conditions of
this Agreement and the Notes have been complied with by the Loan Parties including, without the necessity of any request by Agent, (a) copies
of all environmental audits and reviews, (b) at least ten (10) days prior thereto, notice of any Loan Party’s opening of any new office or place of
business or any Loan Party’s closing of any existing office or place of business, (c) promptly upon any Loan Party’s knowledge thereof, notice
of any material labor dispute to which any Loan. Party may become a party, any strikes or walkouts relating to any of its plants or other
facilities, and the expiration of any organized labor contract to which any Loan Party is a party or by which any Loan Party is bound and
(ii) upon request of Agent or any Lender, forms and information required by the U.S. Small Business Administration, including, without
limitation, SBA Forms 480 and 652, properly completed and duly executed where applicable.
9.11
Projected Operating Budget . Furnish Agent, no later than thirty (30) days after the beginning of each of Topco’s fiscal years
commencing with the fiscal year beginning on April 1, 2014, a month-by-month projected operating budget and cash flow of Topco on a
consolidated basis for such fiscal year (including an income statement for each month and a balance sheet as at the end of the last month in
each fiscal quarter), prepared based on reasonable assumptions as of the date thereof, which will include a statement of all of the material
assumptions on which such plan is based, will a monthly budget for the following year and will integrate sales, gross profits, operating
expenses, operating profit, cash flow projections and liquidity projections all prepared on the same basis and in similar detail as that on which
operating results are reported (and in the case of cash flow projections, representing management’s good faith estimates of future financial
performance based on historical performance), and including plans for Capital Expenditures and facilities.
9.12
Variances from Operating Budget and Prior Financial Statement Comparisons . Furnish Agent, concurrently with the
delivery of the annual, quarterly and monthly financial statements referred to in Sections 9.7, 9.8 and 9.9, respectively, an analysis of all
material variances from budgets submitted by the Loan Parties pursuant to Section 9.11 and from Topco’s consolidated financial statements for
the prior fiscal year (or for the corresponding monthly or quarterly period of such prior fiscal year, as applicable).
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9.13
Notice of Suits, Adverse Events . Furnish Agent with prompt written notice of (i) any lapse or other termination of any
Consent issued to any Loan Party by any Governmental Body or any other Person that is material to the operation of such Loan Party’s
business, (ii) any refusal by any Governmental Body or any other Person to renew or extend any such Consent; and (iii) copies of any periodic
or special reports filed by any Loan Party with any Governmental Body or Person, if such reports indicate any material change in the business,
operations, affairs or condition of any Loan Party, or if copies thereof are reasonably requested by Agent, and (iv) copies of any material
notices and other communications from any Governmental Body or Person which specifically relate to any Loan Party.
9.14
ERISA Notices and Requests . If any material liability could reasonably be expected to be imposed on any Loan Party,
furnish Agent with prompt written notice in the event that (a) any Loan Party or any member of the Controlled Group knows or has reason to
know that a Termination Event has occurred, together with a written statement describing such Termination Event and the action, if any, which
such Loan Party or any member of the Controlled Group has taken, is taking, or proposes to take with respect thereto and, when known, any
action taken or threatened by the Internal Revenue Service, Department of Labor or PBGC with respect thereto, (b) any Loan Party or any
member of the Controlled Group knows or has reason to know that, with respect to a Pension Benefit Plan, a prohibited transaction (as defined
in Sections 406 of ERISA and 4975 of the Code) has occurred together with a written statement describing such transaction and the action
which such Loan Party or any member of the Controlled Group has taken, is taking or proposes to take with respect thereto, (c) a funding
waiver request has been filed with respect to any Pension Benefit Plan together with all communications received by such Loan Party or any
member of the Controlled Group with respect to such request, (d) any increase in the benefits of any existing Pension Benefit Plan or the
establishment of any new Pension Benefit Plan or the commencement of contributions to any Pension Benefit Plan to which such Loan Party or
any member of the Controlled Group was not previously contributing shall occur, (e) any Loan Party shall receive from the PBGC a notice of
intention to terminate a Pension Benefit Plan or to have a trustee appointed to administer a Pension Benefit Plan, together with copies of each
such notice, (f) any Loan Party shall receive any favorable or unfavorable determination letter from the Internal Revenue Service regarding the
qualification of a Plan under Section 401(a) of the Code, together with copies of each such letter; (g) any Loan Party or any member of the
Controlled Group shall receive a notice regarding the imposition on it of withdrawal liability, together with copies of each such notice; (h) any
Loan Party or any member of the Controlled Group shall fail to make a required installment or any other required payment under Section 412
of the Code on or before the due date for such installment or payment; (i) any Loan Party or any member of the Controlled Group knows that
(x) a Multiemployer Plan has been terminated, (y) the administrator or plan sponsor of a Multiemployer Plan intends to terminate a
Multiemployer Plan, or (z) the PBGC has instituted or will institute proceedings under Section 4042 of ERISA to terminate a Multiemployer
Plan.
9.15
Federal Securities Laws . Promptly notify Agent in writing if such Loan Party or any of its Subsidiaries (i) is required to file
periodic reports under the Exchange Act, (ii) registers any securities under the Exchange Act or (iii) files a registration statement under the
Securities Act.
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9.16
IP Notices . As soon as practicable, and in any event within five (5) Business Days after a claim is made or action is
commenced (or with respect to a threatened claim or action, after an authorized officer of a Loan Party has knowledge thereof), notice of any
claim or action by any Person pending, or to the knowledge of any Loan Party, threatened, against any Loan Party or any of its Subsidiaries
with respect to any of the Intellectual Property that (i) seeks damages in excess of $1,000,000 not otherwise covered by insurance, or (ii) seeks
injunctive relief. With the delivery of a Compliance Certificate, notify Agent of each application for the registration of any Patent, Trademark,
or Copyright with the United States Patent and Trademark Office, the United States Copyright Office or any similar office or agency made by
any Loan Party, either itself or through any agent, employee, licensee, or designee. Promptly upon any such filing, the Loan Parties shall
comply with Section 6.10(a) hereof.
9.17

[Reserved] .

Notices Relating to Related Transactions . Within three (3) Business Days after receipt thereof by any Loan Party or any of
9.18
its Subsidiaries, copies of all amendments, consent letters, waivers or modifications to, and any material notices or reports provided by any
Person to any Loan Party or any of its Subsidiaries pursuant to the terms of or in connection with, any Purchase Document, any agreement,
document or instrument governing a Permitted Acquisition or any formation or organizational document of any Loan Party or any of its
Subsidiaries, or by any Loan Party or Subsidiary of a Loan Party to any such Person.
9.19
Additional Documents . Execute and deliver to Agent, upon request, such documents and agreements as Agent may, from
time to time, reasonably request to carry out the purposes, terms or conditions of this Agreement.
X.

EVENTS OF DEFAULT.
The occurrence of any one or more of the following events shall constitute an “ Event of Default ”:

10.1
Nonpayment . Failure by Borrower to pay (a) when due, any amount of principal of any Loan whether at maturity or by
reason of acceleration pursuant to the terms of this Agreement, or by required prepayment, (b) within three (3) days after the same shall
become due, any interest on the Obligations when due or any fees with respect thereto, in each case, whether at maturity or by reason of
acceleration pursuant to the terms of this Agreement, or by required prepayment or (c) within five (5) days following the due date therefor (or,
if there is no due date therefor, within five (5) days following Agent’s demand), any other liabilities or other payment, fee or charge provided
for herein or in any Other Document;
10.2
Breach of Representation . Any representation or warranty made by or on behalf of any Loan Party or by any officer of the
foregoing under or in connection with this Agreement, any Other Document or any related agreement or in any certificate, document or
financial or other statement furnished at any time in connection herewith or therewith shall prove to have been misleading in any material
respect on the date when made;
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10.3
Financial Information . Failure by any Loan Party to (a) furnish financial information (i) when due, or (ii) when requested,
within fifteen (15) days after such request, or (b) permit the inspection of its books or records in accordance with this Agreement;
10.4
Judicial Actions . Issuance of a notice of Lien, levy, assessment, injunction or attachment against any Loan Party’s
Inventory or Receivables with an aggregate fair market value in excess of $100,000, or against a material portion of any Loan Party’s other
property which is not stayed or lifted within thirty (30) days;
10.5
Noncompliance . Except as otherwise provided for in this Article X, (a) failure of any Loan Party to perform, keep or
observe any term, provision, condition, covenant applicable to such Loan Party herein contained or in the Fee Letter or (b) failure of any Loan
Party to perform, keep or observe any term, provision, condition or covenant contained in any Other Document or in Sections 4.6, 4.7, 4.9,
4.17, 4.19, 6.5, 6.7, 6.8, 7.4, 9.3, 9.4, 9.5 or 9.7 hereof which is not cured within thirty (30) days after notice from Agent of the occurrence of
such failure;
Judgments . Any judgment or judgments are rendered against a Loan Party or any of its Subsidiaries, or any Loan Party or
10.6
any Subsidiary thereof agrees to settle any litigation for an aggregate amount in excess of $1,000,000 and, in the case of any such judgment,
(a) enforcement proceedings shall have been commenced by a creditor upon such judgment, or (b) any such judgment results in the creation of
a Lien upon any of the Collateral (other than a Permitted Encumbrance), and (c) there shall be any period of thirty (30) consecutive days during
which a stay of enforcement of such judgment or such Lien, by reason of a pending appeal or otherwise, shall not be in effect;
Bankruptcy . Any Loan Party shall (a) apply for, consent to or suffer the appointment of, or the taking of possession by, a
10.7
receiver, custodian, trustee, liquidator or similar fiduciary of itself or of all or a substantial part of its property, (b) make a general assignment
for the benefit of creditors, (c) commence a voluntary case under any state or federal bankruptcy laws (as now or hereafter in effect), (d) be
adjudicated a bankrupt or insolvent, (e) file a petition seeking to take advantage of any other law providing for the relief of debtors,
(f) acquiesce to, or fail to have dismissed, within sixty (60) days, any petition filed against it in any involuntary case under such bankruptcy
laws, or (g) take any action for the purpose of effecting any of the foregoing;
10.8
Inability to Pay . Any Loan Party shall admit in writing its inability, or be generally unable, to pay its debts as they become
due or cease operations of its present business;
10.9
Cash Management . Any bank at which any deposit account of any Loan Party is maintained shall fail to comply with any of
the terms of any control agreement to which such bank is a party (and which such deposit account is required to be subject), or any securities
intermediary, commodity intermediary or other financial institution at any time in custody, control or possession of any investment property of
any Loan Party shall fail to comply with any of the terms of any investment property control agreement to which such Person is a party and
such failure continues for more than 30 days after Borrower receives notice thereof;
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10.10
Restraint of Business Activities . Any Loan Party or any of its Subsidiaries is enjoined, restrained or in any way prevented
by the order of any court or any Governmental Body from conducting all or any material part of the business of the Loan Parties (taken as a
whole) for more than fifteen (15) consecutive days if such enjoinment or restraint could reasonably be expected to result in a Material Adverse
Effect;
10.11
Lien Priority . Any Lien created hereunder or provided for hereby or under any related agreement for any reason ceases to
be or is not a valid and perfected Lien having a first priority (subject to Section 15.19) interest subject to Permitted Encumbrances;
10.12
Cross Default . (a) A default in one or more agreements to which any Loan Party is a party with one or more Persons (other
than another Loan Party) relative to Funded Debt of such Loan Party involving an aggregate principal amount (including undrawn committed
or available amounts) of $1,000,000 or more (i) occurs at the final maturity of the obligations thereunder, or (ii) occurs prior to the final
maturity thereof and results in a right by such Person(s), irrespective of whether exercised, to accelerate the maturity of such Loan Party’s
obligations thereunder; provided, however, that the cure or waiver of such default (and the corresponding rescission of such acceleration if
commenced) shall constitute a cure or waiver of such Event of Default hereunder; or (b) an “Event of Default,” however defined, occurs under
the PNC Credit Agreement (a “Revolver Event of Default”); provided, that so long as (x) the Obligations under this Agreement have not been
accelerated and no remedies have been exercised in accordance with Section 11.1 as a result of an Event of Default arising solely under this
subsection 10.12(b) and (y) the Agent is satisfied in its sole discretion that the obligations under the PNC Credit Agreement have not been
accelerated and no remedies have been exercised by the Revolving Lenders as a result of the Revolver Event of Default, then upon the waiver
of such Revolver Event of Default that gave rise to such Event of Default solely as a result of the application of this subsection 10.12(b), such
Event of Default shall be considered waived hereunder;
10.13
Breach of Guaranty . Termination or breach of any Guaranty or Guaranty Security Agreement executed and delivered to
Agent in connection with the Obligations of Borrower, or if any Guarantor attempts to terminate, challenges the validity of, or its liability
under, any such Guaranty or Guaranty Security Agreement;
10.14

Change of Control . Any Change of Control shall occur;

10.15
Invalidity . Any material provision of this Agreement or any Other Document shall, for any reason, cease to be valid,
binding and enforceable in accordance with its terms (or any Loan Party or Subsidiary of a Loan Party shall challenge the enforceability of any
Other Document or shall assert in writing, or engage in any action or inaction based on any such assertion, that any provision of any of the
Other Documents has ceased to be or otherwise is not valid, binding and enforceable in accordance with its terms), or any security interest
created under any Other Document shall cease to be a valid and perfected first priority security interest or Lien (except as otherwise permitted
herein or therein, or, as to priority, Section 15.19) in any of the Collateral purported to be covered thereby;
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10.16
Licenses . (a) Any Governmental Body shall (i) revoke, terminate, suspend or adversely modify any license or permit of any
Loan Party, the continuation of which is material to the continuation of any Loan Party’s business, or (ii) commence proceedings to suspend,
revoke, terminate or adversely modify any such license or permit and such proceedings shall not be dismissed or discharged within sixty (60)
days, or (iii) schedule or conduct a hearing on the renewal of any license or permit necessary for the continuation of such Loan Party’s business
and the staff of such Governmental Body issues a report recommending the termination, revocation, suspension or material, adverse
modification of such license or permit; or (b) any agreement which is necessary or material to the operation of such Loan Party’s business shall
be revoked or terminated and not replaced by a substitute reasonably acceptable to Agent within thirty (30) days after the date of such
revocation or termination, and in the case of (a) or (b), such would reasonably be expected to have a Material Adverse Effect;
10.17
Seizures . Any portion of the Collateral shall be seized or taken by a Governmental Body, or any Loan Party or the title and
rights of any Loan Party which is the owner of any material portion of the Collateral shall have become the subject matter of claim, litigation,
suit or other proceeding which is reasonably likely to result in a Material Adverse Effect;
Operations . Any cessation of a substantial part of the business of the Loan Parties if such cessation could reasonably be
10.18
expected to result in a Material Adverse Effect as determined by Agent in its Permitted Discretion;
10.19
Pension Plans . An event or condition specified in Sections 7.16 or 9.15 hereof shall occur or exist with respect to any
Pension Benefit Plan and, as a result of such event or condition, together with all other such events or conditions, any Loan Party or any
member of the Controlled Group shall incur, or in the reasonable opinion of Agent be reasonably likely to incur, a liability to a Plan or the
PBGC (or both) which is reasonably likely to have a Material Adverse Effect; or
10.20
Invalidity of Intercreditor Agreement, Subordination Provisions, etc . The Intercreditor Agreement or any subordination
agreement with respect to any Permitted Subordinated Debt shall cease to be in full force and effect, or any Person (other than the Agent of any
Lender) party to any such intercreditor or subordination agreement shall breach the provisions thereof or shall contest in any manner the
validity, binding nature or enforceability of any such provision or a proceeding shall be commenced by any such Person or any Governmental
Body having jurisdiction over such Person, seeking to establish the invalidity or unenforceability thereof.
10.21
Material Assets . There shall occur any material damage to, or loss, theft or destruction of, any material assets of any Loan
Party or any Subsidiary of a Loan Party or any strike, lockout, labor dispute, embargo, condemnation, act of God or public enemy, or other
casualty, or any order or injunction of any court or any administrative or regulatory agency which in any such case causes, for more than ten
(10) consecutive days, the cessation or substantial curtailment of revenue producing activities of the Loan Parties, taken as a whole, if such
event or circumstance is not covered by business interruption insurance and could reasonably be expected to have a Material Adverse Effect.
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10.22
Reportable Compliance Event . The occurrence of any Reportable Compliance Event, or any Loan Party’s failure to
immediately report a Reportable Compliance Event in accordance with Section 15.18 hereof.
10.23

Equity Cure .

In the event that the Loan Parties fail to comply with any financial covenant contained in Section 6.5(a) or (b) (a “ Financial Covenant
Default ”) or Section 7.6 (after giving effect to any applicable carryover amount) (a “ Capex Covenant Default ”), Borrower shall have the right
to cure such Event of Default on the following terms and conditions (the “ Equity Cure ”):
(a)
In the event Borrower desires to cure a Financial Covenant Default or Capex Covenant Default, Borrower shall
deliver to the Agent irrevocable written notice of its intent to cure (a “ Cure Notice ”) at any time during the period commencing on the date
that the financial statements and corresponding Compliance Certificate as of and for the period ending on the last day of the fiscal quarter as of
which such Financial Covenant Default or Capex Covenant Default, as applicable, occurred (the “ Testing Date ”) are delivered to Agent and
Lenders and ending on the tenth (10th) Business Day after Agent’s and Lenders’ receipt of such financial statements and Compliance
Certificate. The Cure Notice shall set forth the calculation of the applicable Financial Covenant Cure Amount (as hereinafter defined) or Capex
Covenant Cure Amount (as hereinafter defined).
(b)
In the event Borrower delivers a Cure Notice, a Permitted Freeman Spogli Investment shall be made in an amount
not less than the Financial Covenant Cure Amount or Capex Covenant Cure Amount, as applicable, at any time during the period commencing
on the date of Agent’s receipt of such Cure Notice and ending on the tenth (10th) Business Day following the date on which the relevant
financial statements and Compliance Certificate were required to be delivered to Agent and the Lenders (such tenth (10th) Business Day, the “
Required Contribution Date ”). The proceeds of such Permitted Freeman Spogli Investment equal to the Financial Covenant Cure Amount or
Capex Covenant Cure Amount, as applicable, shall be immediately contributed by Holdings to the capital of Borrower and, in the case of the
Financial Covenant Cure Amount, used by Borrower to make a mandatory prepayment of the Loans and other Obligations in the amount of
such proceeds (applied to the Loans and other Obligations in accordance with the mandatory prepayment waterfall set forth in Section 2.21(d));
provided, however, that if the Financial Covenant Cure Amount is increased as described below to account for an event of default pursuant to
Section 6.5 of the PNC Credit Agreement, only so much of the Financial Covenant Cure Amount as shall be necessary to cure the applicable
Financial Covenant Defaults hereunder shall be applied to the Loans as described above. The “ Financial Covenant Cure Amount ” shall be the
amount which if added to the amount of EBITDA as of the applicable Testing Date, would result in the Loan Parties being in pro forma
compliance with the applicable financial covenant which is the subject of such Financial Covenant Default(s) as of such Testing Date
(provided, however, that if more than one such Financial Covenant Default exists as of a Testing Date, or if an event of default pursuant to

Section 6.5 of the PNC Credit Agreement then exists, the Financial Covenant Cure Amount for purposes hereof shall equal
the largest amount necessary to cure all such applicable financial covenant defaults). The “ Capex Covenant Cure Amount ” shall be the
amount which if deducted from the amount of Capital Expenditures as of the applicable Testing Date, would result in the Loan Parties being in
pro forma compliance with Section 7.6.
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(c)
In no event shall the Financial Covenant Cure Amount exceed the amount required to cause Borrower to be in
compliance with all applicable financial covenants or capital expenditure covenant, as applicable. No Equity Cure may be exercised if after
giving effect thereto the aggregate amount of all Financial Covenant Cure Amounts and Capex Covenant Cure Amounts actually funded
hereunder to effectuate one or more Equity Cures would exceed $12,500,000.
(d)
The Equity Cure may not be exercised (i) more than twice in any four (4) consecutive fiscal quarter period or
(ii) more than four (4) times during the Term.
(e)
(i) Upon timely receipt by Borrower in cash of the appropriate Financial Covenant Cure Amount, if and to the
extent after giving effect to the following clause (f) all applicable Financial Covenant Defaults would no longer exist on a pro forma basis, the
applicable Financial Covenant Defaults shall be deemed cured and (ii) upon timely receipt by Borrower in cash of the appropriate Capex
Covenant Cure Amount, if and to the extent after giving effect to the following clause (f) the applicable Capex Covenant Default would no
longer exist on a pro forma basis, such Capex Covenant Default shall be deemed cured.
(f)
The Equity Cure and the effects thereof on EBITDA and the Total Leverage Ratio will be disregarded for all other
purposes under the Loan Documents, including, without limitation, for purposes of calculating Total Leverage Ratio as a threshold for
permitted exceptions to various affirmative and negative covenants; provided that for purposes of determining compliance with Sections 6.5
(a) and 6.5(b), (i) the Financial Covenant Cure Amount shall be deemed added to EBITDA for the fiscal quarter ending as of the applicable
Testing Date and any subsequent measurement period that includes such fiscal quarter and (ii) the reduction in the outstanding principal
balance of Loans due to the application of the proceeds of an Equity Cure pursuant to Section 2.21(c) shall not be taken into account for
purposes of determining compliance with Sections 6.5(a) and 6.5(b) for the measurement period ending on the applicable Testing Date and the
next three (3) measurement periods.
So long as the applicable Financial Covenant Cure Amount does not exceed the amount permitted under Section 10.23(c) and the Borrower is
otherwise entitled to exercise an Equity Cure pursuant to the foregoing terms and provisions of this Section 10.23, from the effective date of
delivery of a Cure Notice until the earlier to occur of the Required Contribution Date and the date on which Agent is notified that the required
contribution will not be made, neither Agent nor any Lender shall impose default interest, accelerate the Obligations or exercise any
enforcement remedy against any Loan Party or any of its Subsidiaries or any of their respective properties solely on the basis of the applicable
Financial Covenant Default or Capex Covenant Default, as applicable, in respect of which the Cure Notice was delivered; provided until timely
receipt of the Financial Covenant Cure Amount of Capex Covenant Cure Amount, as applicable, an Event of Default shall be deemed to exist
for all other purposes of this Agreement, including, without limitation, Article VII and Article VIII hereof and any term or provision of any
Other Document which prohibits any action to be taken by a Loan Party or any of its Subsidiaries during the existence of an Event of Default;
provided, further, that notwithstanding the
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foregoing, upon a deemed cure pursuant to Section 10.23(e), the requirements of the applicable financial covenants or capital expenditures
covenant shall be deemed to have been satisfied as of the applicable Testing Date with the same effect as though there had been no Financial
Covenant Default at such date or thereafter.
XI.

LENDERS’ RIGHTS AND REMEDIES AFTER DEFAULT.
11.1

Rights and Remedies .

(a)
Upon the occurrence of: (i) an Event of Default pursuant to Section 10.7 all Obligations shall be immediately due
and payable and this Agreement and the obligation of Lenders to make Loans shall be deemed terminated other than, with respect to clause
(f) thereof, as may be required by an appropriate order of the bankruptcy court having jurisdiction over such Loan Party; and (ii) any of the
other Events of Default and at any time thereafter (such default not having previously been cured pursuant to Section 10.23 or otherwise or
waived), at the option of Required Lenders, all Obligations shall be immediately due and payable and Lenders shall have the right to terminate
this Agreement and to terminate the obligation of Lenders to make Loans. Upon the occurrence of any Event of Default, Agent shall have the
right to exercise any and all rights and remedies provided for herein, under the Other Documents, under the Uniform Commercial Code, the
PPSA and at law or equity generally, including the right to foreclose the security interests granted herein and to realize upon any Collateral by
any available judicial procedure and/or to take possession of and sell any or all of the Collateral with or without judicial process. Agent may,
subject to the terms of leases and the rights of the parties thereunder, enter any of any Loan Party’s premises or other premises without legal
process and without incurring liability to any Loan Party therefor, and Agent may thereupon, or at any time thereafter, in its discretion without
notice or demand, take the Collateral and remove the same to such place as Agent may deem advisable and Agent may require the Loan Parties
to make the Collateral available to Agent at a convenient place. With or without having the Collateral at the time or place of sale, Agent may
sell the Collateral, or any part thereof, at public or private sale, at any time or place, in one or more sales, at such price or prices, and upon such
terms, either for cash, credit or future delivery, as Agent may elect. Except as to that part of the Collateral which is perishable or threatens to
decline speedily in value or is of a type customarily sold on a recognized market, Agent shall give the Loan Parties reasonable notification of
such sale or sales, it being agreed that in all events written notice mailed to the Loan Parties at least ten (10) days prior to such sale or sales is
reasonable notification. At any public sale Agent or any Lender may bid for and become the purchaser, and Agent, any Lender or any other
purchaser at any such sale thereafter shall hold the Collateral sold absolutely free from any claim or right of whatsoever kind, including any
equity of redemption and all such claims, rights and equities are hereby expressly waived and released by the Loan Parties. In connection with
the exercise of the foregoing remedies, including the sale of Inventory, Agent is granted (but only to the extent it is necessary to exercise the
foregoing remedies) a royalty free, nonexclusive license and Agent is granted permission to use all of each Loan Party’s (a) Trademarks, trade
styles, trade names, patents, patent applications, copyrights, service marks, licenses, franchises and other Intellectual Property rights (to the
extent permitted by the applicable license, franchise or other governing instrument) which are reasonably used or useful in connection with
Inventory for the sole purpose of marketing, advertising for sale and selling or otherwise disposing of such Inventory and (b) Equipment for the
purpose of completing the manufacture of unfinished goods. The cash
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proceeds realized from the sale of any Collateral shall be applied to the Obligations in the order set forth in Section 11.5 hereof. Noncash
proceeds will only be applied to the Obligations as they are converted into cash. If any deficiency shall arise, the Loan Parties shall remain
liable to Agent and Lenders therefor.
(b)
To the extent that Applicable Law imposes duties on the Agent to exercise remedies in a commercially reasonable
manner, each Loan Party acknowledges and agrees that it is not commercially unreasonable for the Agent (i) to fail to incur expenses
reasonably deemed significant by the Agent to prepare Collateral for disposition or otherwise to complete raw material or work in process into
finished goods or other finished products for disposition, (ii) to fail to obtain third party consents for access to Collateral to be disposed of, or to
obtain or, if not required by other law, to fail to obtain governmental or third party consents for the collection or disposition of Collateral to be
collected or disposed of, (iii) to fail to exercise collection remedies against Customers or other Persons obligated on Collateral or to remove
Liens on or any adverse claims against Collateral, (iv) to exercise collection remedies against Customers and other Persons obligated on
Collateral directly or through the use of collection agencies and other collection specialists, (v) to advertise dispositions of Collateral through
publications or media of general circulation, whether or not the Collateral is of a specialized nature, (vi) to contact other Persons, whether or
not in the same business as the Loan Parties, for expressions of interest in acquiring all or any portion of such Collateral, (vii) to hire one or
more professional auctioneers to assist in the disposition of Collateral, whether or not the Collateral is of a specialized nature, (viii) to dispose
of Collateral by utilizing internet sites that provide for the auction of assets of the types included in the Collateral or that have the reasonable
capacity of doing so, or that match buyers and sellers of assets, (ix) to dispose of assets in wholesale rather than retail markets, (x) to disclaim
disposition warranties, such as title, possession or quiet enjoyment, (xi) to purchase insurance or credit enhancements to insure the Agent
against risks of loss, collection or disposition of Collateral or to provide to the Agent a guaranteed return from the collection or disposition of
Collateral, or (xii) to the extent deemed appropriate by the Agent, to obtain the services of other brokers, investment bankers, consultants and
other professionals to assist the Agent in the collection or disposition of any of the Collateral. The Loan Parties acknowledge that the purpose
of this Section 11.1(b) is to provide non-exhaustive indications of what actions or omissions by the Agent would not be commercially
unreasonable in the Agent’s exercise of remedies against the Collateral and that other actions or omissions by the Agent shall not be deemed
commercially unreasonable solely on account of not being indicated in this Section 11.1(b). Without limitation upon the foregoing, nothing
contained in this Section 11.1(b) shall be construed to grant any rights to any Loan Party or to impose any duties on Agent that would not have
been granted or imposed by this Agreement or by Applicable Law in the absence of this Section 11.1(b).
(c)
Agent’s and Lender’s rights and obligations under this Section 11.1 shall be subject to the provisions of the
Intercreditor Agreement in all respects.
11.2
Agent’s Discretion . Agent shall have the right in its sole discretion to determine which rights, Liens, security interests or
remedies Agent may at any time pursue, relinquish, subordinate, or modify or to take any other action with respect thereto and such
determination will not in any way modify or affect any of Agent’s or Lenders’ rights hereunder.
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11.3
Setoff . Subject to Section 14.12, in addition to any other rights which Agent or any Lender may have under Applicable
Law, upon the occurrence of an Event of Default hereunder, Agent and such Lender shall have a right, immediately and without notice of any
kind, to apply any Loan Party’s property held by Agent and such Lender to reduce the Obligations.
11.4
Rights and Remedies not Exclusive . The enumeration of the foregoing rights and remedies is not intended to be exhaustive
and the exercise of any rights or remedy shall not preclude the exercise of any other right or remedies provided for herein or otherwise provided
by law, all of which shall be cumulative and not alternative.
11.5
Allocation of Payments After Event of Default . Notwithstanding any other provisions of this Agreement to the contrary,
after the occurrence and during the continuance of an Event of Default, all amounts collected or received by the Agent on account of the
Obligations or any other amounts outstanding under any of the Other Documents or in respect of the Collateral may, be paid in such order as
Agent may from time to time elect, including, at Agent’s discretion, as follows:
FIRST, to the payment of all fees, costs, indemnities, liabilities, obligations and expenses incurred by or owing to Agent with respect
to this Agreement, the Other Documents or the Collateral;
SECOND, to payment of any accrued and unpaid interest on protective advances;
THIRD, to the payment of any protective advances;
FOURTH, to the payment of all fees, costs, indemnities, liabilities, obligations and expenses incurred by or owing to any Lender with
respect to this Agreement, the Other Documents or the Collateral;
FIFTH, to the payment of accrued and unpaid interest on all other Obligations;
SIXTH, to the payment of the principal amount of all other Obligations then due and owing;
SEVENTH, to all other outstanding Obligations not repaid pursuant to clauses “FIRST” through “SIXTH” above; and
EIGHTH, to the payment of the surplus, if any, to Borrower.
In carrying out the foregoing, (i) amounts received shall be applied in the numerical order provided until exhausted prior to application
to the next succeeding category; (ii) each of the Lenders shall receive (so long as it is not a Defaulting Lender) an amount equal to its pro rata
share (based on the proportion that the then outstanding Loans held by such Lender bears to the aggregate then outstanding Loans) of amounts
available to be applied pursuant to clauses “THIRD,” “FOURTH,” “FIFTH,” “SIXTH” and “SEVENTH” above; and (iii) notwithstanding
anything to the contrary in this Section 11.5, no Swap Obligation of any Non-Qualified Party shall be paid with amounts received from such
Non-Qualified Party under its Guaranty
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(including sums received as a result of the exercise of remedies with respect to such Guaranty) or from the proceeds of such Non-Qualified
Party’s Collateral if such Swap Obligation would constitute an Excluded Hedge Liability (but subject to the final sentence of the definition of
Excluded Hedge Liabilities); provided , that, to the extent possible, appropriate adjustments shall be made with respect to payments and/or the
proceeds of Collateral from other Loan Parties that are Eligible Contract Participants with respect to such Swap Obligations to preserve the
allocation to Obligations otherwise set forth above in this Section 11.
XII.

WAIVERS AND JUDICIAL PROCEEDINGS.

12.1
Waiver of Notice . Each Loan Party hereby waives notice from Agent or any Lender of non-payment of any of the
Receivables, demand, presentment, protest and notice thereof with respect to any and all instruments, notice of acceptance hereof, notice of
loans or advances made, credit extended, Collateral received or delivered, or any other action taken in reliance hereon, and all other demands
and notices of any description, except such as are expressly provided for herein.
Delay . No delay or omission on Agent’s or any Lender’s part in exercising any right, remedy or option shall operate as a
12.2
waiver of such or any other right, remedy or option or of any Default or Event of Default.
12.3
Jury Waiver . EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING UNDER THIS AGREEMENT OR ANY OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR (B) IN ANY WAY
CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH
RESPECT TO THIS AGREEMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED
IN CONNECTION HEREWITH, OR THE TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE AND EACH
PARTY HEREBY CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY
COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENTS OF THE
PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
XIII.

EFFECTIVE DATE AND TERMINATION.

13.1
Term . This Agreement, which shall inure to the benefit of and shall be binding upon the respective successors and
permitted assigns of the Loan Parties party hereto, Agent and each Lender, shall become effective on the date hereof and shall continue in full
force and effect until May 31, 2019 (the “ Term ”) unless sooner terminated as herein provided. Borrower may terminate this Agreement at any
time upon prior written notice upon payment in full of the Obligations. In the event (a) the Obligations in respect of the Existing Term Loan
are prepaid in full prior to the last day of the Term in connection with any refinancing, (b) voluntary
107

prepayments in excess of $10,000,000 in the aggregate in any fiscal year are made with respect to all or any portion of the Existing Term Loan
or (c) a mandatory prepayment in respect of the Existing Term Loan in connection with a Change of Control or a sale or all or substantially all
of the assets of the Borrower is made, in the case of each of the foregoing clauses (a), (b) and (c), prior to the second anniversary of the Closing
Date (the date of such prepayment hereinafter referred to as the “ Existing Term Loan Early Termination Date ”), Borrower shall pay to Agent
for the benefit of Lenders an early termination fee in the following applicable amount:
2% of the amount of such prepayment if the Existing Term Loan Early Termination Date occurs after the Original
(x)
Closing Date to and including the date immediately preceding the first anniversary of the Original Closing Date; and
(y)
1% of the amount of such prepayment if the Existing Term Loan Early Termination Date occurs on or after the first
anniversary of the Original Closing Date to and including the date immediately preceding the second anniversary of the Original Closing Date.
In addition to any early termination fees payable pursuant to the provisions above, in the event (a) all or any portion of the Term Loans are
prepaid prior to the third anniversary of the Original Closing Date with Repricing Debt, or (b) there is any amendment to the terms of any Term
Loan prior to the third anniversary of the Original Closing Date constituting a Repricing Event (the date of such prepayment or amendment or
other modification, as applicable, hereinafter referred to as the “ Repricing Early Termination Date ”), Borrower shall pay to Agent for the
benefit of Lenders an early termination fee in the following applicable amount:
(x)
1% of the amount of such prepayment applied in respect of the Existing Term Loan, or the aggregate amount of the
Existing Term Loan so amended in connection with such Repricing Event, as applicable, if the Repricing Early Termination Date occurs on or
after the Restatement Effective Date to and including the date immediately preceding the third anniversary of the Original Closing Date;
(y)
2% of the amount of such prepayment applied in respect of the Restatement Effective Date Term Loan, or the
aggregate amount of the Restatement Effective Date Term Loan so amended in connection with such Repricing Event, as applicable, if the
Repricing Early Termination Date occurs on or after the Restatement Effective Date to and including the date immediately preceding the
second anniversary of the Original Closing Date; and
1% of the amount of such prepayment applied in respect of the Restatement Effective Date Term Loan, or the
(z)
aggregate amount of the Restatement Effective Date Term Loan so amended in connection with such Repricing Event, as applicable, if the
Repricing Early Termination Date occurs on or after second anniversary of the Original Closing Date to and including the date immediately
preceding the third anniversary of the Original Closing Date.
13.2
Termination . The termination of the Agreement shall not affect any Loan Party’s, Agent’s or any Lender’s rights, or any of
the Obligations having their inception prior to the effective date of such termination, and the provisions hereof shall continue to be fully
operative
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until all transactions entered into, rights or interests created or Obligations have been fully and indefeasibly paid, disposed of, concluded or
liquidated. The security interests, Liens and rights granted to Agent and Lenders hereunder and the financing statements filed hereunder shall
continue in full force and effect, notwithstanding the termination of this Agreement, until all of the Obligations of Borrower have been paid in
full in cash after the termination of this Agreement or Borrower has furnished Agent and Lenders with an indemnification satisfactory to Agent
and Lenders with respect thereto. Accordingly, each Loan Party waives any rights which it may have under the Uniform Commercial Code or
PPSA to demand the filing of termination statements with respect to the Collateral, and Agent shall not be required to send such termination
statements to the Loan Parties, or to file them with any filing office, unless and until this Agreement shall have been terminated in accordance
with its terms and all Obligations have been paid in full in cash. All representations, warranties, covenants, waivers and agreements contained
herein shall survive termination hereof until all Obligations are paid in full in cash.
XIV.

REGARDING AGENT.

Appointment . Each Lender hereby designates GC-Cap to act as Agent for such Lender under this Agreement and the Other
14.1
Documents. Each Lender hereby irrevocably authorizes Agent to take such action on its behalf under the provisions of this Agreement and the
Other Documents and to exercise such powers and to perform such duties hereunder and thereunder as are specifically delegated to or required
of Agent by the terms hereof and thereof and such other powers as are reasonably incidental thereto and Agent shall hold all Collateral,
payments of principal and interest, fees (except the fees set forth in Section 3.3 and the Fee Letter), charges and collections (without giving
effect to any collection days) received pursuant to this Agreement, for the ratable benefit of Lenders. Agent may perform any of its duties
hereunder by or through its agents or employees. As to any matters not expressly provided for by this Agreement (including collection of the
Term Note) Agent shall not be required to exercise any discretion or take any action, but shall be required to act or to refrain from acting (and
shall be fully protected in so acting or refraining from acting) upon the instructions of the Required Lenders, and such instructions shall be
binding; provided, however, that Agent shall not be required to take any action which exposes Agent to liability or which is contrary to this
Agreement or the Other Documents or Applicable Law unless Agent is furnished with an indemnification reasonably satisfactory to Agent with
respect thereto.
14.2
Nature of Duties . Agent shall have no duties or responsibilities except those expressly set forth in this Agreement and the
Other Documents. Neither Agent nor any of its officers, directors, employees or agents shall be (i) liable for any action taken or omitted by
them as such hereunder or in connection herewith, unless caused by their gross (not mere) negligence or willful misconduct (as determined by a
court of competent jurisdiction in a final non-appealable judgment), or (ii) responsible in any manner for any recitals, statements,
representations or warranties made by any Loan Party or any officer thereof contained in this Agreement, or in any of the Other Documents or
in any certificate, report, statement or other document referred to or provided for in, or received by Agent under or in connection with, this
Agreement or any of the Other Documents or for the value, validity, effectiveness, genuineness, due execution, enforceability or sufficiency of
this Agreement, or any of the Other Documents or for any failure of any Loan Party to perform its obligations hereunder. Agent shall not be
under any obligation to any Lender to ascertain or to inquire as to the observance or performance of
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any of the agreements contained in, or conditions of, this Agreement or any of the Other Documents, or to inspect the properties, books or
records of any Loan Party. The duties of Agent as respects the Loans to Borrower shall be mechanical and administrative in nature; Agent shall
not have by reason of this Agreement a fiduciary relationship in respect of any Lender; and nothing in this Agreement, expressed or implied, is
intended to or shall be so construed as to impose upon Agent any obligations in respect of this Agreement except as expressly set forth herein.
14.3
Lack of Reliance on Agent and Resignation . Independently and without reliance upon Agent or any other Lender, each
Lender has made and shall continue to make (i) its own independent investigation of the financial condition and affairs of Borrower and each
Guarantor in connection with the making and the continuance of the Loans hereunder and the taking or not taking of any action in connection
herewith, and (ii) its own appraisal of the creditworthiness of Borrower and each Guarantor. Agent shall have no duty or responsibility, either
initially or on a continuing basis, to provide any Lender with any credit or other information with respect thereto, whether coming into its
possession before making of the Loans or at any time or times thereafter except as shall be provided by Borrower pursuant to the terms hereof.
Agent shall not be responsible to any Lender for any recitals, statements, information, representations or warranties herein or in any agreement,
document, certificate or a statement delivered in connection with or for the execution, effectiveness, genuineness, validity, enforceability,
collectability or sufficiency of this Agreement or any Other Document, or of the financial condition of Borrower or any Guarantor, or be
required to make any inquiry concerning either the performance or observance of any of the terms, provisions or conditions of this Agreement,
the Term Note, the Other Documents or the financial condition of any Loan Party, or the existence of any Event of Default or any Default.
Agent may resign on thirty (30) days’ written notice to each of Lenders and Borrower and upon such resignation, the Required
Lenders will promptly designate a successor Agent reasonably satisfactory to Borrower.
Any such successor Agent shall succeed to the rights, powers and duties of Agent, and the term “Agent” shall mean such successor
agent effective upon its appointment, and the former Agent’s rights, powers and duties as Agent shall be terminated, without any other or
further act or deed on the part of such former Agent. After any Agent’s resignation as Agent, the provisions of this Article XIV shall inure to its
benefit as to any actions taken or omitted to be taken by it while it was Agent under this Agreement.
14.4
Certain Rights of Agent . If Agent shall request instructions from Lenders with respect to any act or action (including failure
to act) in connection with this Agreement or any Other Document, Agent shall be entitled to refrain from such act or taking such action unless
and until Agent shall have received instructions from the Required Lenders; and Agent shall not incur liability to any Person by reason of so
refraining. Without limiting the foregoing, Lenders shall not have any right of action whatsoever against Agent as a result of its acting or
refraining from acting hereunder in accordance with the instructions of the Required Lenders.
14.5
Reliance . Agent shall be entitled to rely, and shall be fully protected in relying, upon any note, writing, resolution, notice,
statement, certificate, telex, teletype or telecopier
110

message, cablegram, order or other document or telephone message believed by it to be genuine and correct and to have been signed, sent or
made by the proper person or entity, and, with respect to all legal matters pertaining to this Agreement and the Other Documents and its duties
hereunder, upon advice of counsel selected by it. Agent may employ agents and attorneys-in-fact and shall not be liable for the default or
misconduct of any such agents or attorneys-in-fact selected by Agent with reasonable care.
14.6
Notice of Default . Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of
Default hereunder or under the Other Documents, unless Agent has received notice from a Lender or a Loan Party referring to this Agreement
or the Other Documents, describing such Default or Event of Default and stating that such notice is a “notice of default.” In the event that
Agent receives such a notice, Agent shall give notice thereof to Lenders. Agent shall take such action with respect to such Default or Event of
Default as shall be reasonably directed by the Required Lenders; provided, that, unless and until Agent shall have received such directions,
Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to such Default or Event of Default
as it shall deem advisable in the best interests of Lenders.
Indemnification . To the extent Agent is not reimbursed and indemnified by the any Loan Parties, each Lender will
14.7
reimburse and indemnify Agent in proportion to its respective portion of the Loans (or, if no Loans are outstanding, according to its
Commitment Percentage), from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements of any kind or nature whatsoever which may be imposed on, incurred by or asserted against Agent in performing its
duties hereunder, or in any way relating to or arising out of this Agreement or any Other Document; provided that, Lenders shall not be liable
for any portion of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting
from Agent’s gross (not mere) negligence or willful misconduct (as determined by a court of competent jurisdiction in a final non-appealable
judgment). Without limiting the foregoing, each Lender agrees to reimburse Agent promptly upon demand for its ratable share of any out-ofpocket expenses (including reasonable counsel fees) incurred by Agent in connection with the preparation, execution, delivery, administration,
modification, amendment or enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights
or responsibilities under, this Agreement and each Other Document, to the extent that Agent is not reimbursed for such expenses by the Loan
Parties.
14.8
Agent in its Individual Capacity . With respect to the obligation of Agent to lend under this Agreement, the Loans made by
it shall have the same rights and powers hereunder as any other Lender and as if it were not performing the duties as Agent specified herein;
and the term “Lender” or any similar term shall, unless the context clearly otherwise indicates, include Agent in its individual capacity as a
Lender. Agent may engage in business with Borrower as if it were not performing the duties specified herein, and may accept fees and other
consideration from Borrower for services in connection with this Agreement or otherwise without having to account for the same to Lenders.
14.9
Delivery of Documents . To the extent Agent receives financial statements required under Sections 9.7, 9.8, 9.9, 9.11 and
9.12 from the Loan Parties pursuant to the terms of this Agreement which the Loan Parties are not obligated to deliver to each Lender, Agent
will promptly furnish such documents and information to Lenders.
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14.10
Borrower’s Undertaking to Agent . Without prejudice to its obligations to Lenders under the other provisions of this
Agreement, Borrower hereby undertakes with Agent to pay to Agent from time to time on demand all amounts from time to time due and
payable by it for the account of Agent or Lenders or any of them pursuant to this Agreement to the extent not already paid. Any payment made
pursuant to any such demand shall pro tanto satisfy the relevant Borrower’s obligations to make payments for the account of Lenders or the
relevant one or more of them pursuant to this Agreement.
14.11
No Reliance on Agent’s Customer Identification Program . Each Lender acknowledges and agrees that neither such Lender,
nor any of its Affiliates, participants or assignees, may rely on the Agent to carry out such Lender’s, Affiliate’s, participant’s or assignee’s
customer identification program, or other obligations required or imposed under or pursuant to the USA Patriot Act or the regulations
thereunder, including the regulations contained in 31 CFR 103.121 (as hereafter amended or replaced, the “ CIP Regulations ”), or any other
Anti-Terrorism Law, including any programs involving any of the following items relating to or in connection with Borrower, its Affiliates or
its agents, this Agreement, the Other Documents or the transactions hereunder or contemplated hereby: (1) any identity verification procedures,
(2) any record-keeping, (3) comparisons with government lists, (4) customer notices or (5) other procedures required under the CIP Regulations
or such other laws.
14.12
Other Agreements . Each of the Lenders agrees that it shall not, without the express consent of Agent, and that it shall, to the
extent it is lawfully entitled to do so, upon the request of Agent, set off against the Obligations, any amounts owing by such Lender to any Loan
Party or any deposit accounts of any Loan Party now or hereafter maintained with such Lender. Anything in this Agreement to the contrary
notwithstanding, each of the Lenders further agrees that it shall not, unless specifically requested to do so by Agent, take any action to protect
or enforce its rights arising out of this Agreement or the Other Documents, it being the intent of Lenders that any such action to protect or
enforce rights under this Agreement and the Other Documents shall be taken in concert and at the direction or with the consent of Agent or
Required Lenders.
14.13

Collateral Matters .

(a)
The Lenders hereby irrevocably authorize Agent, at its option and in its discretion, to release any Lien granted to or
held by Agent upon any Collateral upon the payment in full in cash of all Obligations; or constituting property being sold or disposed of in
compliance with the terms of this Agreement and the Other Documents; or constituting property to be financed with Indebtedness permitted
under Section 7.8(iii) hereof; or constituting property in which any Loan Party (as applicable) owned no interest at the time the Lien was
granted or at any time thereafter; or if approved, authorized or ratified in writing by the Required Lenders. Upon request by Agent at any time,
the Lenders will confirm in writing Agent’s authority to release particular types or items of Collateral pursuant to this Section 14.13(a).
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(b)
Without in any manner limiting Agent’s authority to act without any specific or further authorization or consent by
the Lenders (as set forth in Section 14.13(a)), each Lender agrees to confirm in writing, upon request by Agent, the authority to release
Collateral conferred upon Agent under Section 14.13(a). Either without such confirmation (if Agent has not requested such confirmation) or
upon receipt by Agent of such confirmation (if Agent has requested such confirmation), and upon prior written request by Borrower, Agent
shall (and is hereby irrevocably authorized by the Lenders to) execute such documents as may be necessary to evidence the release of the Liens
granted to Agent to the extent permitted by Section 14.13; provided, however, that (i) Agent shall not be required to execute any such
document on terms which, in Agent’s opinion, would expose Agent to liability or create any obligations or entail any consequence other than
the release of such Liens without recourse or warranty, and (ii) such release shall not in any manner discharge, affect or impair the Obligations
or any Lien upon (or obligations of any Loan Party in respect of) all interests in the Collateral retained by such Loan Party (as applicable).
(c)
Agent shall have no obligation whatsoever to any Lender to assure that the Collateral exists or is owned by any
Loan Party or is cared for, protected or insured or has been encumbered or that the Lien granted to Agent pursuant to this Agreement or any
Other Document has been properly or sufficiently or lawfully created, perfected, protected or enforced or is entitled to any particular priority,
or to exercise at all or in any particular manner or under any duty of care, disclosure or fidelity, or to continue exercising, any of the rights,
authorities and powers granted or available to Agent in this Section 14.13 or in any Other Document, it being understood and agreed that in
respect of the Collateral, or any act, omission or event related thereto, Agent may act in any manner it may deem appropriate, in its sole
discretion, given Agent’s own interest in the Collateral as one of the Lenders and that Agent shall have no duty or liability whatsoever to any
other Lender, except as otherwise provided herein.
(d)
Each Loan Party and each Lender each hereby irrevocably authorizes Agent, based upon the written instruction of
the Required Lenders, to bid and purchase (either directly or through one or more acquisition vehicles) all or any portion of the Collateral at
any sale thereof conducted (i) by Agent under the provisions of the Code, including pursuant to Sections 9-610 or 9-620 of the Code (ii) under
the provisions of the Federal Bankruptcy Reform Act of 1978, including Section 363, 365 and/or 1129 thereof, or (iii) conducted by Agent
(whether by judicial action or otherwise, including a foreclosure sale) in accordance with Applicable Law (clauses (i), (ii) an (iii), a “Collateral
Sale”); and in connection with any Collateral Sale, Agent may accept non-cash consideration, including debt and equity securities issued by
such acquisition vehicle under the direction or control of Agent and Agent may offset all or any portion of the Obligations against the purchase
price of such Collateral.
XV.

MISCELLANEOUS.

15.1
Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of New York
applied to contracts to be performed wholly within the State of New York. Any judicial proceeding brought by or against any Loan Party with

respect to any of the Obligations, this Agreement, the Other Documents or any related agreement may be brought in any court of
competent jurisdiction in the State of New York, United States of America, and, by execution and delivery of this Agreement, each Loan Party
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accepts for itself and in connection with its properties, generally and unconditionally, the nonexclusive jurisdiction of the aforesaid courts, and
irrevocably agrees to be bound by any judgment rendered thereby in connection with this Agreement. Each Loan Party hereby waives personal
service of any and all process upon it and consents that all such service of process may be made by registered mail (return receipt requested)
directed to such Loan Party at its address set forth in Section 15.6 and service so made shall be deemed completed five (5) days after the same
shall have been so deposited in the mails of the United States of America. Nothing herein shall affect the right to serve process in any manner
permitted by law or shall limit the right of Agent or any Lender to bring proceedings against any Loan Party in the courts of any other
jurisdiction. Each Loan Party waives any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any defense
based on lack of jurisdiction or venue or based upon forum non conveniens. Each Loan Party waives the right to remove any judicial
proceeding brought against such Loan Party in any state court to any federal court. Any judicial proceeding by any Loan Party against Agent or
any Lender involving, directly or indirectly, any matter or claim in any way arising out of, related to or connected with this Agreement or any
related agreement, shall be brought only in a federal or state court located in the Borough of Manhattan, County of New York, State of New
York.
15.2

Entire Understanding .

(a)
This Agreement and the documents executed concurrently herewith contain the entire understanding between the
Loan Parties, Agent and each Lender and supersedes all prior agreements and understandings, if any, relating to the subject matter hereof. Any
promises, representations, warranties or guarantees not herein contained and hereinafter made shall have no force and effect unless in writing,
signed by the Loan Parties, Agent’s and each Lender’s respective officers. Neither this Agreement nor any portion or provisions hereof may be
changed, modified, amended, waived, supplemented, discharged, cancelled or terminated orally or by any course of dealing, or in any manner
other than by an agreement in writing, signed by the party to be charged. Each Loan Party acknowledges that it has been advised by counsel in
connection with the execution of this Agreement and Other Documents and is not relying upon oral representations or statements inconsistent
with the terms and provisions of this Agreement.
(b)
The Required Lenders, Agent with the consent in writing of the Required Lenders, and the Loan Parties may,
subject to the provisions of this Section 15.2(b), from time to time enter into written supplemental agreements to this Agreement or the Other
Documents executed by the Loan Parties, for the purpose of adding or deleting any provisions or otherwise changing, varying or waiving in any
manner the rights of Lenders, Agent or the Loan Parties thereunder or the conditions, provisions or terms thereof or waiving any Event of
Default thereunder, but only to the extent specified in such written agreements; provided, however, that no such supplemental agreement shall,
without the consent of all Lenders:
(i)

increase the Commitment Percentage or the maximum dollar commitment of any Lender;
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(ii)
extend the maturity of the Term Notes, or the due date for any amount payable hereunder, or decrease the
rate of interest or reduce any fee payable by Borrower to Lenders pursuant to this Agreement;
(iii)

alter the definition of the term Required Lenders or alter, amend or modify this Section 15.2(b);

release all or substantially all of the Collateral (other than in accordance with the terms of this Agreement
(iv)
and in connection with a permitted transfer or sale thereof) or as required by the terms of the Intercreditor Agreement;
(v)

materially change the rights and duties of Agent (provided Agent’s consent is obtained); or

(vi)
release any Guarantor from its obligations under its Guaranty other than in connection with a permitted
transfer or sale thereof Any such supplemental agreement shall apply equally to each Lender and shall be binding upon the Loan Parties,
Lenders and Agent and all future holders of the Obligations. In the case of any waiver, the Loan Parties, Agent and Lenders shall be restored to
their former positions and rights, and any Event of Default waived shall be deemed to be cured and not continuing, but no waiver of a specific
Event of Default shall extend to any subsequent Event of Default (whether or not the subsequent Event of Default is the same as the Event of
Default which was waived), or impair any right consequent thereon.
In the event that Agent requests the consent of a Lender pursuant to this Section 15.2 and such consent is denied, then Agent or
Borrower may, at its option, require such Lender to assign its interest in the Loans to GC-Cap and/or its Affiliates (with Agent’s consent) or to
another Lender or to any other Person designated by the Agent (the “ Designated Lender ”), for a price equal to the then outstanding principal
amount thereof plus accrued and unpaid interest and fees due such Lender, which interest and fees shall be paid when collected from Borrower.
In the event Agent or Borrower elects to require any Lender to assign its interest to GC-Cap or its Affiliates or to the Designated Lender, Agent
will so notify such Lender in writing within forty five (45) days following such Lender’s denial, and such Lender will assign its interest to GCCap (or its Affiliates) or the Designated Lender no later than five (5) days following receipt of such notice pursuant to an Assignment
Agreement executed by such Lender, GC-Cap (or its Affiliate) or the Designated Lender, as appropriate, and Agent.
The Agent is hereby authorized by the Loan Parties and the Lenders, from time to time in the Agent’s sole discretion, (A) after the
occurrence and during the continuation of a Default or an Event of Default, or (B) at any time that any of the other applicable conditions
precedent set forth in Section 8.2 hereof have not been satisfied, to make Loans to Borrower on behalf of the Lenders which Agent, in its
reasonable business judgment, deems necessary or desirable (a) to preserve or protect the Collateral, or any portion thereof, (b) to enhance the
likelihood of, or maximize the amount of, repayment of the Loans and other Obligations, or (c) to pay any other amount chargeable to
Borrower pursuant to the terms of this Agreement; provided, that at any time after giving effect to any such Loans the outstanding Loans do not
exceed $2,000,000.
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15.3

Successors and Assigns; Participations; New Lenders .

(a)
This Agreement shall be binding upon and inure to the benefit of the Loan Parties, Agent, each Lender, all future
holders of the Obligations and their respective successors and permitted assigns, except that no Loan Party hereto may assign or transfer any of
its rights or obligations under this Agreement without the prior written consent of Agent and each Lender.
(b)
(i)
Borrower acknowledges that in the regular course of commercial banking business one or more Lenders
may at any time and from time to time sell participating interests in the Loans to other financial institutions (each such transferee or purchaser
of a participating interest, a “ Participant ”), provided that so long as no Event of Default exists, the sale of any such participating interests shall
require the consent of Borrower, which shall not be unreasonably withheld. Each Participant may exercise all rights of payment (including
rights of set-off) with respect to the portion of such Loans held by it or other Obligations payable hereunder as fully as if such Participant were
the direct holder thereof provided that such Participant shall agree, for the benefit of the Borrower, to comply with Section 3.10(e) and 3.11 as
though it were a Lender, and provided, further that Borrower shall not be required to pay to any Participant more than the amount which it
would have been required to pay to Lender which granted an interest in its Loans or other Obligations payable hereunder to such Participant
had such Lender retained such interest in the Loans hereunder or other Obligations payable hereunder and in no event shall Borrower be
required to pay any such amount arising from the same circumstances and with respect to the same Loans or other Obligations payable
hereunder to both such Lender and such Participant. Borrower hereby grants to any Participant a continuing security interest in any deposits,
moneys or other property actually or constructively held by such Participant as security for the Participant’s interest in the Loans.
(ii)
Each Lender that sells a participation shall, acting solely for this purpose as an agent of the Borrower,
maintain a register on which it enters the name and address of each Participant and the principal amounts (and stated interest) of each
Participant’s interest in the Loans or other Obligations under the Loan Documents (the “Participant Register”); provided that no Lender shall
have any obligation to disclose all or any portion of the Participant Register (including the identity of any Participant or any information
relating to a Participant’s interest in any Loans or its other obligations under any Loan Document) to any Person except to the extent that such
disclosure is necessary to establish that such loan or other obligation is in registered form under Section 5f.103-1(c) of the United States
Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat each Person
whose name is recorded in the Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding any
notice to the contrary. For the avoidance of doubt, the Agent (in its capacity as Agent) shall have no responsibility for maintaining a
Participant Register. For the avoidance of doubt, the Agent (in its capacity as Agent) shall have no responsibility for maintaining a Participant
Register.
(c)
Any Lender may sell, assign or transfer all or any part of its rights and obligations under or relating to any Term
Loan, as applicable, under this Agreement and the Other Documents to (i) any existing Lender (other than a Defaulting Lender), (ii) any
Affiliate or
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Approved Fund of any existing Lender (other than a Defaulting Lender) or (iii) any other Person acceptable to Agent and, if no Event of
Default then exists, Borrower, which acceptance shall not be unreasonably withheld or delayed (each a “ Purchasing Lender ”), in minimum
amounts of not less than $1,000,000, pursuant to an Assignment Agreement, executed by a Purchasing Lender, the transferor Lender, and
Agent and delivered to Agent for recording. Upon such execution, delivery, acceptance and recording, from and after the transfer effective date
determined pursuant to such Assignment Agreement, (i) Purchasing Lender thereunder shall be a party hereto and, to the extent provided in
such Assignment Agreement, have the rights and obligations of a Lender thereunder with a Commitment Percentage as set forth therein;
provided, that in the case of a Purchasing Lender that is a Revolving Lender or has Affiliates or Approved Funds that are Revolving Lenders
(collectively, the “Crossover Lenders”), (i) there shall be no more than two (2) Crossover Lenders at any time, (ii) each Crossover Lender shall
have voting rights as a Lender solely with respect to maturity extensions, pricing decreases and waivers of interest, principal and fee payments
(other than mandatory prepayments), in each case, in respect of its portion of the Term Loans and (iii) in no event shall any Crossover Lender
be treated in a manner that is adverse and disproportionate to how other similarly situated Lenders that are not Crossover Lenders are treated,
and (ii) the transferor Lender thereunder shall, to the extent provided in such Assignment Agreement, be released from its obligations under
this Agreement, the Assignment Agreement creating a novation for that purpose. Such Assignment Agreement shall be deemed to amend this
Agreement to the extent, and only to the extent, necessary to reflect the addition of such Purchasing Lender and the resulting adjustment of the
Commitment Percentages arising from the purchase by such Purchasing Lender of all or a portion of the rights and obligations of such
transferor Lender under this Agreement and the Other Documents. Borrower shall execute and deliver such further documents and do such
further acts and things in order to effectuate the foregoing.
(d)
Any Lender, with the consent of Agent which shall not be unreasonably withheld or delayed, may directly or
indirectly sell, assign or transfer all or any portion of its rights and obligations under or relating any Term Loan under this Agreement and the
Other Documents to an entity, whether a corporation, partnership, trust, limited liability company or other entity that (i) is engaged in making,
purchasing, holding or otherwise investing in bank loans and similar extensions of credit in the ordinary course of its business and (ii) is
administered, serviced or managed by the assigning Lender or an Affiliate of such Lender (a “ Purchasing CLO ” and together with each
Participant and Purchasing Lender, each a “ Transferee ” and collectively the “ Transferees ”), pursuant to an Assignment Agreement modified
as appropriate to reflect the interest being assigned (“ Modified Assignment Agreement”), executed by any intermediate purchaser, the
Purchasing CLO, the transferor Lender, and Agent as appropriate and delivered to Agent for recording. Upon such execution and delivery,
from and after the transfer effective date determined pursuant to such Modified Assignment Agreement, (i) Purchasing CLO thereunder shall
be a party hereto and, to the extent provided in such Modified Assignment Agreement, have the rights and obligations of a Lender thereunder
and (ii) the transferor Lender thereunder shall, to the extent provided in such Modified Assignment Agreement, be released from its obligations
under this Agreement, the Modified Assignment Agreement creating a novation for that purpose. Such Modified Assignment Agreement shall
be deemed to amend this Agreement to the extent, and only to the extent, necessary to reflect the addition of such Purchasing CLO. Borrower
hereby consents to the addition of such Purchasing CLO. Borrower shall execute and deliver such further documents and do such further acts
and things in order to effectuate the foregoing.
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(e)
Agent, acting for this purpose as a nonfiduciary agent of the Borrower, shall maintain at its address in the United
States a copy of each Assignment Agreement and Modified Assignment Agreement delivered to it and a register (the “ Register ”) for the
recordation of the names and addresses of each Lender and the outstanding principal, accrued and unpaid interest and other fees due hereunder.
The entries in the Register shall be conclusive, in the absence of manifest error, and Borrower, Agent and Lenders may treat each Person whose
name is recorded in. the Register as the owner of the Advance recorded therein for the purposes of this Agreement. The Register shall be
available for inspection by Borrower or any Lender at any reasonable time and from time to time upon reasonable prior notice. Agent shall
receive a fee in the amount of $3,500 payable by the applicable Purchasing Lender and/or Purchasing CLO upon the effective date of each
transfer or assignment (other than to an intermediate purchaser) to such Purchasing Lender and/or Purchasing CLO.
(f)
Each Loan Party authorizes each Lender to disclose to any Transferee and any prospective Transferee any and all
financial information in such Lender’s possession concerning the Loan Parties and their Subsidiaries which has been delivered to such Lender
by or on behalf of any Loan Party pursuant to this Agreement or in connection with such Lender’s credit evaluation of Borrower, provided that
such Transferee or prospective Transferee agrees to keep such financial information confidential.
Each Loan Party hereby acknowledges that Agent and the Lenders and/or each of their Affiliates may securitize all
(g)
or any part of the Loans through the pledge of all or any part of this Agreement and the Other Documents as collateral security for loans thereto
or through the issuance of direct or indirect interests in all or any part of the Loans, which loans to Borrower or their direct or indirect interests
may be rated by Moody’s, S&P or one or more other nationally recognized rating agencies (the “ Rating Agencies ”).
Application of Payments . Agent shall have the continuing and exclusive right to apply or reverse and re-apply any payment
15.4
and any and all proceeds of Collateral to any portion of the Obligations. To the extent any Loan Party makes a payment or Agent or any Lender
receives any payment or proceeds of the Collateral for any Loan Party’s benefit, which are subsequently invalidated, declared to be fraudulent
or preferential, set aside or required to be repaid to a trustee, debtor in possession, receiver, custodian or any other party under any bankruptcy
law, common law or equitable cause, then, to such extent, the Obligations or part thereof intended to be satisfied shall be revived and continue
as if such payment or proceeds had not been received by Agent or such Lender.
15.5
Indemnity . Each Loan Party shall indemnify Agent, each Lender and each of their respective officers, directors, Affiliates,
attorneys, employees and agents (each an “ Indemnitee ”) from and against any and all liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses and disbursements of any kind or nature whatsoever (including reasonable fees and disbursements of
counsel) (collectively, “ Losses ”) which may be imposed on, incurred by, or asserted against any Indemnitee in any claim, litigation,
proceeding or investigation instituted or conducted by any Governmental Body or instrumentality or any
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other Person with respect to any aspect of, or any transaction contemplated by, or referred to in, or any matter related to, this Agreement or the
Other Documents, whether or not Agent or any Lender is a party thereto, except to the extent that any of the foregoing arises out of the gross
negligence, bad faith or willful misconduct of the Indemnitee (as determined by a court of competent jurisdiction in a final and non-appealable
judgment). Without limiting the generality of the foregoing, each Loan Party shall indemnify each Indemnitee from and against all Losses,
suffered or incurred by any Indemnitee under or on account of any Environmental Laws, including the assertion of any Lien thereunder, with
respect to any Hazardous Discharge, the presence of any Hazardous Substances affecting the Real Property, whether or not the same originates
or emerges from the Real Property or any contiguous real estate, except to the extent such loss, liability, damage and expense is attributable to
any Hazardous Discharge resulting from actions on the part of Agent or any Lender. Each Loan Party’s indemnity obligations shall arise upon
the discovery of the presence of any material Hazardous Substances in violation of Applicable Laws at the Real Property, whether or not any
federal, state, or local environmental agency has taken or threatened any action in connection with the presence of any Hazardous Substances.
Notice . Any notice or request hereunder may be given to the Loan Parties or to Agent or any Lender at their respective
15.6
addresses set forth below or at such other address as may hereafter be specified in a notice designated as a notice of change of address under
this Section. Any notice, request, demand, direction or other communication (for purposes of this Section 15.6 only, a “ Notice ”) to be given to
or made upon any party hereto under any provision of this Loan Agreement shall be given or made by telephone or in writing (which includes
by means of electronic transmission (i.e., “e-mail”) or facsimile transmission in accordance with this Section 15.6. Any such Notice must be
delivered to the applicable parties hereto at the addresses and numbers set forth under their respective names in this Section 15.6 or in
accordance with any subsequent unrevoked Notice from any such party that is given in accordance with this Section 15.6. Any Notice shall be
effective:
(a)

In the case of hand-delivery, when delivered;

(b)
If given by mail, five (5) days after such Notice is deposited with the United States Postal Service, by registered
mail, return receipt requested;
In the case of a telephonic Notice, when a party is contacted by telephone, if delivery of such telephonic Notice is
(c)
confirmed no later than the next Business Day by hand delivery, a facsimile or electronic transmission, or an overnight courier delivery of a
confirmatory Notice (received at or before noon on such next Business Day);
(d)
In the case of a facsimile transmission, when sent to the applicable party’s facsimile machine’s telephone number,
if the party sending such Notice receives confirmation of the delivery thereof from its own facsimile machine;
(e)

In the case of electronic transmission, when actually received; and

(f)

If given by any other means (including by overnight courier), when actually received.
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Any Lender giving a Notice to any Loan Party shall concurrently send a copy thereof to the Agent, and the Agent shall promptly
notify the other Lenders of its receipt of such Notice.

(A)

If to Agent or GC-Cap at:
Golub Capital LLC
c/o Golub Capital Incorporated
666 Fifth Avenue, 18 th Floor
New York, NY 10103
Attention:
Nicholas Chan
Facsimile:
(212) 750-3756
Email:
nchan@golubcapital.com
with a copy (which shall not constitute notice) to:
Katten Muchin Rosenman LLP
525 West Monroe Street, Suite 1900
Chicago, Illinois 60661
Attn: Derek Ladgenski, Esq.
Facsimile No.: (312) 902-1061
E-Mail: derek.ladgenski@kattenlaw.com

(B)

If to a Lender other than GC-Cap, as specified on the signature pages hereof

(C)

If to any Loan Party:
Boot Barn, Inc.
15776 Laguna Canyon Road
Irvine, California 92618
Attention:
Paul Iacono
Telephone:
(949) 453-4400
Facsimile:
(949) 453-4401
with a copy to:
Freeman Spogli & Co.
11100 Santa Monica Boulevard
Suite 1900
Los Angeles, California 90025
Attention:
Brad Brutocao
Telephone:
(310) 444-1865
Facsimile:
(310) 546-9726
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with an additional copy to (which shall not constitute Notice):
Bingham McCutchen LLP
355 S. Grand Avenue
Suite 4400
Los Angeles, California 90071
Attention:
Roger H. Lustberg, Esq.
Telephone:
(213) 229-8407
Facsimile:
(213) 830-8601
15.7
Survival . The obligations of the Loan Parties under Sections 2.2(f), 3.7, 4.19(h) and 15.5 and the obligations of Lenders
under Section 14.7, shall survive termination of this Agreement and the Other Documents and payment in full of the Obligations.
Severability . If any part of this Agreement is contrary to, prohibited by, or deemed invalid under Applicable Laws, such
15.8
provision shall be inapplicable and deemed omitted to the extent so contrary, prohibited or invalid, but the remainder hereof shall not be
invalidated thereby and shall be given effect so far as possible.
15.9
Expenses . Borrower shall reimburse Agent for all reasonable, out- of- pocket and documented fees, costs and expenses
incurred in connection with any matters contemplated by or arising out of this Agreement, the Other Documents and the Collateral, including
those pertaining to diligence, syndication of the Loans, the negotiation and preparation of the Other Documents, the perfection of Liens and the
closing of the Loans (including the reasonable, out-of-pocket and documented fees, costs and expenses of its (A) counsel, agents and
representatives and (B) independent consultants, accountants, auditors, advisors, Ratings Agencies and appraisers, in each case retained after
consultation with Borrower (unless a Default or an Event of Default has occurred and is continuing), in connection with the Loan Documents
and the Related Transaction Documents and advice in connection therewith). In furtherance of the foregoing and without limiting the
foregoing, Borrower shall reimburse (i) Agent for all reasonable, out-of-pocket and documented fees, costs and expenses, including the
reasonable, out-of-pocket and documented fees, costs and expenses of counsel and other advisors and professionals (including counsel,
advisors, agents, representatives, consultants (environmental, management and otherwise), accountants, auditors, Rating Agencies and
appraisers, in each case after consultation with Borrower to the extent required above) with respect to each of the items enumerated in each of
the clauses set forth below and (ii) Lenders for all reasonable, out-of-pocket and documented fees, costs and expenses of counsel solely with
respect to, and subject to the limitations set forth in, the items enumerated in clauses (c), (d) and (e) set forth below:
(a)
the forwarding to Borrower or any other Person on behalf of Borrower by Agent of the proceeds of the Loans
including standard wire transfer fees;
administration of the Loans, Other Documents and Collateral, including any amendment, modification or waiver of,
(b)
or consent with respect to, any of the Other Documents or Related Transaction Documents or advice in connection with the administration of
the Loans or its rights hereunder or thereunder;
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(c)
any litigation, contest, dispute, suit, proceeding or action (whether instituted by Agent, any Lender, Borrower or
any other Person) in any way relating to the Collateral, any of the Loan Documents or any other agreement to be executed or delivered in
connection therewith or herewith, whether as party, witness, or otherwise, including any litigation, contest, dispute, suit, case, proceeding or
action, and any appeal or review thereof, in connection with a case commenced by or against Borrower or any other Person that may be
obligated to Agent by virtue of the Other Documents; including any such litigation, contest, dispute, suit, proceeding or action arising in
connection with any work-out or restructuring of the Loans during the pendency of one or more Events of Default; provided that in the case of
reimbursement of counsel for Lenders other than Agent, such reimbursement shall be limited to one counsel for all such Lenders;
(d)
any attempt to collect the Obligations or collect upon the Collateral or to enforce any remedies of Agent or any
Lender against any or all of the Loan Parties or any other Person that may be obligated to Agent or any Lender by virtue of any of the Other
Documents; including any such attempt to enforce any such remedies in the course of any work-out or restructuring of the Loans during the
pendency of one or more Events of Default; provided that in the case of reimbursement of counsel for Lenders other than Agent, such
reimbursement shall be limited to one counsel for all such Lenders;
(e)
any work-out or restructuring of the Loans during the pendency of one or more Events of Default, whether in the
context of a bankruptcy proceeding or otherwise; provided that in the case of reimbursement of counsel for Lenders other than Agent, such
reimbursement shall be limited to one counsel for all such Lenders;
(f)
efforts to (i) monitor or rate the Loans or any of the other Obligations, (ii) evaluate, observe or assess any of the
Loan Parties or their respective affairs, and (iii) verify, protect, evaluate, audit, inspect, review, assess, appraise, collect, sell, liquidate or
otherwise dispose of (or do any other thing provided for in Section 4.10 ) any of the Collateral; and
(g)
the Board Observer in connection with the Board Observer’s attendance at meetings of the board of directors or
equivalent governing body of any Loan Party or any of their Subsidiaries pursuant to Section 6.9 .
15.10

Injunctive Relief . Each Loan Party recognizes that, in the event any Loan Party fails to perform, observe or discharge any

of its obligations or liabilities under this Agreement, or threatens to fail to perform, observe or discharge such obligations or liabilities,
any remedy at law may prove to be inadequate relief to Lenders; therefore, Agent, if Agent so requests, shall be entitled to temporary and
permanent injunctive relief in any such case without the necessity of proving that actual damages are not an adequate remedy.
15.11
Consequential Damages . Neither Agent nor any Lender, nor any agent or attorney for any of them, shall be liable to any
Loan Party (or any Affiliate of any such Person) for indirect, punitive, exemplary or consequential damages arising from any breach of
contract, tort or other wrong relating to the establishment, administration or collection of the Obligations or as a result of any transaction
contemplated under this Agreement or any Other Document.
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15.12
Captions . The captions at various places in this Agreement are intended for convenience only and do not constitute and
shall not be interpreted as part of this Agreement.
15.13
Counterparts; Facsimile Signatures . This Agreement may be executed in any number of and by different parties hereto on
separate counterparts, all of which, when so executed, shall be deemed an original, but all such counterparts shall constitute one and the same
agreement. Any signature delivered by a party by facsimile or other similar form of electronic transmission shall be deemed to be an original
signature hereto.
15.14
Construction . The parties acknowledge that each party and its counsel have reviewed this Agreement and that the normal
rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the interpretation of
this Agreement or any amendments, schedules or exhibits thereto. In the event of a direct conflict between the provisions of this Agreement and
the provisions contained in any Other Document, it is the intention of the parties hereto that such provisions be read together and construed, to
the fullest extent possible, to be in concert with each other. In the event of any actual, irreconcilable conflict that cannot be resolved as
aforesaid, the terms and provisions of this Agreement shall control and govern.
15.15
Confidentiality; Sharing Information . Agent, each Lender and each Transferee shall hold all non-public information
obtained by Agent, such Lender or such Transferee pursuant to the requirements of this Agreement in accordance with Agent’s, such Lender’s
and such Transferee’s customary procedures for handling confidential information of this nature; provided, however, Agent, each Lender and
each Transferee may disclose such confidential information (a) to its examiners, Affiliates, outside auditors, counsel and other professional
advisors, so long as they agree to hold such information confidential, (b) to Agent, any Lender or to any prospective Transferees (so long as
such prospective Transferees agree to hold such information confidential in accordance with this Section 15.15), and (c) as required or
requested by any Governmental Body or representative thereof or pursuant to legal process; provided, further that (i) unless specifically
prohibited by Applicable Law, Agent, each Lender and each Transferee shall use its reasonable best efforts prior to disclosure thereof, to notify
Borrower of the applicable request for disclosure of such non-public information (A) by a Governmental Body or representative thereof (other
than any such request in connection with an examination of the financial condition of a Lender or a Transferee by such Governmental Body) or
(B) pursuant to legal process and (ii) in no event shall Agent, any Lender or any Transferee be obligated to return any materials furnished by
any Loan Party other than those documents and instruments in possession of Agent or any Lender in order to terminate its Lien on the
Collateral once the Obligations have been paid in full and this Agreement has been terminated. Each Loan Party acknowledges that from time
to time financial advisory, investment banking and other services may be offered or provided to any Loan Party or one or more of its Affiliates
(in connection with this Agreement or otherwise) by any Lender or by one or more Subsidiaries or Affiliates of such Lender and each Loan
Party hereby authorizes each Lender to share any information delivered to such Lender by any Loan Party or its Subsidiaries pursuant to this
Agreement, or in connection with the decision of such Lender to enter into this Agreement, to any such Subsidiary or Affiliate of such Lender,
it being understood that any such Subsidiary or Affiliate of any Lender receiving such information shall be bound by the provisions of this
Section 15.15 as if it were a Lender hereunder. Such authorization shall survive the repayment of the other Obligations and the termination of
this Agreement.
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15.16
Publicity . Subject to the prior review and approval of Borrower, not to be unreasonably withheld, conditioned or delayed,
each Loan Party, on behalf of itself and each of its Subsidiaries, authorizes the publication by Agent or any Lender of any press releases,
tombstones, advertising or other promotional materials (whether by means of electronic transmission, posting to a website or other internet
application, print media or otherwise) relating to the financing transactions contemplated by this Agreement and the Other Documents using a
Loan Party’s or its Subsidiary’s name, product photographs, logo, trademark or related information.
15.17

Certifications From Banks and Participants; US Patriot Act .

(a)
Each Lender or assignee or participant of a Lender that is not incorporated under the Laws of the United States of
America or a state thereof (and is not excepted from the certification requirement contained in Section 313 of the USA Patriot Act and the
applicable regulations because it is both (i) an affiliate of a depository institution or foreign bank that maintains a physical presence in the
United States or foreign country, and (ii) subject to supervision by a banking authority regulating such affiliated depository institution or
foreign bank) shall deliver to the Agent the certification, or, if applicable, recertification, certifying that such Lender is not a “shell” and
certifying to other matters as required by Section 313 of the USA Patriot Act and the applicable regulations: (1) within ten (10) days after the
Restatement Effective Date, and (2) as such other times as are required under the USA Patriot Act.
(b)
The USA Patriot Act requires all financial institutions to obtain, verify and record certain information that identifies
individuals or business entities which open an “account” with such financial institution. Consequently, Lender may from time to time request,
and each Loan Party shall provide to Lender, such Loan Party’s name, address, tax identification number and/or such other identifying
information as shall be necessary for Lender to comply with the USA PATRIOT Act and any other Anti-Terrorism Law.
15.18
Anti-Money Laundering/International Trade Law Compliance . Each Loan Party represents and warrants to Agent, as of the
date of this Agreement, the date of any renewal, extension or modification of this Agreement, and at all times until this Agreement has been
terminated and all Obligations have been indefeasibly paid in full, that: (a) no Covered Entity (i) is a Sanctioned Person; (ii) has any of its
assets in a Sanctioned Country or in the possession, custody or control of a Sanctioned Person; or (iii) does business in or with, or derives any
of its operating income from investments in or transactions with, any Sanctioned Country or Sanctioned Person in violation of any AntiTerrorism Law enforced by any Compliance Authority; (b) the Advances will not be used to fund any operations in, finance any investments or
activities in, or, make any payments to, a Sanctioned Country or Sanctioned Person in violation of any Anti-Terrorism Law enforced by any
Compliance Authority; (c) the funds used to repay the Obligations are not derived from any unlawful activity; and (d) each Covered Entity is in
compliance with, and no Covered Entity engages in any dealings or transactions prohibited by, any Anti-Terrorism Laws. Each Loan Party
covenants and agrees that it shall immediately notify Agent in writing upon obtaining knowledge of the occurrence of a Reportable Compliance
Event.
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15.19
Intercreditor Agreement . Notwithstanding anything herein to the contrary, the priority of the Liens granted to Agent in the
Collateral pursuant to this Agreement and the Other Documents (including, without limitation, Liens previously granted to Agent pursuant to
the Existing Credit Agreement and the Existing Other Documents (as defined below), all of which are confirmed and reaffirmed by this
Agreement) and the exercise, after the occurrence and during the continuance of an Event of Default, of any right or remedy by Agent or any
Lender with respect to certain of the Collateral hereunder or under any Other Document are subject to the provisions of the Intercreditor
Agreement. In the event of any direct and irreconcilable conflict between the terms of the Intercreditor Agreement and this Agreement with
respect to (a) the priority of Liens granted to Agent in the Collateral pursuant to this Agreement and the Other Documents (including, without
limitation, Liens previously granted to Agent pursuant to the Existing Credit Agreement and the Existing Other Documents (as defined below))
or (b) the rights of Agent or any Lender under this Agreement with respect to certain Collateral after the occurrence and during the continuance
of an Event of Default, the terms of the Intercreditor Agreement shall govern and control. Any reference in this Agreement or any Other
Document to “first priority lien” or words of similar effect in describing the Liens created hereunder or under any Other Document (including,
without limitation, Liens previously granted to Agent pursuant to the Existing Credit Agreement and the Existing Other Documents (as defined
below)) shall be understood to refer to such priority as set forth in the Intercreditor Agreement. Nothing in this Section 15.19 shall be
construed to provide that any Loan Party is a third party beneficiary of the provisions of the Intercreditor Agreement other than as expressly set
forth therein and each Loan Party (x) agrees that, except as expressly otherwise provided in the Intercreditor Agreement, nothing in the
Intercreditor Agreement is intended or shall impair the obligation of any Loan Party to pay the obligations under this Agreement or any Other
Document as and when the same become due and payable in accordance with their respective terms, or to affect the relative rights of the
creditors of any Loan Party, other than Agent and the Lenders as between themselves and (y) except to the extent that any exercise of remedies
by Agent against Revolving Loan Priority Collateral (as defined in the Intercreditor Agreement) is not permitted under the Intercreditor
Agreement and such exercise would cause the Loan Parties to be in breach of the terms of the PNC Credit Agreement requiring the Loan
Parties to deliver possession or control of Revolving Loan Priority Collateral to Revolver Agent, if Agent shall enforce its rights or remedies in
violation of the terms of the Intercreditor Agreement, agrees that it shall not use such violation as a defense to any enforcement of remedies
otherwise made in accordance with the terms of this Agreement and the Other Documents by Agent or any Lender or assert such violation as a
counterclaim or basis for set-off or recoupment against Agent or any Lender and agrees to abide by the terms of this Agreement and to keep,
observe and perform the several matters and things herein intended to be kept, observed and performed by it. In furtherance of the foregoing,
notwithstanding anything to the contrary set forth herein, prior to the Payment in Full of the Revolver Obligations (each term as defined in the
Intercreditor Agreement) to the extent that any Loan Party is required to (i) give physical possession over any Revolving Loan Priority
Collateral to Agent under this Agreement or the Other Documents, such requirement to give possession shall be satisfied if such Collateral is
delivered to and held by the Revolving Agent pursuant to the Intercreditor Agreement and (ii) take any other action with respect to the
Collateral or any proceeds thereof, including delivery of such Collateral or proceeds thereof to Agent, such action shall be deemed satisfied to
the extent undertaken with respect to the Revolving Agent.
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15.20
Continued Effectiveness; No Novation . Notwithstanding anything herein to the contrary, this Agreement is not intended to
and shall not serve to effect a novation of the Obligations under the Existing Credit Agreement. Instead, it is the express intention of the parties
hereto to reaffirm the indebtedness and other Obligations (as defined in the Existing Credit Agreement) created under the Existing Credit
Agreement which may be evidenced by the notes provided for therein and secured by the Collateral. Each of the Loan Parties party hereto
acknowledges and confirms that it has no defense, set off, claim or counterclaim arising prior to the Restatement Effective Date against the
Agent and the Lenders with regard to the indebtedness, liabilities and obligations created under the Existing Credit Agreement and that the term
“Obligations” as used in the Existing Credit Agreement and the Other Documents (or any other term used therein to describe or refer to the
indebtedness, liabilities and obligations of the Borrower to the Agent and the Lenders) includes, without limitation, the indebtedness, liabilities
and obligations of the Borrower and the other Loan Parties under this Agreement, as the same further may be amended, modified,
supplemented and/or restated from time to time. The Other Documents and all agreements, instruments and documents executed or delivered
in connection with any of the foregoing shall each be deemed to be amended to the extent necessary to give effect to the provisions of this
Section and Section 15.21 below. All references in the Existing Credit Agreement and the Other Documents to the “Obligations” of the Loan
Parties owing from time to time and at any time to Agent and the Lenders shall be deemed to refer to, without limitation, the “Obligations” of
the Loan Parties under, pursuant to and as defined in this Agreement. All references in the Other Documents to the “Credit Agreement” shall
be deemed to refer to this Agreement. All references in the Other Documents to the “Other Documents” shall be deemed to refer to the “Other
Documents” as defined herein. All references in the Other Documents entered into prior to the Restatement Effective Date to the “Borrower”
shall be deemed to refer to the “Borrower” under, pursuant to and as defined in this Agreement. Cross-references in the Other Documents to
particular section numbers in the Existing Credit Agreement shall be deemed to be cross-references to the corresponding sections, as
applicable, of this Agreement.
15.21
Reaffirmation of Existing Other Documents . Each Loan Party signatory hereto, in the respective capacities, if any, of such
Loan Party under the Existing Credit Agreement and each of the other “Other Documents” (as such term is defined in the Existing Credit
Agreement, and herein referred to as the “ Existing Other Documents ”) to which such Loan Party is a party (including the respective capacities
of accommodation party, assignor, grantor, guarantor, indemnitor, mortgagor, obligor and pledgor, as applicable, and each other similar
capacity, if any, in which such Loan Party granted Liens on all or any part of its properties and assets, or otherwise acted as an accommodation
party, guarantor, indemnitor or surety with respect to all or any part of the Obligations (as defined in the Existing Credit Agreement)), hereby
(i) agrees that, except as otherwise expressly set forth herein, the terms and provisions hereof shall not affect in any way any payment,
performance, observance or other obligations or liabilities of such Loan Party hereunder or under the Existing Credit Agreement or any of the
other Existing Other Documents, to the extent such obligations and liabilities are outstanding as of the Restatement Effective Date and as of
such date have not been modified by the terms hereof, all of which obligations and liabilities are hereby ratified, confirmed and reaffirmed in
all respects, and (ii) to
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the extent such Loan Party has granted Liens on any of its properties or assets pursuant to the Existing Credit Agreement or any of the Existing
Other Documents to secure the payment, performance and/or observance of all or any part of the Obligations (as defined in the Existing Credit
Agreement), acknowledges, ratifies, confirms and reaffirms such grant of Liens, and acknowledges and agrees that all of such Liens are
intended and shall be deemed and construed to secure to the fullest extent set forth therein all now existing and hereafter arising Obligations
under and as defined in this Agreement, as hereafter amended, restated, amended and restated, supplemented and otherwise modified and in
effect from time to time.
[Rest of page intentionally left blank; signature page follows]
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Each of the parties has signed this Agreement as of the day and year first above written.
BOOT BARN, INC., a Delaware corporation
By:
/s/ Paul J. Iacono
Name: Paul J. Iacono
Title: Chief Financial Officer
BOOT BARN HOLDING CORPORATION,
a Delaware corporation
By:
/s/ Christian B. Johnson
Name: Christian B. Johnson
Title: Secretary
Solely for purposes of Sections 15.20 and 15.21:
RCC WESTERN STORES, INC., a South Dakota corporation
By:
/s/ Paul J. Iacono
Name: Paul J. Iacono
Title: Chief Financial Officer
BASKINS ACQUISITION HOLDINGS, LLC, a Delaware limited
liability company
By:
/s/ Paul J. Iacono
Name: Paul J. Iacono
Title: Chief Financial Officer
Signature Page to Amended and Restated Term Loan and Security Agreement

GOLUB CAPITAL LLC , as Agent
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
Signature Page to Amended and Restated Term Loan and Security Agreement

Golub Capital Finance Funding LLC , as a Lender
By: GC Advisors LLC, its Manager
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
Golub Capital BDC Holdings LLC , as a Lender
By: GC Advisors LLC, its Manager
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
Golub Capital BDC 2010-1 LLC , as a Lender
By: GC Advisors LLC, its Collateral Manager
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
Golub Capital BDC Funding LLC , as a Lender
By: GC Advisors LLC, as agent
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
Golub Capital PEARLS Direct Lending Program, L.P. , as a
Lender
By: GC Advisors LLC, its Manager
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
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PEARLS VIII, LLC , as a Lender
By: GC Advisors LLC, its Manager
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
PEARLS IX, LLC , as a Lender
By: GC Advisors LLC, its Manager
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
PEARLS X, L.P. , as a Lender
By: GC Advisors LLC, its Manager
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
Golub Capital LLC , as a Lender
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
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Golub Capital Partners CLO 10, Ltd. , as a Lender
By: GC Advisors LLC, its agent
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
Golub Capital Partners CLO 15, Ltd. , as a Lender
By: GC Advisors LLC, its agent
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
Golub Capital Partners CLO 16, Ltd. , as a Lender
By: GC Advisors LLC, its agent
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
Golub Capital Partners CLO 17, Ltd. , as a Lender
By: GC Advisors LLC, its agent
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
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Golub Capital Partners CLO 18(M), Ltd. , as a Lender
By: GC Advisors LLC, its agent
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
GOLUB INTERNATIONAL LOAN LTD. I , as a Lender
By: GOLUB CAPITAL INTERNATIONAL MANAGEMENT LLC,
as Collateral Manager
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
GOLUB INTERNATIONAL LOAN LTD. I , as a Lender
By: GOLUB CAPITAL INTERNATIONAL MANAGEMENT LLC,
as Collateral Manager
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
GC Advisors LLC as Agent for BCBSM, Inc. , as a Lender
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
Signature Page to Amended and Restated Term Loan and Security Agreement

GC Advisors LLC as Agent for HMO Minnesota , as a Lender
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
GC Advisors LLC as Agent for RGA Operating Company , as a
Lender
By: /s/ Marc C. Robinson
Name: Marc C. Robinson
Title: Managing Director
Signature Page to Amended and Restated Term Loan and Security Agreement

EXHIBIT 1.2(a)
FORM OF COMPLIANCE CERTIFICATE
TO :

GOLUB CAPITAL LLC , as Agent

The undersigned [President] [Chief Financial Officer] [Controller] of Boot Barn Holding Corporation, a Delaware corporation (“
Parent Holdco ”), solely in such capacity and not in any individual capacity, certifies that, under the terms and conditions of the Amended and
Restated Term Loan and Security Agreement dated as of April 15, 2014, among Boot Barn, Inc., a Delaware corporation (“ Borrower ”), Parent
Holdco, Agent and the lenders from time to time party thereto (as amended, modified and supplemented from time to time, the “ Agreement ”),
(i) the Loan Parties are in complete compliance for the period ending [
] with all of the below-listed covenants set forth in
the Agreement, except as may be noted below, (ii) other than as set forth on Schedule B hereto, no other Default or Event of Default exists, and
(iii) the most recent financial statements provided to Agent include all adjustments necessary for a fair presentation in all material respects of
the consolidated financial position and results of operations of Parent Holdco and its Subsidiaries for the period presented. Attached hereto as
Schedule A are covenant calculations with respect to Sections 6.5(a) and 6.5(b) of the Agreement. Attached hereto as Schedule C is each
application for the registration of any Patent, Trademark, or Copyright with the United States Patent and Trademark Office, the United States
Copyright Office or any similar office or agency made by any Loan Party, either itself or through any agent, employee, licensee, or designee,
since the delivery of the last Compliance Certificate. Attached hereto as Schedule D is each deposit account or investment account opened or
maintained by any Loan Party since the delivery of the last Compliance Certificate, which deposit accounts and/or investment accounts shall be
deemed added to Schedule 4.15(h)(2) to the Agreement for all purposes under the Agreement and the Other Documents. Capitalized terms
used in this Certificate which are not defined herein shall have the meanings set forth in the Agreement. Nothing herein limits or modifies any
of the terms or provisions of the Agreement.
Compliance status is indicated by circling Yes/No under “Complies” column.
Financial Covenant

Section 6.5(a) – Minimum Interest Coverage Ratio
Section 6.5(b) – Total Leverage Ratio
Section 7.6 - Capital Expenditures
(1)
(2)
(3)
(4)

Required(1)

Actual

:1.0
(2):1.0
$

Complies

:1.0
:1.0
(4)

Yes No
Yes No(3)

$

Insert applicable covenant level, in accordance with Section 6.5(a) of the Agreement.
Insert applicable covenant level, in accordance with Section 6.5(b) of the Agreement.
Only to be completed if this Certificate is being delivered in connection with quarterly financial statements.
Insert $10,000,000 plus the carryover amount from the prior year, as applicable, in accordance with Section 7.6 of the Agreement

Negative Covenants

Section 7.4 - Investments
Section 7.5 - Loans
Section 7.7 - Restricted Payments
Section 7.8 - Indebtedness
Affirmative Covenant

Section 4.14 - Leasehold Obligations
Comments Regarding Exceptions:
Sincerely,
BOOT BARN HOLDING CORPORATION
By:
Name:
Title: [President] [Chief Financial Officer] [Controller]

Complies

Yes
Yes
Yes
Yes

No
No
No
No

Complies

Yes

No

Schedule A to Compliance Certificate
Covenant Calculations
(Include calculations of Capital Expenditures, EBITDA, Interest Expense, and Funded Debt (including each sub-component of each such
calculation), as well as each ratio).

Schedule B to Compliance Certificate
Defaults and Events of Default

Schedule C to Compliance Certificate
Intellectual Property Applications

Schedule D to Compliance Certificate
Deposit and Investment Accounts

EXHIBIT 2.4
FORM OF TERM NOTE
$[

]

, 2014

This Term Note (this “ Note ”) is executed and delivered under and pursuant to the terms of that certain Amended and Restated Term
Loan and Security Agreement dated as of April 15, 2014 (as amended, restated, supplemented or modified from time to time, the “ Credit
Agreement ”) by and among BOOT BARN, INC., a Delaware corporation, with a place of business at 15776 Laguna Canyon Road, Irvine,
California 92618 (“ Borrower ”), BOOT BARN HOLDING CORPORATION, a Delaware corporation, as a Guarantor, GOLUB CAPITAL
LLC (“ Golub ”) as agent (in such capacity, the “Agent”) for the various financial institutions from time to time party thereto as lenders
(collectively, “ Lenders ”) and such Lenders. Capitalized terms not otherwise defined herein shall have the meanings provided in the Credit
Agreement.
FOR VALUE RECEIVED, Borrower hereby promises to pay to [
], at the office of Agent located at 150 S.
Wacker Drive, Suite 800, Chicago, Illinois 60606 or at such other place as Agent may from time to time designate to Borrower in writing:
(i)
the outstanding principal sum of [
] Dollars ($[
]), payable in accordance with the
provisions of the Credit Agreement, subject to acceleration upon the occurrence of an Event of Default under the Credit Agreement or earlier
termination of the Credit Agreement pursuant to the terms thereof; and
(ii)
interest on the principal amount of this Note from time to time outstanding until such principal amount is paid in full at the
Term Interest Rate in accordance with the provisions of the Credit Agreement. In no event, however, shall interest exceed the maximum
interest rate permitted by law. Upon and after the occurrence of an Event of Default, and during the continuation thereof, at the option of Agent
or at the direction of the Required Lenders, following written notice from Agent to Borrower and provided that such Event of Default is not
cured or waived in accordance with the terms of the Credit Agreement, interest shall be payable at the Default Rate.
This Note is one of the Term Notes referred to in the Credit Agreement, is secured, inter alia , by the liens granted pursuant to the
Credit Agreement and the Other Documents, is entitled to the benefits of the Credit Agreement and the Other Documents and is subject to all of
the agreements, terms and conditions therein contained.
This Note is subject to mandatory prepayment on the terms and conditions set forth in the Credit Agreement and may be voluntarily
prepaid, in whole or in part, on the terms and conditions set forth in the Credit Agreement.
This Note shall be construed and enforced in accordance with the laws of the State of New York.

Borrower expressly waives any presentment, demand, protest, notice of protest, or notice of any kind except as expressly provided in
the Credit Agreement.
[remainder of page intentionally blank]

IN WITNESS WHEREOF, this Note has been executed and delivered as of the date first written above.
BOOT BARN, INC. ,
a Delaware corporation
By:
Name:
Title:

EXHIBIT 6.10(a)
FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT (5)
THIS [COPYRIGHT] [PATENT] [TRADEMARK] SECURITY AGREEMENT, dated as of
, 20 , is made
by each of the entities listed on the signature pages hereof (each a “ Grantor ” and, collectively, the “ Grantors ”), in favor of Golub Capital
LLC, as agent (in such capacity, together with its successors and assigns, “ Agent ”) for the Lenders (as defined in the Credit Agreement
referred to below).
WITNESSETH
WHEREAS , pursuant to that certain Amended and Restated Term Loan and Security Agreement, dated as of April 15, 2014
(as the same may be amended, restated, supplemented or otherwise modified from time to time, the “ Credit Agreement ”), among Boot Barn,
Inc., Delaware corporation (“ Borrower ”), Boot Barn Holding Corporation, a Delaware corporation (“ Parent Holdco ”), the financial
institutions which are now or which hereafter become party thereto (the “ Lenders ”) and Agent, the Lenders have severally agreed to make
financial accommodations to the Borrower subject to the conditions set forth therein;
WHEREAS , each Grantor (other than the Borrower) has agreed, pursuant to a Guaranty and Suretyship Agreement, dated
May 31, 2013 in favor of the Agent (as amended, restated, supplemented or otherwise modified from time to time, the “ Guaranty ”), to
guarantee the Obligations (as defined in the Credit Agreement) of the Borrower; and
WHEREAS , pursuant to the Credit Agreement, the Guaranty and that certain Pledge and Security Agreement, dated as of
May 31, 2013 (as may be amended, restated, supplemented, or otherwise modified from time to time, the “Pledge and Security Agreement”),
by and between the Grantors and the Agent, the Grantors are required to execute and deliver this [Copyright] [Patent] [Trademark] Security
Agreement;
NOW, THEREFORE , in consideration of the premises and to induce the Lenders to make their respective extensions of
credit to the Borrower thereunder, each Grantor hereby agrees with the Agent as follows:
1.

Defined Terms . Capitalized terms used herein without definition are used as defined in the Credit Agreement.

2.
Grant of Security Interest in [Copyright] [Trademark] [Patent] Collateral . Each Grantor, as collateral security for the
prompt payment and performance when due
(5) Separate agreements should be executed relating to each Grantor’s respective Copyrights, Patents, and Trademarks.

(whether at stated maturity, by acceleration or otherwise) of the Guaranteed Obligations of such Grantor, hereby assigns, pledges and grants to
the Agent for the benefit of the Lenders, and grants to the Agent for its benefit and for the ratable benefit of each Lender a continuing security
interest in and a Lien on all of its right, title and interest in, to and under the following Collateral of such Grantor (the “ [Copyright] [Patent]
[Trademark] Collateral ”):
a.

[all of its Copyrights, including, without limitation, those referred to on Schedule 1 hereto;

b.

all renewals, reversions and extensions of the foregoing; and

c.
all income, royalties and proceeds at any time due or payable or asserted under and with respect to any of the
foregoing, including, without limitation, all rights to sue and recover at law or in equity for any past, present and future infringement,
misappropriation, dilution, violation or other impairment thereof.]
or
a.

[all of its Patents, including, without limitation, those referred to on Schedule 1 hereto;

b.

all reissues, reexaminations, continuations, continuations-in-part, divisionals, renewals and extensions of the

foregoing; and
all income, royalties and proceeds at any time due or payable or asserted under and with respect to any of the
c.
foregoing, including, without limitation, all rights to sue and recover at law or in equity for any past, present and future infringement,
misappropriation, dilution, violation or other impairment thereof.]
or
d.

[all of its Trademarks, including, without limitation, those referred to on Schedule 1 hereto;

e.

all renewals and extensions of the foregoing;

f.

all goodwill of the business connected with the use of, and symbolized by, each such Trademark; and

all income, royalties and proceeds at any time due or payable or asserted under and with respect to any of the
g.
foregoing, including, without limitation, all rights to sue and recover at law or in equity for any past, present and future infringement,
misappropriation, dilution, violation or other impairment thereof.]
3.
Credit Agreement and Pledge and Security Agreement . The security interest granted pursuant to this [Copyright] [Patent]
[Trademark] Security Agreement is

granted in conjunction with the security interest granted to the Agent pursuant to the Credit Agreement and the Pledge and Security Agreement,
and each Grantor hereby acknowledges and agrees that the rights and remedies of the Agent with respect to the security interest in the
[Copyright] [Patent] [Trademark] Collateral made and granted hereby are more fully set forth in the Credit Agreement and the Pledge and
Security Agreement, the terms and provisions of which are incorporated by reference herein as if fully set forth herein; provided, however that
in no event shall the [Copyright] [Patent] [Trademark] Collateral include any property or asset of Grantor which is excluded from Collateral
pursuant to Section 4.1 of the Credit Agreement or the definition of “Collateral” in Section 1 of the Pledge and Security Agreement.
4.
Grantor Remains Liable . Each Grantor hereby agrees that, anything herein to the contrary notwithstanding, such Grantor
shall assume full and complete responsibility for the prosecution, defense, enforcement or any other necessary or desirable actions in
connection with their [Copyrights] [Patents] [Trademarks] and License Agreement subject to a security interest hereunder.
Counterparts . This [Copyright] [Patent] [Trademark] Security Agreement may be executed in any number of counterparts
5.
and by different parties in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken
together shall constitute one and the same agreement. Signature pages may be detached from multiple separate counterparts and attached to a
single counterpart.
6.
Governing Law . This [Copyright] [Patent] [Trademark] Security Agreement and the rights and obligations of the parties
hereto shall be governed by, and construed and interpreted in accordance with, the law of the State of New York.
[signature pages follow]

IN WITNESS WHEREOF , each Grantor has caused this [Copyright] [Patent] [Trademark] Security Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.
Very truly yours,
[ GRANTOR ],
as Grantor
By:
Name:
Title:
ACCEPTED AND AGREED
as of the date first above written:
GOLUB CAPITAL LLC ,
as Agent
By:
Name:
Title:
SIGNATURE PAGE TO [COPYRIGHT] [PATENT] [TRADEMARK] SECURITY AGREEMENT

Schedule I
to
[Copyright] [Patent] [Trademark] Security Agreement
[Copyright] [Patent] [Trademark] Registrations
REGISTERED [COPYRIGHTS] [PATENTS] [TRADEMARKS]
[Include Registration Number and Date]
[COPYRIGHT] [PATENT] [TRADEMARK] APPLICATIONS
[Include Application Number and Date]
[COPYRIGHT] [PATENT] [TRADEMARK] LICENSE AGREEMENT
[Include complete legal description of agreement (name of agreement, parties and date)]

EXHIBIT 7.12
JOINDER AGREEMENT
This Joinder Agreement (this “ Joinder ”) is executed and delivered as of this [ ] day of [
], 20[ ] by
[
], a [
] (“ New Borrower ”), BOOT BARN, INC., a Delaware corporation (“ Boot
Barn ”) and BOOT BARN HOLDING CORPORATION, a Delaware corporation (“ Parent Holdco ”), in favor of GOLUB CAPITAL LLC
(“Golub”), as administrative and collateral agent (in such capacity, the “ Agent ”) for itself and the Lenders under and as defined in the Credit
Agreement referred to below.
Reference is hereby made to that certain Amended and Restated Term Loan and Security Agreement dated as of April 15, 2014 (as the
same may be amended, restated, supplemented, or otherwise modified from time to time, the “ Credit Agreement ”) among Boot Barn, its
Subsidiaries from time to time party thereto as Borrower, Parent Holdco, the financial institutions from time to time party thereto (the “
Lenders ”) and the Agent.
New Borrower hereby agrees to join the Credit Agreement as a Borrower, and hereby agrees that it shall be deemed a party to the
Credit Agreement as if New Borrower were originally signatory thereto. New Borrower hereby agrees to be bound by, and a maker and obligor
of, all representations, warranties, indemnities, undertakings, covenants, limitations, waivers, exclusions, acknowledgements and agreements
under the Credit Agreement relating to, pertaining to, or binding upon, Borrower or made or agreed to by Borrower to or for the benefit of the
Agent and/or the Lenders.
Without limiting the foregoing, New Borrower, as security for the payment and performance in full of the Obligations does hereby
grant, assign, and pledge to the Agent, for the benefit of the Lenders, a security interest in and Lien on all personal property of the New
Borrower including all property of the type described in the Credit Agreement as “Collateral.” The information on the attached Schedules [ ]
hereto is hereby added to Schedules [ ] to the Credit Agreement. This Joinder is a supplement to, and not a novation of, the Credit Agreement,
which remains in full force and effect, and the provisions of which are incorporated herein by reference.
New Borrower hereby irrevocably appoints Boot Barn as its borrowing agent and attorney-in-fact for all purposes under the Credit
Agreement and the Other Documents which appointment shall remain in full force and effect unless and until the Agent shall have received
prior written notice signed by New Borrower that such appointment has been revoked and that another Borrower has been appointed as agent
for all Borrowers. New Borrower hereby irrevocably appoints and authorizes Boot Barn to, notwithstanding anything in the Credit Agreement
to the contrary, (i) provide the Agent with all notices with respect to Loans obtained for the benefit of any Borrower and all other notices and
instructions under this Agreement and (ii) take such action as Boot Barn deems appropriate on its behalf to obtain Loans and to exercise such
other powers as are reasonably incidental thereto to carry out the purposes of the Credit Agreement and the Other Documents. It is understood
that the handling of the Borrower’s Account and Collateral of Borrowers in a combined fashion is done solely as an accommodation to
Borrowers in order to utilize the collective borrowing powers of Borrowers in the most

efficient and economical manner and at their request, and that neither the Agent nor any Lender shall incur liability to any Borrower as a result
thereof. New Borrower expects to derive benefit, directly or indirectly from the handling of the Borrower’s Account and the Collateral in a
combined fashion since the successful operation of each Borrower is dependent on the continued successful performance of the integrated
group. To induce the Agent and the Lenders to do so, and in consideration thereof, each Borrower hereby jointly and severally agrees to
indemnify the Agent and each Lender and hold the Agent and each Lender harmless against any and all liability, expense, loss or claim of
damage or injury, made against the Agent or any Lender by any Borrower or by any third party whosoever arising from or incurred by reason
of (a) the handling of the Borrower’s Account and Collateral of Borrowers as herein provided, (b) the Agent and Lenders reliance on any
instructions of Boot Barn or (c) any other action taken by the Agent or any Lender hereunder or under the Other Documents except that
Borrowers will have no liability to the Agent or the relevant Lender with respect to any liability that has been determined by a court of
competent jurisdiction (pursuant to a final judgment which is no longer appealable) to have resulted solely from the gross negligence, bad faith
or willful misconduct of the Agent or such Lender, as the case may be.
[signature page follows]

IN WITNESS WHEREOF , New Borrower, Parent Holdco, and Boot Barn have executed and delivered this Joinder as part of the
Credit Agreement as of the date and year first set forth above.
[
a

],

By
Name
Title
BOOT BARN, INC. ,
a Delaware corporation, as Borrower
By
Name
Title
BOOT BARN HOLDING CORPORATION ,
a Delaware corporation, as Parent Holdco
By
Name
Title
ACCEPTED AND AGREED
GOLUB CAPITAL LLC ,
as Agent
By
Name
Title

EXHIBIT 8.1
INTERCREDITOR AGREEMENT
THIS INTERCREDITOR AGREEMENT (as amended, restated, supplemented or otherwise modified from time to time in
accordance with the terms hereof, this “Agreement”) is entered into as of May 31, 2013, by and among PNC BANK, NATIONAL
ASSOCIATION , as Revolving Agent (as defined below), and GOLUB CAPITAL LLC , as Term Loan Agent (as defined below).
Capitalized terms used and not otherwise defined herein shall have the meanings assigned to them in Section 1 hereof.
RECITALS
A.
Boot Barn, Inc., a Delaware corporation (“Borrower”), Boot Barn Holding Corporation, a Delaware corporation (“Holdco”),
the other “Loan Parties” party thereto from time to time, Term Loan Agent and Term Loan Lenders (as defined below) have entered into a
Term Loan and Security Agreement of even date herewith (as the same may be amended, restated, supplemented or otherwise modified from
time to time as permitted hereunder, the “Term Loan Credit Agreement”) pursuant to which, among other things, Term Loan Lenders have
agreed, subject to the terms and conditions set forth in the Term Loan Credit Agreement, to make certain loans and financial accommodations
to Borrower. All of the Obligors’ (as defined below) obligations to the Term Loan Agent and Term Loan Lenders under the Term Loan Credit
Agreement and the other Term Loan Financing Documents (as defined below) are secured by the Term Loan Collateral (as defined below).
B.
Borrower, Holdco, the other “Loan Parties” party thereto from time to time, Revolving Agent and Revolving Loan Lenders
(as defined below) have entered into a Second Amended and Restated Revolving Credit and Security Agreement of even date herewith (as the
same may be amended, restated, supplemented or otherwise modified from time to time as permitted hereunder, the “Revolving Loan Credit
Agreement”) pursuant to which, among other things, Revolving Loan Lenders have agreed, subject to the terms and conditions set forth in the
Revolving Loan Credit Agreement, to make certain revolving loans and financial accommodations available to Borrower. All of the Obligors’

obligations to the Revolving Agent and Revolving Loan Lenders under the Revolving Loan Credit Agreement and the other Revolving
Loan Financing Documents (as defined below) are secured by the Revolving Loan Collateral (as defined below).
C.
As an inducement to and as one of the conditions precedent to the agreement of Term Loan Agent and Term Loan Lenders
to consummate the transactions contemplated by the Term Loan Credit Agreement, and to the agreement of Revolving Agent and Revolving
Loan Lenders to consummate the transactions contemplated by the Revolving Loan Credit Agreement, each of such Persons has required the
execution and delivery of this Agreement by the other parties hereto in order to set forth the relative rights and priorities of the Term Loan
Creditors and the Revolving Loan Creditors in respect of the Collateral.
NOW, THEREFORE , in consideration of the premises and the mutual covenants herein contained, the parties hereto agree as
follows:

1.

Definitions .

1.1.
UCC Definitions . The following terms which are defined in Article 9 of the Uniform Commercial Code in effect
from time to time in the State of New York are used herein as so defined: Account, Chattel Paper, Commercial Tort Claims, Deposit Account,
Documents, General Intangible, Instrument, Inventory, Letter of Credit Rights, Proceeds, Securities Account and Supporting Obligations.
1.2.
General Terms . As used in this Agreement, the following terms shall have the respective meanings indicated
below, such meanings to be applicable equally to both the singular and the plural forms of the terms defined:
“Access Period” has the meaning set forth in Section 5(a) .
“Access Termination Date” has the meaning set forth in Section 5(a) .
“Agent” shall mean either or both of Revolving Agent and Term Loan Agent, as context requires.
“Bankruptcy Code” shall mean the provisions of Title 11 of the United States Code, 11 U.S.C. §§101 et seq .
“Borrower” has the meaning set forth in the preamble hereof and includes its successors and assigns, including without
limitation, any receiver, trustee or debtor-in-possession on behalf of the Borrower or on behalf of any successor or assign.
“Business Day” shall mean any day that is not a Saturday, a Sunday or a day on which commercial banks in Chicago, Illinois
or East Brunswick, New Jersey are authorized by law to close.
“Cash Management Liabilities” shall have the meaning set forth in the Revolving Loan Credit Agreement.
“Collateral” shall mean the Term Loan Collateral and the Revolving Loan Collateral, collectively.
“DIP Financing” shall mean financing provided to any Obligor or Obligors as debtor(s)-in-possession (or a trustee appointed
on behalf of such Obligor or Obligors) pursuant to Section 364 of the Bankruptcy Code.
“Distribution” shall mean, with respect to any indebtedness or obligation, (a) any payment or distribution by any Person of
cash, securities or other property, by set-off or otherwise, on account of such indebtedness or obligation or (b) any redemption, purchase or
other acquisition of such indebtedness or obligation by any Person.
“Documents” shall mean the Term Loan Financing Documents and the Revolving Loan Financing Documents, collectively.
2

“Enforcement Action” shall mean, upon the occurrence and during the continuation of an Event of Default, the exercise of
remedies by a Secured Creditor consisting of: (i) any action by any Secured Creditor to foreclose on the Lien of such Person in any Collateral,
(ii) any action by any Secured Creditor to take possession of, or sell or otherwise realize upon, or to exercise any other rights or remedies with
respect to, any Collateral, including, without limitation, a sale or other disposition of any Collateral by an Obligor with the consent of, or at the
direction of, a Secured Creditor, including, but not limited to, taking, or directing the disposition of, cash in deposit, securities and other similar
accounts, or otherwise exercising control over such accounts, in each case, pursuant to account control agreements, (iii) the taking of any other
actions by a Secured Creditor to collect or enforce all or any part of the Obligations payable to such Secured Creditor or any claims in respect
thereof against any of any Obligor’s property or assets, including the taking of control or possession of, or the exercise of any right of setoff
with respect to, any property or assets of any Obligor or the sale or other disposition of any interest in such property or assets (other than, in
each case, as an unsecured creditor of any Obligor), and/or (iv) the commencement by any Secured Creditor of any legal proceedings or actions
against or with respect to any of any Obligor’s property or assets or any Collateral to facilitate the actions described in clauses (i), (ii) and
(iii) above, including any Insolvency Proceeding and action to have the automatic stay lifted in any Insolvency Proceeding of an Obligor (other
than as an unsecured creditor of any Obligor); provided , that none of the following shall be deemed to be an Enforcement Action: (A) the
filing of any notice of or voting any claim in any Insolvency Proceeding involving an Obligor as an unsecured creditor thereof or otherwise not
initiated or joined in violation of this Agreement, (B) the making of any argument, or the filing of any objection, pleading or motion, by any
Secured Creditor to preserve or protect its Lien on the Collateral that is not otherwise in contravention of this Agreement, (C) the establishment
of reserves against the Formula Amount (as defined in the Revolving Loan Credit Agreement), excluding assets from the Formula Amount
provided for under the Revolving Loan Credit Agreement, or the establishment of other terms or conditions for revolving loans and letters of
credit under the Revolving Loan Credit Agreement in accordance with the terms thereof, (D) making a demand for payment or accelerating any
indebtedness in accordance with the terms of the applicable Documents, (E) the imposition of a default rate of interest or, subject to the
limitations set forth in Section 6.2, increase in “grid” pricing or a late fee, (F) the taking of any action in connection with the verification of
Accounts or the attempt to receive, or the receipt of, collections of Accounts by Revolving Agent as contemplated by Section 4.15 of the
Revolving Loan Credit Agreement, and (G) the suspension or termination of the commitments to lend under the Revolving Loan Financing
Documents, including upon the occurrence of a default or the existence of an overadvance.
“Event of Default” shall mean each “Event of Default” or similar term, as such term is defined in any Term Loan Financing
Document or any Revolving Loan Financing Document.
“Hedge Liabilities” shall have the meaning set forth in the Revolving Loan Credit Agreement.
“Insolvency Proceeding” shall mean, as to any Obligor, any of the following: (i) any case or proceeding with respect to such
Person under the Bankruptcy Code or any other
3

bankruptcy, insolvency, reorganization or other law affecting creditors’ rights or any other or similar proceedings seeking any stay,
reorganization, arrangement, composition or readjustment of the obligations and indebtedness of such Obligor; (ii) any proceeding seeking the
appointment of any trustee, receiver, liquidator, custodian or other insolvency official with similar powers with respect to such Obligor or any
of its assets; (iii) any proceeding for liquidation, dissolution or other winding up of the business of such Obligor; or (iv) any assignment for the
benefit of creditors or any marshaling of assets of such Obligor.
“Junior Agent” shall mean (a) with respect to any Revolving Loan Priority Collateral, the Term Loan Agent and (b) with
respect to any Term Loan Priority Collateral, the Revolving Agent.
“Junior Collateral” shall mean with respect to any Junior Creditor, any Collateral on which it has a Junior Lien.
“Junior Creditors” shall mean (a) with respect to the Revolving Loan Priority Collateral, all Term Loan Creditors and
(b) with respect to the Term Loan Priority Collateral, all Revolving Loan Creditors.
“Junior Documents” shall mean, collectively, with respect to any Junior Obligations, the Documents relating to, or otherwise
evidencing, such Junior Obligations.
“Junior Liens” shall mean (a) with respect to the Revolving Loan Priority Collateral, all Liens held by any Term Loan
Creditor securing the Term Loan Obligations and (b) with respect to the Term Loan Priority Collateral, all Liens held by any Revolving Loan
Creditor securing the Revolving Loan Obligations.
“Junior Obligations” shall mean (a) with respect to any Revolving Loan Priority Collateral, all Term Loan Obligations and
(b) with respect to any Term Loan Priority Collateral, all Revolving Loan Obligations.
“Junior Security Documents” shall mean with respect to any Junior Creditor, the Documents that secure the Junior
Obligations.
“Lien” shall mean any mortgage, deed of trust, pledge, lien (statutory or otherwise), security interest, charge or other
encumbrance or security or preferential arrangement of any nature, including any conditional sale or title retention arrangement, any capitalized
lease and any assignment, deposit arrangement or financing lease intended as, or having the effect of, security.
“Maximum Principal Amount of Revolving Loan Debt” shall mean, as of any date of determination, the sum of (1) the
aggregate outstanding principal amount of advances and undrawn face amount of letters of credit made or issued pursuant to the Revolving
Loan Financing Documents not exceeding (a) the lesser of (i) 120% of the Formula Amount (as defined in the Revolving Loan Credit
Agreement) and (ii) $72,000,000 minus (b) any permanent reductions of the Maximum Revolving Advance Amount (as defined in the
Revolving Loan Credit Agreement) (other than any such reduction due to the occurrence of any Insolvency
4

Proceeding or due to a refinancing or replacement of the Revolving Loan Credit Agreement), plus (c) protective advances provided for under
the Revolving Loan Credit Agreement of up to $2,000,000 in principal amount, plus (d) following the commencement and continuation of any
Insolvency Proceeding, 10% of the Maximum Revolving Advance Amount in effect immediately prior to the commencement of such
Insolvency Proceeding to the extent such additional amount is used by Revolving Creditors to provide a DIP Financing to the Obligors which is
not prohibited by this Agreement plus (2) $2,000,000 in the aggregate with respect to Cash Management Liabilities and Hedge Liabilities.
“Maximum Principal Amount of Term Loan Debt” shall mean, as of any date of determination, the aggregate outstanding
principal amount of loans (other than payments made in kind) made pursuant to the Term Loan Financing Documents equal to $120,000,000,
reduced by the amount of any principal repayments to the extent that such repayments may not be reborrowed.
“Obligations” shall mean the Term Loan Obligations and the Revolving Loan Obligations, collectively.
“Obligor” shall mean the Borrower, Holdco and each other Person that becomes liable on or in respect of any of the
Obligations, and each other Person that has granted a Lien on any Collateral for any Obligations, together with each such Person’s successors
and assigns, including a receiver, trustee or debtor-in-possession on behalf of such Person.
“Paid in Full” shall mean, with respect to any Obligations, that: (a) all of such Obligations (other than contingent
indemnification obligations as to which no claim has been made) have been, subject only to Section 8.4 below, paid, performed or discharged
in full in cash or cash equivalents acceptable to the Secured Creditor to whom such Obligations are owed, (b) no Person has any further right to
obtain any loans, letters of credit, bankers’ acceptances, or other extensions of credit under the Documents relating to such Obligations and
(c) with respect to the applicable Revolving Loan Obligations, Revolving Agent has received the Required Cash Collateral.
“Permitted Collateral Sale” shall mean (i) any sale or other disposition of Collateral permitted under both the Term Loan
Credit Agreement and the Revolving Loan Credit Agreement, each as in effect on the date hereof, and (ii) any other sales or dispositions of
Collateral permitted by the Term Loan Required Lenders and the Revolving Loan Required Lenders, other than any such sale or disposition
occurring or effected under any circumstance or condition described in the definition of the term “Release Event.”
“Permitted Reorganization Securities” shall mean any debt or equity securities which are distributed to the Junior Creditors in
an Insolvency Proceeding which are subordinated to the Junior Obligations as to Liens and have payment terms no less favorable to the Senior
Creditors than the terms of the Junior Obligations related thereto.
“Person” shall mean an individual, corporation, partnership, limited liability company, limited liability partnership,
association, joint-stock company, trust, unincorporated organization, joint venture, governmental authority or other regulatory body.
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“Pledged Collateral” has the meaning set forth in Section 3.4(a) .
“Purchase Notice” has the meaning set forth in Section 6.1 .
“Release Documents” has the meaning set forth in Section 6.5 .
“Release Event” shall mean (i) the occurrence and continuance of an Event of Default and the taking of any Enforcement
Action by the Senior Agent or any Senior Creditor against any Senior Collateral, which such Enforcement Action is conducted in a
commercially reasonable manner, or (ii) after the occurrence and during the continuance of an Insolvency Proceeding by or against any
Obligor, the entry of an order of the court having jurisdiction over such Insolvency Proceeding authorizing the sale of all or any portion of any
Senior Collateral, including, without limitation, any such order entered by a bankruptcy court pursuant to Section 363 or Section 1129 of the
Bankruptcy Code authorizing the sale of all or any portion of any Senior Collateral, in each case, which sale has been consented to by the
Senior Agent with respect thereto.
“Required Cash Collateral” shall mean, as of any date of determination, either (a) cash collateral in the sum of (i) 105% of
the maximum undrawn face amount of all letters of credit then outstanding under the Revolving Loan Credit Agreement plus (ii) the lesser of
(A) $2,000,000 and (B) the amount determined by Revolving Agent as the exposure of the applicable Revolving Loan Creditors with respect to
Cash Management Liabilities and Hedge Liabilities then outstanding under the Revolving Loan Financing Documents or (b) if consented to by
Revolving Agent, a stand-by letter of credit in form, and issued by a bank, satisfactory to Revolving Loan Agent in the face amount of the sum
set forth in the foregoing clause (a).
“Revolving Agent” shall mean PNC Bank, National Association, as Agent under the Revolving Loan Credit Agreement and
its successors and assigns in such capacity (including one or more other similar agents or similar contractual representatives for one or more
lenders that at any time succeeds to or refinances, replaces or substitutes for any or all of the Revolving Loan Obligations at any time and from
time to time).
“Revolving Loan Collateral” shall mean all assets and properties of any Obligor or its estate of any kind whatsoever, real or
personal, tangible or intangible and wherever located (including any stock, partnership interest, membership interests or other equity
securities), whether now owned or hereafter acquired, upon which a Lien is now or hereafter granted or purported to be granted by such Person
in favor of any or all of the Revolving Loan Creditors, as security for all or any part of the Revolving Loan Obligations, and the Proceeds
(including insurance proceeds) thereof.
“Revolving Loan Credit Agreement” has the meaning set forth in the recitals hereto.
“Revolving Loan Creditors” shall mean the Revolving Agent, the Revolving Loan Lenders and any other Person holding any
portion of the Revolving Loan Obligations, collectively.
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“Revolving Loan Default Notice” shall mean with respect to any Event of Default under the Revolving Loan Financing
Documents, a written notice from the Revolving Agent to the Term Loan Agent describing such Event of Default in reasonable detail and
stating that the Revolving Agent, or any other applicable Revolving Loan Creditors, intend to take Enforcement Actions with respect thereto.
“Revolving Loan Financing Documents” shall mean the Revolving Loan Credit Agreement, all “Other Documents” (as such
term is defined in the Revolving Loan Credit Agreement) and all other agreements, documents and instruments at any time executed and/or
delivered by any Obligor or any other Person with, to or in favor of the Revolving Loan Creditors in connection therewith or related thereto,
including such documents evidencing successive refundings or refinancings of the Revolving Loan Obligations in whole or in part, in each
case, as amended, restated, supplemented or otherwise modified from time to time as permitted hereunder.
“Revolving Loan Lender” shall mean all lenders from time to time party to the Revolving Loan Credit Agreement in their
capacities as such.
“Revolving Loan Obligations” shall mean all “Obligations” as defined in the Revolving Loan Credit Agreement, and all other
obligations, liabilities and indebtedness of every kind, nature and description owing by the Borrower or any other Obligor to the Revolving
Loan Creditors evidenced by or arising under one or more of the Revolving Loan Financing Documents, whether direct or indirect, absolute or
contingent, joint or several, due or not due, primary or secondary, liquidated or unliquidated, including principal, interest, charges, fees, costs,
indemnities and reasonable expenses, however evidenced, and whether as principal, surety, endorser, guarantor or otherwise, whether now
existing or hereafter arising, whether arising before, during or after the initial or any renewal term of the Revolving Loan Credit Agreement,
whether arising before, during or after the commencement of any Insolvency Proceeding with respect to any Obligor (and including the
payment of interest, fees, costs, expenses, charges and other amounts which would accrue and become due but for the commencement of such
Insolvency Proceeding, but only to the extent such interest is allowed in whole or in part in any such Insolvency Proceeding).
“Revolving Loan Priority Collateral” shall mean all Revolving Loan Collateral consisting of Accounts, Inventory, related
Documents, Instruments, books and records, Deposit Accounts and Securities Accounts (except to the extent established to hold proceeds of
Term Loan Priority Collateral), contracts giving rise to Accounts, Supporting Obligations for Accounts, payment intangibles related to any of
the foregoing, claims arising from or with respect to any of the foregoing, and all products and Proceeds (in any form, including insurance
proceeds) of any of the foregoing (but excluding any of the foregoing to the extent arising from the sale, lease, license, assignment or other
disposition of, or constituting the identifiable Proceeds of, Term Loan Priority Collateral).
“Revolving Loan Required Lenders” shall mean “Required Lenders” as such term is defined in the Revolving Loan Credit
Agreement except with respect matters requiring the approval of all affected or all Revolving Loan Lenders in accordance with the Revolving
Loan Credit Agreement, in which case, Revolving Loan Required Lenders shall mean such affected or all Revolving Loan Lenders.
7

“Revolving Loan Termination Date” shall mean the date on which all Revolving Loan Obligations have been Paid in Full.
“Revolving Loan Standstill Period” shall mean each period commencing on the date of the occurrence of an Event of Default
under any Revolving Loan Financing Document and ending upon the date which is 120 days after the date the Term Loan Agent has received a
Revolving Loan Default Notice with respect to such Event of Default. For the avoidance of doubt, the term “Revolving Loan Standstill Period”
shall have no application with respect to, and shall in no way delay, actions taken solely with respect to the Revolving Loan Priority Collateral
or which would otherwise constitute Enforcement Actions or other actions taken by Revolving Loan Creditors as unsecured creditors of the
Obligors.
“Secured Creditors” shall mean the Term Loan Creditors and the Revolving Loan Creditors, collectively.
“Senior Agent” shall mean (a) with respect to any Revolving Loan Priority Collateral, the Revolving Agent and (b) with
respect to any Term Loan Priority Collateral, the Term Loan Agent.
“Senior Collateral” shall mean with respect to any Senior Creditor, any Collateral on which it has a Senior Lien.
“Senior Creditors” shall mean (a) with respect to the Revolving Loan Priority Collateral, all Revolving Loan Creditors and
(b) with respect to the Term Loan Priority Collateral, all Term Loan Creditors.
“Senior Documents” shall mean (a) with respect to Revolving Loan Priority Collateral, all Revolving Loan Financing
Documents and (b) with respect to the Term Loan Priority Collateral, the Term Loan Financing Documents.
“Senior Liens” shall mean (a) with respect to the Revolving Loan Priority Collateral, all Liens granted to any Revolving Loan
Creditor securing the Revolving Loan Obligations and (b) with respect to the Term Loan Priority Collateral, all Liens granted to any Term
Loan Creditor securing the Term Loan Obligations.
“Senior Loan Termination Date” shall mean with respect to any Senior Obligations, the date on which such Obligations have
been Paid In Full.
“Senior Obligations” shall mean (a) with respect to any Revolving Loan Priority Collateral, all Revolving Loan Obligations
and (b) with respect to any Term Loan Priority Collateral, all Term Loan Obligations.
“Senior Security Documents” shall mean with respect to any Senior Creditor, the Documents that secure the Senior
Obligations.
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“Standstill Period” shall mean (a) as to any Enforcement Action to be taken by Revolving Agent with respect to Term Loan
Priority Collateral, the Revolving Loan Standstill Period and (b) as to any Enforcement Action to be taken by Term Loan Agent with respect to
Revolving Loan Priority Collateral, the Term Loan Standstill Period.
“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of
which a majority of the equity interests having ordinary voting power for the election of directors or other governing body are at the time
beneficially owned, or the management of which is otherwise controlled, directly, or indirectly through one or more intermediaries, or both, by
such Person.
“Term Loan Agent” shall mean Golub Capital LLC, a Delaware limited liability company, in its capacity as Administrative
Agent for the Term Loan Lenders under the Term Loan Financing Documents, and its successors and assigns in such capacity (including one or
more other similar agents or similar contractual representatives for one or more lenders that at any time succeeds to or refinances, replaces or
provides substitute funding for any or all of the Term Loan Obligations at any time and from time to time).
“Term Loan Collateral” shall mean all assets and properties of any Obligor or its estate of any kind whatsoever, real or
personal, tangible or intangible and wherever located (including any stock, partnership interest, membership interests or other equity
securities), whether now owned or hereafter acquired, upon which a Lien is now or hereafter granted or purported to be granted by such Person
in favor of any or all of the Term Loan Creditors, as security for all or any part of the Term Loan Obligations, and the Proceeds (including
insurance proceeds) thereof.
“Term Loan Credit Agreement” has the meaning set forth in the recitals hereof.
“Term Loan Creditors” means the Term Loan Agent and the Term Loan Lenders, collectively.
“Term Loan Default Notice” means with respect to any Event of Default under the Term Loan Financing Documents, a
written notice from the Term Loan Agent to the Revolving Agent describing such Event of Default in reasonable detail and stating that the
Term Loan Agent, or any other applicable Term Loan Creditors, intend to take Enforcement Actions with respect thereto.
“Term Loan Financing Documents” means the Term Loan Credit Agreement, all “Other Documents” (as such term is defined

in the Term Loan Credit Agreement) and all other agreements, documents and instruments at any time executed and/or
delivered by any Obligor or any other Person with, to or in favor of the Term Loan Agent or any other Term Loan Creditor in connection
therewith or related thereto, including documents evidencing a replacement, substitution, renewal or refinancing of the Term Loan Obligations,
in each case, as amended, restated, supplemented or otherwise modified from time to time as permitted hereunder.
“Term Loan Lenders” means all lenders from time to time party to the Term Loan Credit Agreement in their capacities as
such.
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“Term Loan Obligations” means all obligations, liabilities and indebtedness of every kind, nature and description owing by
the Borrower, or any other Obligor to the Term Loan Creditors evidenced by or arising under the Term Loan Financing Documents, whether
direct or indirect, absolute or contingent, joint or several, due or not due, primary or secondary, liquidated or unliquidated, including principal,
interest, charges, fees, costs, indemnities and expenses, however evidenced, and whether as principal, surety, endorser, guarantor or otherwise,
whether now existing or hereafter arising, whether arising before, during or after the initial or any renewal term of the Term Loan Credit
Agreement whether arising before, during or after the commencement of any Insolvency Proceeding with respect to any Obligor (and including
the payment of any principal, interest, fees, cost, expenses, charges and other amounts which would accrue and become due but for the
commencement of such Insolvency Proceeding but only to the extent that such amounts are allowed in whole or in part in any such Insolvency
Proceeding).
“Term Loan Priority Collateral” means all Term Loan Collateral other than the Revolving Loan Priority Collateral.
“Term Loan Required Lenders” shall mean “Required Lenders” as such term is defined in the Term Loan Credit Agreement
except with respect matters requiring the approval of all affected or all Term Loan Lenders in accordance with the Term Loan Credit
Agreement, in which case, Term Loan Required Lenders shall mean such affected or all Term Loan Lenders.
“Term Loan Standstill Period” means each period commencing on the date of the occurrence of an Event of Default under
any Term Loan Financing Document and ending upon the date which is 120 days after the date the Revolving Agent has received a Term Loan
Default Notice with respect to such Event of Default. For the avoidance of doubt, the term “Term Loan Standstill Period” shall have no
application with respect to actions taken solely with respect to the Term Loan Priority Collateral or which would otherwise constitute
Enforcement Actions or other actions taken by Term Loan Creditors as unsecured creditors of the Obligors.
“Term Loan Termination Date” means the date on which all Term Loan Obligations have been Paid in Full.
“Trigger Event” has the meaning set forth in Section 6.1 .
“UCC” means the UCC as in effect from time to time in the State of New York.
1.3.
Certain Matters of Construction . The words “hereof,” “herein” and “hereunder” and words of similar import
when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement and section
references are to this Agreement unless otherwise specified. For purposes of this Agreement, the following additional rules of construction
shall apply: (i) wherever from the context it appears appropriate, each term stated in either the singular or plural shall include the singular and
the plural, and pronouns stated in the masculine, feminine or neuter gender shall include the masculine, the feminine and the neuter; (ii) the
term “including” shall not be limiting or exclusive, unless specifically indicated to the contrary; (iii) all references to statutes and related
regulations shall include any amendments of same and any successor statutes and regulations; and (iv) unless otherwise specified, all references
to any instruments or agreements, including
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references to any of this Agreement and the Documents, shall include any and all modifications or amendments thereto and any and all
extensions or renewals thereof, in each case, to the extent permitted under the terms hereof.
2.

Security Interests; Priorities .

2.1.
Priorities . The Term Loan Creditors hereby acknowledge that the Revolving Agent has been granted Liens upon
the Collateral to secure the Revolving Loan Obligations. The Revolving Loan Creditors hereby acknowledge that the Term Loan Agent has
been granted Liens upon the Collateral to secure the Term Loan Obligations. Any Senior Lien in respect of any Collateral is and shall be senior
and prior to the Junior Lien in respect of such Collateral. The priorities of the Liens provided in this Section 2.1 shall not be altered or
otherwise affected by any amendment, modification, supplement, extension, renewal, restatement, replacement or refinancing of any of the
Obligations, nor by any action or inaction which any of the Secured Creditors or any Obligor may take or fail to take in respect of the
Collateral. The priorities given to the Senior Liens pursuant to this Section 2.1 and the terms of this Agreement shall continue to govern the
relative rights and priorities of the Liens of the Secured Creditors in and to the Collateral even if all or any part of such Senior Liens are
subordinated, avoided, disallowed, unperfected, set aside or otherwise invalidated, whether pursuant to an Insolvency Proceeding, any other
judicial proceeding or otherwise, and this Agreement shall be reinstated if at any time any payment of any of the Obligations is rescinded or
must be returned by any holder thereof or any representative of such holder in connection with any such Insolvency Proceeding, any other
judicial proceeding or otherwise.
2.2.
No Alteration of Priority . The priorities set forth in this Agreement are applicable irrespective of the order or
time of attachment, or the order, time or manner of grant, or the order, time or manner of perfection, or the order or time of filing or recordation
of any document or instrument, or other method of perfecting a Lien, if any, in favor of each Secured Creditor in any of the Collateral, or the
failure of any Lien granted in any of the Collateral to be perfected, and notwithstanding any conflicting terms or conditions which may be
contained in any of the Documents. Except as to any “Permitted Encumbrance” (as defined in the Senior Documents as in effect on the date
hereof) or in connection with any plan in an Insolvency Proceeding which does not conflict with this Agreement and has been duly approved in
accordance with the laws governing such Insolvency Proceeding, Senior Agent agrees not to enter into any agreement with another creditor of
the Borrower or any Obligor to subordinate the Senior Lien of the Senior Creditors in any Senior Collateral under the Senior Security
Documents to the Lien of such other creditor in the Senior Collateral, or to subordinate the right of the Senior Creditors to the payment of the
Senior Obligations to the payment of the indebtedness or claim of any other creditor of the Borrower or any Obligor, in each case without the
prior written consent of Junior Required Lenders.
2.3.
Perfection . Except as provided in Section 3.4 , each Secured Creditor shall be solely responsible for perfecting
and maintaining the perfection of its Lien in and to each item constituting the Collateral in which such Secured Creditor has been granted a
Lien. The provisions of this Agreement are intended solely to govern the respective Lien priorities as among the Secured Creditors and shall
not impose on any Secured Creditor any obligations in
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respect of the disposition of proceeds of any Collateral that would conflict with prior perfected claims therein in favor of any other Person other
than the Secured Creditors or any order or decree of any court or governmental authority or any applicable law. Each Secured Creditor agrees
that it will not institute, solicit or join in any contest of the validity, perfection, priority or enforceability of the Liens of the other Secured
Creditors in the Collateral.
2.4.
Proceeds of Collateral . All net proceeds of any Senior Collateral (including insurance proceeds) received by the
Junior Agent or any other Junior Creditor in connection with or pursuant to an Enforcement Action, or otherwise in a manner not permitted by
the terms of this Agreement, shall be forthwith paid over, in the funds and currency received, to the Senior Agent for application to the Senior
Obligations. All net proceeds of any Senior Collateral received by the Senior Agent after the Senior Loan Termination Date shall be forthwith
paid over, in the funds and currency received (with any necessary endorsements), to the Junior Creditors for application to the Junior
Obligations.
2.5.
Release of Collateral Upon Permitted Collateral Sale . The Junior Agent shall at any time in connection with
any Permitted Collateral Sale: (i) upon the request of the Senior Agent with respect to the Senior Collateral subject to such Permitted
Collateral Sale, release or otherwise terminate its Liens on such Senior Collateral; (ii) deliver such terminations of financing statements, partial
lien releases, mortgage satisfactions and discharges, endorsements, guarantee releases, assignments or other instruments of transfer, termination
or release (collectively, “Release Documents”) and take such further actions as the Senior Agent shall reasonably require in order to release
and/or terminate such Junior Agent’s Liens on the Senior Collateral subject to such Permitted Collateral Sale; provided , that , if the closing of
the sale or disposition of the Senior Collateral is not consummated, the Senior Agent shall promptly return all Release Documents to the Junior
Agent; and (iii) be deemed to have consented (along with the other Junior Creditors) under the Junior Documents to such Permitted Collateral
Sale free and clear of the Junior Agent’s Liens thereon; provided , that , the Junior Creditors shall, subject to the provisions of Section 4 of this
Agreement, retain their rights with respect to the proceeds of such Senior Collateral.
2.6.
Release of Collateral Upon Release Event . The Junior Agent shall at any time in connection with a Release
Event with respect to any Senior Collateral: (i) upon the request of the Senior Agent with respect to the Senior Collateral subject to such
Release Event (which request will generally describe the Senior Collateral to be sold, and, if known to the Senior Agent, specify the proposed
terms of the sale and the type and amount of consideration expected to be received in connection therewith, unless such information has already
been forwarded to the Junior Agent by the applicable Obligor), release or otherwise terminate its Liens on such Senior Collateral, to the extent
such Senior Collateral is to be sold or otherwise disposed of either by (A) the Senior Agent or its agents or representatives, or (B) any Obligor
with the consent or at the direction of the Senior Creditors; (ii) be deemed to have consented (along with the other Junior Creditors) under the
Junior Documents to such Release Event free and clear of the Junior Agent’s Liens (and waived the provisions of the Junior Documents to the
extent necessary to permit such transaction); provided , that , the Junior Creditors shall, subject to the provisions of Section 4 of this
Agreement, retain their rights with respect to the proceeds of such Senior Collateral and (iii) the Junior Agent shall deliver such Release
Documents and take such
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further actions as the Senior Agent may reasonably require in connection therewith; provided , that , no such release and/or authorization
documents shall be required to be delivered (1) to any Obligor or (2) more than two (2) Business Days prior to the date of the closing of such
Release Event; provided, further, if the closing of the sale or disposition of the Senior Collateral subject to such Release Event is not
consummated, the Senior Agent shall promptly return all Release Documents to the Junior Agent.
2.7.
Power of Attorney . With respect to any Senior Collateral, Junior Agent hereby irrevocably constitutes and
appoints the Senior Agent and any officer of the Senior Agent, with full power of substitution, as its true and lawful attorney-in-fact with full
irrevocable power and authority in the place and stead of the Junior Agent and in the name of the Junior Agent or in the Senior Agent’s own
name, from time to time in the Senior Agent’s discretion, for the purpose of carrying out the terms of Sections 2.6 and 2.10 hereof, to take any
and all appropriate action and to execute any and all documents and instruments which may be necessary or desirable to accomplish the
purposes of such Sections, including any Release Documents and, in addition, to take any and all other appropriate and commercially
reasonable action for the purpose of carrying out the terms of such Sections. The Junior Agent, as applicable, on behalf of itself and each of the
other Junior Creditors, hereby ratifies all that said attorneys shall lawfully do or cause to be done pursuant to the power of attorney granted in
this Section 2.7 . No Person to whom this power of attorney is presented, as authority for the Senior Agent to take any action or actions
contemplated hereby, shall be required to inquire into or seek confirmation from the Junior Agent as to the authority of the Senior Agent to take
any action described herein, or as to the existence of or fulfillment of any condition to this power of attorney, which is intended to grant to the
Senior Agent unconditionally the authority to take and perform the actions contemplated herein. The Junior Agent, on behalf of itself and each
of the other Junior Creditors, irrevocably waives any right to commence any suit or action, in law or equity, against any Person which in good
faith acts in reliance upon or acknowledges the authority granted under this power of attorney.
2.8.
Waiver . Subject to the other terms and conditions of this Agreement, each of the Junior Creditors waives any and
all notice of the creation, renewal, extension or accrual of any of the Obligations under the Senior Documents and notice of or proof of reliance
by the Senior Creditors upon this Agreement and protest, demand for payment or notice except to the extent otherwise specified herein. Each
of the Junior Creditors acknowledges and agrees the Senior Creditors have relied upon the Lien priority and other provisions hereof in entering
into the Senior Documents and in making funds available the Borrower thereunder. The Senior Agent acknowledges and agrees the Junior
Creditors have relied upon the lien priority and other provisions hereof in entering into the Junior Documents and in making funds available to
the Borrower thereunder.
2.9.
Notice of Interest In Collateral . This Agreement is intended, in part, to constitute an authenticated notification
of a claim by each Agent to the other Agent of an interest in all or a portion of the Collateral in accordance with the provisions of Sections 9611 and 9-621 of the UCC.
2.10.
Insurance Matters . Until the Senior Obligations have been Paid in Full, the Senior Agent shall have the sole and
exclusive right, as against the Junior Creditors, to adjust
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settlement of insurance claims in a commercially reasonable manner in the event of any covered loss, theft or destruction of any Senior
Collateral. All proceeds of such insurance shall be applied as set forth in Section 4 . The Junior Creditors shall cooperate (if necessary) in a
reasonable manner in effecting the payment of insurance proceeds to the holders of Senior Obligations (or any representative thereof),
including without limitation, providing any necessary endorsements. In the event the Senior Documents as in effect on the date hereof permits
any Obligor to utilize the proceeds of insurance to replace Senior Collateral, the Junior Creditors shall be deemed to have consented to such use
of proceeds.
2.11.

Similar Liens and Agreements . The parties hereto agree, subject to the other provisions of this Agreement:

(a)
upon request by the Term Loan Agent or the Revolving Agent, to cooperate in good faith (and to direct their
counsel to cooperate in good faith) from time to time in order to determine the specific items included in the Collateral and the steps
taken to perfect their respective Liens thereon and the identity of the respective parties obligated under the Term Loan Financing
Documents and the Revolving Loan Financing Documents;
(b)
that the provisions of the documents and agreements creating or evidencing the granting of Liens in Collateral
securing the Term Loan Obligations and the Revolving Loan Obligations shall be in all material respects the same form other than
with respect to the priority of the Obligations thereunder; and
(c)
notwithstanding this Section 2.11 , the parties hereto agree that any failure by any party to comply with this
Section 2.11 shall not impair or alter the priorities or rights of the parties hereto with respect to the other terms and conditions of this
Agreement.
2.12.
No New Liens . The parties hereto agree that no additional Liens shall be granted or permitted on any asset of the
Borrower or any other Obligor to secure any Obligation unless each Agent shall have been afforded the opportunity to, immediately after
giving effect to such grant or concurrently therewith, also receive a Lien on such asset to secure its Obligations (with the priorities set forth in
this Agreement and, in any event, subject to all of the terms and provisions of this Agreement). To the extent that the foregoing provisions are
not complied with for any reason, without limiting any other rights and remedies available to any Person, the parties hereto hereby agree that
(a) the Secured Creditor holding such Lien on such asset shall be deemed to be holding such Lien for the benefit of the other Secured Creditors
as a non-fiduciary agent for such other Secured Creditors in order to ensure the creation and perfection of such Lien on such assets as Collateral
for the Obligations of such other Secured Creditors and (b) amounts received by or distributed to any of them pursuant to or as a result of Liens
granted in contravention of this Section 2.12 shall be subject to Section 4 .
3.

Enforcement of Security .

3.1.
Management of Collateral . Subject to the other terms and conditions of this Agreement, the Senior Creditors
shall have the exclusive right, in accordance with applicable
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law, to manage, perform and enforce the terms of the Senior Documents with respect to the Senior Collateral, to exercise and enforce all
privileges and rights thereunder according to their discretion and the exercise of their sole business judgment, including the exclusive right to
take or retake control or possession of the Senior Collateral and to hold, prepare for sale, process, sell, lease, dispose of, or liquidate the Senior
Collateral and to incur expenses in connection with such sale or disposition and to exercise all the rights and remedies of a secured lender under
the UCC of any applicable jurisdiction. In conducting any public or private sale under the UCC, the Senior Agent shall give the Junior Agent
such notice of such sale as may be required by the applicable UCC; provided , however , ten (10) days prior written notice shall be deemed to
be commercially reasonable notice. Junior Agent hereby agrees it shall not, directly or indirectly, take any Enforcement Actions with respect to
any Senior Collateral during any Standstill Period and Term Loan Agent hereby agrees any Enforcement Action taken by Term Loan Agent or
any other Term Loan Creditor with respect to Term Loan Priority Collateral during the Access Period shall be subject to, and shall not
materially interfere with, Revolving Agent’s rights under Section 5 . Subject at all times to the provisions of Section 2 and Section 6.4 , upon
the expiration of the applicable Standstill Period, the Junior Agent may take any Enforcement Action with respect to Senior Collateral;
provided , the Junior Agent may not take Enforcement Actions even after the expiration of the Standstill Period so long as either (a) the Senior
Agent is pursuing diligently and in good faith an Enforcement Action with respect to any material portion of the Senior Collateral, or diligently
attempting in good faith to vacate any stay prohibiting such an Enforcement Action or (b) an Insolvency Proceeding is continuing. Subject at
all times to the provisions of Section 2 and to the preceding sentence, if the Junior Agent commences any Enforcement Action with respect to
any Senior Collateral after the Standstill Period and upon not less than ten (10) days prior written notice to Senior Agent of such intended
Enforcement Action (which notice may be given during the Standstill Period) against Senior Collateral with respect to all or any material
portion of the Senior Collateral, then the Senior Agent shall not take any Enforcement Action of a similar nature with respect to such Senior
Collateral so long as (i) the Junior Agent is diligently pursuing in good faith such Enforcement Action and (ii) the cash proceeds from such
Enforcement Action are applied in accordance with Section 4 hereof.
3.2.
Notices of Default . Each Agent shall give to the other Agent (or the agent therefor) concurrently with the giving
thereof to any Obligor (i) a copy of any written notice by such Agent of an Event of Default under any of its Documents or a written notice of
acceleration of the Obligations and demand for payment thereof by any Obligor, and (ii) a copy of any written notice sent by such Agent to any
Obligor stating such Agent’s intention to take any Enforcement Actions with respect to all or any portion of the Collateral; provided , that ,
except for notices expressly required to be provided by an Agent to another Agent under any other section of this Agreement or applicable law
(a) no Agent shall have any obligation to provide any such notice which, in the good faith judgment of such Agent, would result in the breach
of any confidentiality provisions binding on such Agent or would be prejudicial or otherwise adverse to the interests of the Secured Creditors it
is acting for, (b) no Agent shall have any liability whatsoever for the failure to provide any such notice, and (c) failure to provide such notice
shall not affect the validity or effectiveness of any such notice as against any Obligor. Each Agent will provide such information as it may
have to the other as the other Agent may from time to time reasonably request concerning the status of the exercise of any Enforcement Action;
provided , that (a) no Agent shall have any obligation to provide any information which, in the good faith
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judgment of such Agent, would result in the breach of any confidentiality provisions binding on such Agent or would be prejudicial or
otherwise adverse to the interests of the Secured Creditors it is acting for, (b) no Agent shall have any liability whatsoever for the failure to
provide any such information and (c) failure to provide such information shall not affect the validity or effectiveness of any action taken by
Agent against any Obligor or Collateral.
3.3.
Permitted Actions . Nothing in this Agreement shall be construed to limit or impair in any way: (i) the right of
any Secured Creditor to bid for or purchase Collateral at any private or judicial foreclosure upon such Collateral initiated by any Secured
Creditor, (ii) the right of any Secured Creditor to join (but not control) any foreclosure or other judicial lien enforcement proceeding with
respect to the Senior Collateral initiated by another Secured Creditor for the sole purpose of protecting such Secured Creditor’s Lien on the
Senior Collateral, so long as it does not delay or interfere with the exercise by such other Secured Creditor of its rights under this Agreement,
the Documents and under applicable law, (iii) any right of the Junior Creditors to receive any remaining proceeds of Senior Collateral after the
Senior Obligations have been Paid in Full, (iv) any right the Junior Creditors may have as unsecured creditors against any of the Borrower and
other Obligors in accordance with the Junior Documents and applicable law (for purposes hereof, the rights of an unsecured creditor do not
include a creditor that holds a judgment lien), or (v) any right the Senior Creditors may have as unsecured creditors against any of the Borrower
and other Obligors in accordance with the Senior Documents or applicable law.
3.4.

Collateral In Possession; Deposit and Securities Accounts .

(a)
Each Secured Creditor agrees to hold any Collateral that can be perfected by the possession or control (within the
meaning of the UCC) of such Collateral or of any deposit, securities or other similar account in which such Collateral is held, and if
such Collateral or any such account is in fact in the possession or under the control of a Secured Creditor, or of agents or bailees of
such Secured Creditor (such Collateral being referred to herein as the “Pledged Collateral”) as bailee and agent for and on behalf of
the other Secured Creditors solely for the purpose of perfecting the security interest granted to the other Secured Creditors in such
Pledged Collateral (including, but not limited to, any securities or any deposit accounts or securities accounts, if any) pursuant to the
Revolving Loan Financing Documents or Term Loan Financing Documents, as applicable, subject to the terms and conditions of this
Agreement. Prior to the Revolving Loan Termination Date, any Collateral (other than Term Loan Priority Collateral) in the
possession or under the control of any Term Loan Creditor shall be forthwith delivered to the Revolving Agent, except as otherwise
may be required by applicable law or court order. Prior to the Term Loan Termination Date, any Collateral (other than Revolving
Loan Priority Collateral) in the possession or under the control of any Revolving Loan Creditor shall be forthwith delivered to the
Term Loan Agent, except as otherwise may be required by applicable law or court order.
(b)
Until the Revolving Loan Termination Date has occurred, the Revolving Loan Creditors shall be entitled to deal
with the Pledged Collateral consisting of Revolving Loan Priority Collateral in accordance with the terms of the Revolving Loan
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Financing Documents as if the Liens of the Term Loan Agent did not exist. The rights of the Term Loan Agent under this Section 3.4
shall at all times be subject to the terms of this Agreement and to the Revolving Loan Creditors’ rights under the Revolving Loan
Financing Documents. Until the Term Loan Termination Date has occurred, the Term Loan Creditors shall be entitled to deal with the
Pledged Collateral consisting of Term Loan Priority Collateral in accordance with the terms of the Term Loan Financing Documents
as if the Liens of the Revolving Agent did not exist. The rights of the Revolving Agent under this Section 3.4 shall at all times be
subject to the terms of this Agreement and to the Term Loan Creditors’ rights under the Term Loan Financing Documents.
(c)
Each Secured Creditor shall have no obligation whatsoever to the other Secured Creditors to assure that the Pledged
Collateral is genuine or owned by any of the Obligors or to preserve rights or benefits (including perfection of any Lien) of any Person
except as expressly set forth in this Section 3.4 . The duties or responsibilities of each Secured Creditor under this Section 3.4 shall be
limited solely to holding the Pledged Collateral as bailee and agent for and on behalf of the other Secured Creditors for purposes of
perfecting the Lien held by such other Secured Creditors.
(d)
Each Secured Creditor shall not have by reason of the Revolving Loan Financing Documents, the Term Loan
Financing Documents or this Agreement or any other document a fiduciary relationship in respect of the other Secured Creditors and
shall not have any liability to the other Secured Creditors in connection with its holding the Pledged Collateral, other than for its gross
negligence or willful misconduct as determined by a final, non-appealable order of a court of competent jurisdiction.
(e)
Revolving Agent agrees that (i) in connection with any Pledged Collateral consisting of Deposit Accounts,
Securities Accounts or similar Collateral for which perfection is obtained by control (within the meaning of the UCC) which is under
Revolving Agent’s control, upon Revolving Agent’s receipt of a Term Loan Default Notice, Revolving Agent shall, at the request of
Term Loan Agent, instruct the depository bank, securities intermediary or other financial institution where such account is maintained
to remit funds or other Pledged Collateral in such accounts consisting of identifiable Term Loan Priority Collateral (or Proceeds
thereof) to Term Loan Agent to be applied in accordance with Section 4 .
(f)
Term Loan Agent agrees that in connection with any Pledged Collateral consisting of Deposit Accounts, Securities
Accounts or similar Collateral for which perfection is obtained by control (within the meaning of the UCC) which is under Term Loan
Agent’s control, upon Term Loan Agent’s receipt of a Revolving Loan Default Notice, Term Loan Agent shall, at the request of
Revolving Agent, instruct the depository bank, securities intermediary or other financial institution where such account is maintained
to remit funds or other Pledged Collateral in such accounts consisting of identifiable Revolving Loan Priority Collateral (or Proceeds
thereof) to Revolving Agent to be applied in accordance with Section 4 .
17

(g)
Upon the Revolving Loan Termination Date, to the extent permitted under applicable law, upon the request of the
Term Loan Agent, the Revolving Agent shall, without recourse or warranty, transfer the possession and control of the Pledged
Collateral, if any, then in its possession or control to Term Loan Agent, except in the event and to the extent (i) the Revolving Loan
Creditors have retained or otherwise acquired such Collateral in full or partial satisfaction of any of the Revolving Loan Obligations
and otherwise not in contravention of this Agreement, (ii) such Collateral is sold or otherwise disposed of free of Term Loan Agent’s
Liens thereon by Revolving Loan Creditors or by an Obligor as provided herein or (iii) they are required to do otherwise by any order
of any court or other governmental authority or applicable law. The foregoing provision shall not impose on Revolving Loan
Creditors any obligations which would conflict with prior perfected claims therein in favor of any other Person or any order or decree
of any court or other governmental authority or any applicable law. In connection with any transfer described herein to Term Loan
Agent, Revolving Agent agrees to take reasonable actions in its power (with all reasonable costs and expenses in connection therewith
to be for the account of the Term Loan Creditors and to be paid by Borrower) as shall be reasonably requested by the Term Loan
Agent to permit the Term Loan Agent to obtain, for its benefit and the benefit of the Term Loan Creditors, a first priority perfected
security interest in such Pledged Collateral.
(h)
Upon the Term Loan Termination Date, to the extent permitted under applicable law, upon the request of Revolving
Agent, the Term Loan Agent shall, without recourse or warranty, transfer the possession and control of the Pledged Collateral, if any,
then in its possession or control to Revolving Agent, except in the event and to the extent (i) the Term Loan Creditors have retained or
otherwise acquired such Collateral in full or partial satisfaction of any of the Term Loan Obligations and otherwise not in
contravention of this Agreement, (ii) such Collateral is sold or otherwise disposed of free of Revolving Agent’s Liens by Term Loan
Creditors or by an Obligor as provided herein or (iii) they are required to do otherwise by any order of any court or other
governmental authority or applicable law. The foregoing provision shall not impose on Term Loan Creditors any obligations which
would conflict with prior perfected claims therein in favor of any other Person or any order or decree of any court or other
governmental authority or any applicable law. In connection with any transfer described herein to Revolving Agent, Term Loan
Agent agrees to take reasonable actions in its power (with all reasonable costs and expenses in connection therewith to be for the
account of the Revolving Loan Creditors, to be due and payable by Borrower and constitute Revolving Loan Obligations) as shall be
reasonably requested by the Revolving Agent to permit the Revolving Agent to obtain a first priority security interest in such Pledged
Collateral.
3.5.
Waiver of Marshaling and Similar Rights . Each Secured Creditor, to the fullest extent permitted by applicable
law, waives as to each other Secured Creditor any requirement regarding, and agrees not to demand, request, plead or otherwise claim the
benefit of, any marshaling, appraisement, valuation or other similar right that may otherwise be available under applicable law.
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3.6.
Effect of Default Waiver . In the event that any Term Loan Default shall have occurred solely as a result of a
Revolving Default, and if such Revolving Default shall have been cured by any Borrower or any Obligor or waived by the Revolving Agent or
the Revolving Lender (as applicable), then (i) such Term Loan Default shall be deemed to be automatically cured by the Borrowers or such
Obligor or waived by the Term Loan Agent and the Term Loan Lenders, as the case may be, and (ii) any period under Section 2.7 commenced
solely on the basis of such Revolving Default and then in existence shall terminate (unless at such time the Term Loan Agent and the Term
Loan Lenders shall be entitled to commence such a period on the basis of any other Term Loan Default) for all purposes hereunder and the
Term Loan Agent and the Term Loan Lenders shall cease any remedial actions commenced and then continuing in connection with such Term
Loan Default. In the event that any Revolving Default shall have occurred solely as a result of a Term Loan Default, and if such Term Loan
Default shall have been cured by any Borrower or any Obligor or waived by the Term Loan Agent or the Term Loan Lenders (as applicable),
then (i) such Revolving Default shall be deemed to be automatically cured by the Borrowers or such Obligor or waived by the Revolving Agent
and the Revolving Lenders, as the case may be, and (ii) any period under Section 2.7 commenced solely on the basis of such Term Loan
Default and then in existence shall terminate (unless at such time the Revolving Lender shall be entitled to commence such a period on the
basis of any other Revolving Default) for all purposes hereunder and the Revolving Lender shall cease any remedial actions commenced and
then continuing in connection with such Revolving Default.
4.
Application of Proceeds of Senior Collateral . The Senior Agent and Junior Agent hereby agree that, as between the
Senior Creditors, on the one hand, and the Junior Creditors, on the other hand, all Senior Collateral, and all Proceeds thereof, received by any
of them in connection with any Enforcement Action, Release Event, Permitted Collateral Sale, Insolvency Proceeding or any other collection,
sale or disposition of any Senior Collateral made by or at the direction of any Secured Creditor shall be applied as follows (and the Senior
Agent agrees to remit promptly to the Junior Agent any Senior Collateral and Proceeds necessary to effect such application):
(i)
first , to the payment of costs and expenses (including reasonable attorneys fees and expenses and court
costs) of the Senior Agent in connection with such Enforcement Action, Release Event, Permitted Collateral Sale or
Insolvency Proceeding,
(ii)
second , to the permanent repayment of the Senior Obligations in accordance with (and to the extent at
such time required by) the Senior Documents until the Senior Loan Termination Date; provided that , (A) with respect to the
Revolving Loan Obligations, (w) amounts shall be applied thereto in the order of priority set forth in Section 11.5 of the
Revolving Loan Credit Agreement as in effect on the date hereof or as may from time to time thereafter be modified in a
manner that is not adverse to the Term Loan Creditors, (x) amounts applied to the principal balance of revolving advances
shall be accompanied by a permanent reduction to the Maximum Revolving Advance Amount and related commitments of
the Revolving Loan Lenders under the Revolving Loan Credit Agreement, (y) cash collateral shall not exceed the
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Required Cash Collateral Amount and (z) any (1) principal balance of the Revolving Loan Obligations in excess of the
applicable components of the Maximum Principal Amount of Revolving Loan Debt and (2) any other Revolving Loan
Obligations remaining outstanding after giving effect to the entirety of this proviso, shall not be deemed to constitute Senior
Obligations for purposes of this clause (ii) and instead shall be paid pursuant to clause (iv) below and (B) any principal
balance of the Term Loan Obligations in excess of the Maximum Principal Amount of Term Loan Debt shall not be deemed
to constitute Senior Obligations for purposes of this clause (ii) and instead shall be paid pursuant to clause (iv) below,
(iii)
third , to the payment of the Junior Obligations in accordance with (and to the extent at such time required
by) the Junior Documents, and
(iv)
fourth , the balance, if any, to the Obligors or to whosoever may be lawfully entitled to receive the same or
as a court of competent jurisdiction may direct.
5.

Access Rights .

(a)
As between the Revolving Agent and the Term Loan Agent, the Revolving Agent may enter upon any real property
of an Obligor, whether leased or owned, and without obligation to pay rent or compensation to the Term Loan Creditors, may use (at
Revolving Agent’s sole expense) any of the Term Loan Priority Collateral to collect Accounts and remove, sell or otherwise dispose
of any of the Revolving Loan Priority Collateral until the date (as such date may be extended pursuant to the last sentence of this
Section 5(a) , the “Access Termination Date”) that is 120 days after the earlier to occur of (i) the date of receipt by the Revolving
Agent of a Term Loan Default Notice and (ii) the date Revolving Agent is first entitled to exercise remedies with respect to the
Revolving Loan Priority Collateral (such 120-day period, as same may be extended pursuant to the last sentence of this Section 5(a) ,
the “Access Period”); provided that (v) in connection with such use of Term Loan Priority Collateral, the Term Loan Creditors shall
have no responsibility for payment of any, and the Revolving Agent shall pay all, utilities, taxes, insurance and other operating costs
of such usage of (1) any leased or owned real property of an Obligor subject to a mortgage in favor of the Term Loan Agent and
(2) any other real property, to the extent the landlord thereof may require such payments during Revolving Agent’s access and use of
such real property and failure by Revolving Agent to make such payments would be prejudicial to the Term Loan Agent’s interest in
the Term Loan Collateral or it’s rights to also access such real property, (w) to the extent the Term Loan Creditors shall not have been
indemnified by the Obligors, Revolving Agent shall indemnify (it being understood that any amounts expended are for the account of
the Borrower and shall constitute Revolving Loan Obligations) the Term Loan Creditors against third party claims resulting from such
usage, including, but not limited to, claims that such Term Loan Priority Collateral was used or otherwise dealt with by Revolving
Agent in violation of applicable law, (x) the Revolving Agent shall, to the extent not provided by the Obligors, provide the Term Loan
Agent with evidence of
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the continued effectiveness of the Obligors’ casualty and liability insurance as to the Term Loan Priority Collateral used by Reveling
Agent which consists of leased or owned real property of an Obligor subject to a mortgage in favor of the Term Loan Agent, which
such insurance shall satisfy the applicable requirements therefor set forth in the Term Loan Credit Agreement, (y) Revolving Agent
shall reimburse (it being understood that any amounts expended are for the account of the Borrower and shall constitute Revolving
Loan Obligations) Term Loan Agent, on demand, for the cost and expense to repair any physical damage to the Term Loan Priority
Collateral (ordinary wear and tear excepted) to the extent directly caused by the Revolving Agent or its agents or designees and to the
extent insurance proceeds are not otherwise available to reimburse Term Loan Agent for such damage and (z) no Term Loan Priority
Collateral may be removed from the premises at which such Term Loan Priority Collateral was theretofore located without the prior
written consent of the Term Loan Agent. In the event that Revolving Agent is unable to exercise its rights as a secured creditor as a
result of any stay in any Insolvency Proceeding or of any temporary restraining order or preliminary injunction with respect to any
Obligor, any Revolving Loan Collateral or Revolving Agent, such Access Period shall be extended by the number of days that the
Revolving Agent’s or its designees’ access to the Revolving Loan Collateral has been prevented.
(b)
In the event that Revolving Agent shall, in the exercise of its rights under the Revolving Loan Financing
Documents, as the case may be, or otherwise, receive and retain possession or control of any books and records of any Obligor which
contain information identifying or pertaining to the Term Loan Priority Collateral, Revolving Agent shall, upon request from the Term
Loan Agent (at the Term Loan Agent’s expense) and as promptly as practicable thereafter, either make available to the Term Loan
Agent such books and records for inspection and duplication or provide copies thereof. In the event that Term Loan Agent shall, in
the exercise of its rights under the Term Loan Financing Documents, as the case may be, or otherwise, receive and retain possession or
control of any books and records of any Obligor which contain information identifying or pertaining to the Revolving Loan Priority
Collateral, Term Loan Agent shall, upon request from the Revolving Agent (at the Revolving Agent’s expense) and as promptly as
practicable thereafter, either make available to the Revolving Agent such books and records for inspection and duplication or provide
copies thereof.
(c)
The Term Loan Agent, for itself and each of the Term Loan Creditors, hereby grants in favor of the Revolving
Agent, a nonexclusive right to use, license and/or sublicense any now existing or hereafter acquired Term Loan Priority Collateral
consisting of intellectual property, including trademarks and trade names, during the Access Period for the purpose of enabling the
Revolving Agent to assemble, prepare for sale, advertise, market and dispose of any and all Revolving Loan Priority Collateral,
wherever such Revolving Loan Priority Collateral may be located, including the license and right to access all media in which any of
the licensed items may be recorded or stored and to all computer software and programs used for the compilation or printout thereof.
The license and right herein shall continue in full force and effect as a burden on the Term Loan Priority Collateral until the earlier to
occur of (i) expiration of the Access Period and (ii) the date all Revolving Loan Priority Collateral has been sold, transferred
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or otherwise disposed of (at which time such license and right contemplated hereon shall immediately terminate without any further
action required of any party hereto) notwithstanding (x) any exercise of remedies by the Term Loan Creditors with respect to any
Term Loan Priority Collateral or (y) any voluntary or involuntary transfer or assignment of any of such Term Loan Priority Collateral
consisting of intellectual property or any rights therein (whether by any Obligor, by any Term Loan Creditor or otherwise). This
license right shall inure to the benefit of the Revolving Agent and its successors, assigns and transferees, whether by voluntary
conveyance, operation of law, assignment, transfer, foreclosure, deed in lieu of foreclosure or otherwise. Such license right is granted
free of charge, without requirement that any monetary payment whatsoever including, without limitation, any royalty or license fee, be
made to the applicable Term Loan Creditors or any other Person by the Revolving Agent or any other Person. The Term Loan Agent,
for itself and each of the Term Loan Creditors, agrees not to interfere, hinder, restrict or delay the exercise by the Revolving Agent of
any such license and right granted herein during the effectiveness thereof and agrees to execute such documentation and complete
such other acts as may reasonably be required by the Revolving Agent to provide Revolving Agent with the license and right
contemplated herein.
(d)
The rights and remedies of the Revolving Agent in this Section 5 are in addition to and not in limitation of the
rights and remedies under the Revolving Loan Financing Documents or applicable law. The provisions of this Section 5 are agreed to
solely as among Term Loan Agent and Revolving Agent and shall not be deemed to limit, expand or otherwise modify any rights
granted by any Obligor to any Revolving Loan Creditor or Term Loan Creditor under any of the Documents, as applicable.
6.

Covenants .

6.1.
Amendment of Term Loan Financing Documents . Term Loan Creditors may at any time and from time to time
and without consent of or notice to any Revolving Loan Creditor, without incurring any liability to any Revolving Loan Creditor and without
impairing or releasing any rights or obligations hereunder or otherwise, amend, restate, supplement or otherwise modify any or all of the Term
Loan Financing Documents; provided , however, without the consent of Revolving Loan Required Lenders or the Revolving Agent (with the
consent of Revolving Loan Required Lenders), the Term Loan Creditors shall not amend, restate, supplement or otherwise modify any or all of
the Term Loan Financing Documents to (i) increase any interest rate margins (or, as applicable, any interest rate floors) in respect of Term
Loan Obligations by more than 2.50% per annum above the interest rate margins (or, as applicable, interest rate floors) set forth in the Term
Loan Credit Agreement as in effect on the date hereof (excluding fluctuations in underlying rate indices and the imposition of a 2.0% per
annum default rate), (ii) shorten the final scheduled maturity of the Term Loan Obligations or otherwise modify the amortization schedule with
respect to the repayment of the principal balance of the Term Loan Obligations or the calculation or other requirements in connection with the
excess cash flow sweep and related mandatory prepayment required pursuant to the Term Loan Financing Documents, in each case, in a
manner adverse to Borrower, (iii) modify or add any covenant, condition or event of default under the Term Loan Financing Documents which
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directly restricts one or more Obligors from making payments under the Revolving Loan Financing Documents which would otherwise be
permitted under the Term Loan Financing Documents as in effect on the date hereof, (iv) increase the principal amount of the loans constituting
Term Loan Obligations to an amount in excess of the Maximum Principal Amount of Term Loan Debt or (v) modify or add any covenant,
condition or event of default under the Term Loan Financing Documents in a manner adverse to any Obligor except to the extent the Revolving
Creditors shall be afforded the opportunity to make a confirming modification or addition to the applicable Revolving Loan Financing
Document.
6.2.
Amendments to Revolving Loan Financing Documents . Revolving Loan Creditors may at any time and from
time to time and without consent of or notice to any Term Loan Creditor, without incurring any liability to any Term Loan Creditor and without
impairing or releasing any rights or obligations hereunder or otherwise, amend, restate, supplement or otherwise modify any or all of the
Revolving Loan Financing Documents; provided , however, without the consent of the Term Loan Required Lenders, the Revolving Loan
Creditors shall not amend, restate, supplement or otherwise modify any or all of the Revolving Loan Financing Documents to (i) increase the
interest rate margins (or, as applicable, any interest rate floors) in respect of Revolving Loan Obligations by more than 2.50% per annum above
the interest rate margins (or, as applicable, interest rate floors) set forth in the Revolving Loan Credit Agreement as in effect on the date hereof
(excluding fluctuations in underlying rate indices, fluctuations based on the pricing grid set forth in the Revolving Loan Credit Agreement and
the imposition of a 2.0% per annum default rate), (ii) shorten the final scheduled maturity of the Revolving Loan Obligations, (iii) alter the
definition of Formula Amount in a manner that increases the stated advance rates against Eligible Accounts or Eligible Inventory (as such
terms are defined in the Revolving Loan Credit Agreement) as set forth therein on the date hereof, (iv) increase the commitments to lend under
the Revolving Loan Credit Agreement in excess of, or otherwise cause the aggregate outstanding principal balance of the Revolving Loan
Obligations to exceed the applicable components of the definition of Maximum Principal Amount of Revolving Loan Debt, (v) modify or add
any covenant, condition or event of default under the Revolving Loan Financing Documents which directly restricts one or more Obligors from
making payments under the Term Loan Financing Documents which would otherwise be permitted under the Revolving Loan Financing
Documents as in effect on the date hereof or (vi) modify or add any covenant, condition or event of default under the Revolving Loan
Financing Documents in a manner adverse to any Obligor except to the extent the Term Loan Creditors shall be afforded the opportunity to
make a confirming modification or addition to the applicable Term Loan Financing Document.
6.3.

[Reserved].

6.4.
Enforcement Actions by the Junior Creditors . Junior Agent shall give the Senior Agent (i) at least ten
(10) days written notice prior to taking any Enforcement Action with respect to the Senior Collateral, which notice may be given during the
pendency of any Standstill Period, and (ii) prior written notice of any action or commencement of proceedings which constitute “Enforcement
Actions” in all respects.
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6.5.

Turnover .

(a)
Any prepayments of principal or payments of interest on the Junior Obligations not permitted to be accepted by any
Junior Creditor under this Agreement but so received shall be forthwith paid over, in the funds and currency received, if any, by each
such Junior Creditor to the Senior Agent for application against the Senior Obligations.
(b)
So long as the Revolving Loan Termination Date has not occurred, whether or not any Insolvency Proceeding has
been commenced by or against any Obligor, Term Loan Agent agrees, for itself and on behalf of the other Term Loan Creditors, that
any Revolving Loan Priority Collateral or Proceeds thereof or payment with respect thereto received by a Term Loan Creditor as a
result of an Enforcement Action (including any right of set-off) with respect to such Collateral, and including in connection with any
insurance policy claim or any condemnation award (or deed in lieu of condemnation) with respect to Revolving Loan Priority
Collateral, shall be promptly transferred or paid over to the Revolving Agent for the benefit of the Revolving Loan Creditors in the
same form as received, with any necessary endorsements or assignments or as a court of competent jurisdiction may otherwise direct,
for application to the Revolving Loan Obligations and Term Loan Obligations in accordance with Section 4 . Revolving Agent is
hereby authorized to make any such endorsements or assignments as agent for the Term Loan Creditors. This authorization is coupled
with an interest and is irrevocable.
(c)
So long as the Term Loan Termination Date has not occurred, whether or not any Insolvency Proceeding has been
commenced by or against any Obligor, the Revolving Agent agrees that any Term Loan Priority Collateral or Proceeds thereof or
payment with respect thereto received by such a Revolving Loan Creditor as a result of an Enforcement Action (including any right of
set-off) with respect to such Collateral, and including in connection with any insurance policy claim or any condemnation award (or
deed in lieu of condemnation) with respect to Term Loan Priority Collateral, shall be promptly transferred or paid over to the Term
Loan Agent for the benefit of the Term Loan Creditors in the same form as received, with any necessary endorsements or assignments
or as a court of competent jurisdiction may otherwise direct, for application to the Term Loan Obligations and Revolving Loan
Obligations in accordance with Section 4 . Term Loan Agent is hereby authorized to make any such endorsements or assignments as
agent for the Revolving Loan Creditors. This authorization is coupled with an interest and is irrevocable.
(d)
Nothing in this Agreement shall prohibit the receipt by any Secured Creditor of the payments of interest and
payments of principal required under the Documents (as in effect as of the date hereof or modified in accordance with the terms of this
Agreement) so long as such receipt is not the direct or indirect result of an Enforcement Action against Collateral in contravention of
this Agreement; provided, however, that Revolving Agent, on behalf of itself and the other Revolving Loan Creditors, hereby
acknowledge and agree that (i) Revolving Loan Creditors shall not accept or retain a voluntary prepayment of the Revolving Loan
Obligations that is made with the proceeds of Term Loan Priority Collateral that are required to be used to make a
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mandatory prepayment of the Term Loan Obligations in accordance with the terms of the Term Loan Credit Agreement (and
Revolving Loan Creditors shall promptly remit such proceeds to the Term Loan Agent for application to the Term Loan Obligations)
and (ii) Term Loan Creditors shall not accept or retain a voluntary prepayment of the Term Loan Obligations that is made with the
proceeds of Revolving Loan Priority Collateral that are required to be used to make a mandatory prepayment (including payments
required under Section 4.15(h) of the Revolving Loan Credit Agreement) of the Revolving Loan Obligations in accordance with the
terms of the Revolving Loan Credit Agreement (and Term Loan Creditors shall promptly remit such proceeds to the Revolving Agent
for application to the Revolving Loan Obligations), except to the extent the Revolving Loan Creditors shall have waived such
mandatory prepayment in writing.
7.

Term Loan Lenders Purchase Option .

7.1.
Purchase Notice . Within ten (10) Business Days after (i) each date, if any, that the Revolving Agent delivers a
notice to the Term Loan Agent stating that an Event of Default has occurred and is continuing under the Revolving Loan Credit Agreement due
to the Borrower’s failure to timely pay principal or interest thereunder or that any of the Revolving Loan Creditors intend to (x) commence an
Enforcement Action (it being agreed to and understood that Revolving Loan Creditors shall be obligated to deliver to Term Loan Agent a
notice that they intend to commence an Enforcement Action with respect to all or any portion of the Revolving Loan Collateral) no less than
five (5) days prior to the actual commencement of such Enforcement Action, which notice shall be deemed timely given if given in accordance
with Section 3.1(b) or any other provision of this Agreement or applicable law requiring notice of such action by Revolving Agent),
(y) accelerate all or a substantial portion of the Revolving Loan Obligations as a result of a then existing Event of Default under the Revolving
Loan Credit Agreement or (z) terminate the commitment to lend under the Revolving Loan Credit Agreement, (ii) the commencement of any
Insolvency Proceeding, (iii) the occurrence and continuance of an Event of Default under the Term Loan Credit Agreement due to the
Borrower’s failure to timely pay principal or interest thereunder, or (iv) the Revolving Lenders shall have ceased providing revolving loans
and/or letters of credit that the Borrower is otherwise entitled to under the Revolving Loan Credit Agreement for a period of five
(5) consecutive Business Days following Borrower’s initial and unfulfilled request therefor (the occurrence of any such event described in
clauses (i) — (iv) is referred to herein as a “Trigger Event”), one or more Term Loan Lenders (and/or, at the election of the applicable Term
Loan Lenders, their respective affiliates and approved investment funds) (all such Term Loan Lenders, affiliates and approved funds being
referred to herein individually as a “Term Loan Purchaser” and collectively as the “Term Loan Purchasers”) shall have an option to purchase
from the Revolving Loan Creditors all, but not less than all, of the Revolving Loan Obligations owing to them at par and provide the Required
Cash Collateral by giving a written notice (the “Purchase Notice”) to the Revolving Agent prior to the expiration of such ten (10) Business Day
period. The Purchase Notice from the applicable Term Loan Lenders, on behalf of the Term Loan Purchasers, to the Revolving Agent shall be
irrevocable. If no such Purchase Notice is received from a Term Loan Lender, with respect to any Trigger Event, within such ten (10) Business
Day period, the option granted pursuant to this Section 6 with respect to such Trigger Event to such Term Loan Lender to purchase such
Revolving Loan Obligations shall irrevocably expire and such Term Loan Lender shall have no further rights under this Section 6 with respect
to such Trigger Event.
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7.2.
Purchase Option Closing . On the date specified by the applicable Term Loan Lenders in the Purchase Notice
(which shall not be less than three (3) Business Days nor more than fifteen (15) calendar days, after the receipt by the Revolving Agent of the
Purchase Notice), each Revolving Loan Lender shall sell to the applicable Term Loan Purchasers, and the applicable Term Loan Purchasers
shall purchase from each Revolving Loan Lender, all, but not less than all, of the Revolving Loan Obligations (excluding all such obligations
for which Required Cash Collateral is to be provided) owing to such Revolving Loan Lender at par and provide the Required Cash Collateral,
and during such period, subject to Section 7.5 , the Revolving Loan Creditors shall not take any Enforcement Action and shall not accelerate (if
the Revolving Obligations have not already been accelerated) all or any part of the Revolving Loan Obligations without the consent of the
Term Loan Required Lenders.
7.3.
Purchase Price . Such purchase and sale shall be made by execution and delivery by the applicable Secured
Creditors of a Commitment Transfer Supplement in the form attached to the Revolving Loan Credit Agreement (provided, the Term Loan
Purchasers shall not be required to take promissory notes evidencing their respective interests in the Revolving Loan Obligations). Upon the
date of such purchase and sale (or date thereafter, as applicable), the applicable Term Loan Purchasers shall:
(a)
pay or provide to the Revolving Agent for the benefit of the Revolving Loan Lenders as the purchase price therefor
the sum of (i) the full amount of all of the Revolving Loan Obligations then outstanding and unpaid (including principal, accrued and
unpaid interest, unpaid fees, and expenses, including reasonable attorneys’ fees and expenses, in each case in accordance with the
Revolving Loan Financing Documents) but excluding (y) all such obligations for which Required Cash Collateral is to be provided
and (z) except as otherwise provided below, any early termination fee or prepayment fee payable pursuant to the Revolving Loan
Credit Agreement, plus (ii) the Required Cash Collateral plus (iv) solely to the extent actually collected by Term Loan Agent or such
Term Loan Purchasers within forty five (45) calendar days following the consummation of the purchase and sale described in this
Section 7 , the early termination fee provided for in Section 13.1 of the Revolving Loan Credit Agreement (it being understood and
agreed that payment of such early termination fee shall not be a condition to the purchase and sale described herein and the Term Loan
Purchasers sole obligation with respect to such fee shall be to deliver such fee to the Revolving Agent to the extent actually received
from the Borrower or any other Obligor, as required by the foregoing clause (iv));
(b)
be deemed to have agreed not to amend, modify or waive the provisions of (i) Section 13.1 of the Revolving Loan
Credit Agreement so as to waive or reduce the early termination fee set forth therein or (ii) Sections 2.9 through 2.18 thereof unless
and until the earlier to occur of (1) all letters of credit issued under the Revolving Loan Credit Agreement having terminated or
expired or been cancelled and (2) the Borrower and the applicable Revolving Loan Creditors shall have entered into separate,
independent letter of credit facility agreements (“Independent LC Agreements”) reflecting, in all material respects, the terms of
Sections 2.9 through 2.18 of the Revolving Loan Credit Agreement; and
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(c)
be deemed to have agreed to reimburse (or if required by any Revolving Loan Creditor, backed by stand-by letters
of credit or cash collateral in an amount and in a manner reasonably satisfactory to the Revolving Agent) the Revolving Loan
Creditors in respect of indemnification obligations of Obligors under the Revolving Loan Financing Documents owed to a Revolving
Loan Creditor as to matters or circumstances for which a claim has been asserted in good faith by the Revolving Agent or another
Revolving Loan Creditor in writing on or before the date of such purchase and sale; provided , in no event will Term Loan Lenders or
any Term Loan Purchaser have any liability for such amounts in excess of proceeds of Term Loan Collateral received by Term Loan
Lenders or any other Term Loan Purchaser.
Such purchase price and cash collateral shall be remitted by wire transfer of immediately available funds to such bank account of the
Revolving Agent as the Revolving Agent may designate in writing to the applicable Term Loan Purchasers for such purpose. Interest
and fees shall be calculated to but excluding the Business Day on which such purchase and sale shall occur if the amounts so paid by
the applicable Term Loan Purchasers to the bank account designated by the Revolving Agent are received in such bank account prior
to 1:00 p.m. New York, New York time and interest shall be calculated to and including such Business Day if the amounts so paid by
the applicable Term Loan Purchasers to the bank account designated by the Revolving Agent are received in such bank account later
than 1:00 p.m. New York, New York time.
7.4.
Nature of Sale . Such purchase and sale shall be expressly made without representation or warranty of any kind by
the Revolving Loan Creditors as to the Revolving Loan Obligations or otherwise and without recourse to the Revolving Loan Creditors, except
for several (not joint) representations and warranties as to the following: (i) the notional amount of the Revolving Loan Obligations being
purchased (including as to the principal of and accrued and unpaid interest on such Revolving Loan Obligations, fees and expenses thereof, and
other amounts set forth in Section 7.3 ), (ii) that the Revolving Loan Lenders own the Revolving Loan Obligations free and clear of any Liens,
and (iii) each Revolving Loan Lender has the full right and power to assign its Revolving Loan Obligations and such assignment has been duly
authorized by all necessary corporate action by such Revolving Loan Lender. Upon the consummation of such purchase and sale, all letters of
credit, Cash Management Liabilities and Hedge Liabilities originally issued under or secured by the Revolving Loan Financing Documents,
including all such obligations in respect of which Required Cash Collateral shall have been provided, shall, in each case, no longer be secured
by or under the Revolving Loan Financing Documents or constitute Revolving Loan Obligations under the Revolving Loan Financing
Documents and the applicable Revolving Loan Creditors and the Borrower shall enter into Independent LC Agreements for all outstanding
letters of credit promptly following the consummation of such purchase and sale. Notwithstanding anything to the contrary set forth herein,
from and after the date of such purchase and sale, the claims of the Revolving Loan Creditors for contingent indemnification obligations of the
Obligors, if any, that survive the termination of the Revolving Loan Credit Agreement which have not been paid as set forth in
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Section 7.3 above will continue in full force and effect to the same extent available to any Person that was at any time party to the Revolving
Loan Financing Documents as a Revolving Loan Creditor.
7.5.
Notice of Intended Action . The Revolving Agent shall not be required to refrain from taking Enforcement
Actions or accelerating all or any portion of the Revolving Loan Obligations during the pendency of a Purchase Option transaction, if in the
good faith determination of Revolving Agent, (i) a fraud has been committed by any Obligor in connection with the Revolving Loan
Obligations, or (ii) delay of the Enforcement Actions or acceleration, as the case may be, by Revolving Agent would have a reasonable
likelihood of (A) causing a diminution in value of the Revolving Loan Collateral (or, after receipt by the Revolving Agent of the irrevocable
Purchase Notice from the applicable Term Loan Lenders pursuant to Section 7.1 above, a material diminution in value of the Revolving Loan
Collateral taken as a whole), or (B) jeopardizing the Revolving Loan Creditors’ ability to realize on the Revolving Loan Collateral (or, after
receipt by the Revolving Agent of the irrevocable Purchase Notice from the applicable Term Loan Lenders pursuant to Section 7.1 above, their
ability to realize on a material portion of the Revolving Loan Collateral).
7.6.
Release and Resignation . Upon the consummation of any purchase and sale provided for in this Section 7, the
Revolving Loan Creditors shall be released from and discharged of their respective duties, responsibilities and obligations under or in
connection with the Revolving Loan Financing Documents, and, notwithstanding any notice, consent or other requirements to the contrary in
the Revolving Loan Credit Agreement, concurrently with the closing of such purchase and sale, the Revolving Agent shall be deemed to have
resigned as “Agent” under the Revolving Loan Credit Agreement and the Term Loan Agent or any designee of the Term Loan Creditors shall
be deemed to have succeeded to the role of “Agent” under the Revolving Loan Credit Agreement.
8.

Bankruptcy Matters .

8.1.
Bankruptcy . This Agreement shall be applicable both before and after the filing of any petition by or against any
Obligor under the Bankruptcy Code or any other Insolvency Proceeding and all converted or succeeding cases in respect thereof, and all
references herein to any Obligor shall be deemed to apply to the trustee for such Obligor and such Obligor as a debtor-in-possession. This
Agreement shall constitute a subordination agreement within the meaning of Section 510(a) of the Bankruptcy Code. The relative rights of the
Term Loan Creditors and the Revolving Loan Creditors in or to any Distributions from or in respect of any Collateral or proceeds of Collateral
shall continue after the filing of such petition on the same basis as prior to the date of such filing, subject to any court order approving the
financing of, or use of cash collateral by, any Obligor as debtor-in-possession in accordance with the terms hereof.
8.2.

Post Petition Financing .

(a)
If any Obligor or Obligors shall become subject to a case under the Bankruptcy Code and such Obligor or Obligors
as debtor(s)-in-possession (or a trustee appointed on behalf of such Obligor or Obligors) shall move for approval of DIP
28

Financing to be provided by one or more of the Term Loan Lenders or one of their affiliates with the consent of the Term Loan Agent,
each Revolving Loan Creditor agrees that no Revolving Loan Creditor shall contest or oppose in any manner such DIP Financing
(except to the extent expressly permitted pursuant to this Section 8.2(c) ) or such use of cash collateral and shall be deemed to have
waived any objections to such financing or such use of cash collateral as long as (i) to the extent such DIP Financing is secured by
Liens on the Revolving Loan Priority Collateral, unless the Revolving Loan Agent provides prior written consent to the contrary, such
DIP Financing is secured by Liens that are subordinate to the Liens of the Revolving Loan Agent on the Revolving Loan Priority
Collateral in a manner consistent with the terms and provisions of this Agreement, (ii) the Revolving Loan Creditors retain a Lien on
the Revolving Loan Collateral (including proceeds thereof arising after the commencement of such Insolvency Proceeding) with the
same relative priority as provided for under this Agreement, (iii) the Revolving Loan Creditors are permitted to seek (without
objection from the Term Loan Creditors) additional or replacement Liens on post-petition assets consisting of Revolving Loan
Collateral, with the same relative priority as provided for under this Agreement and adequate protection in the form of cash payments
of interest, fees and expenses (provided that the inability of the Revolving Loan Creditors to receive such a Lien or adequate
protection shall not affect the agreements and waivers set forth in this Section 8.2(a) ), (iv) the aggregate principal amount of such DIP
Financing (including letters of credit issued or arranged under such facility), assuming the full funding of loans and commitments for
such DIP Financing, together with the then-outstanding principal amount of the Term Loan Obligations does not exceed the Maximum
Principal Amount of Term Loan Debt, unless the Revolving Loan Agent provides prior written consent to the contrary, and (v) such
DIP Financing or use of such cash collateral is subject to the terms of this Agreement. Each Revolving Loan Creditor hereby agrees it
shall not, directly or through an affiliate, seek to provide DIP Financing secured by Liens on Term Loan Priority Collateral equal or
senior to the Liens of the Term Loan Creditors thereon unless the Term Loan Agent shall have consented to such DIP Financing. To
the extent any DIP Financing proposed by one or more Term Loan Creditors does not comply with this Section 8.2(a) , the Revolving
Loan Creditors may object to such non-compliant terms on any grounds available, including on grounds available to a secured creditor
and to an unsecured creditor.
(b)
In any Insolvency Proceeding, (i) no Revolving Loan Creditor will oppose the Term Loan Creditors’ motions to
receive adequate protection payments, or post-petition interest, or additional collateral in connection with any use of cash collateral or
DIP Financing meeting the requirements of Section 8.2(a) or otherwise in connection with the Term Loan Collateral and (ii) until the
Term Loan Termination Date, any adequate protection payments received by Revolving Loan Creditors from the proceeds of any
Term Loan Priority Collateral shall, absent the consent or direction of Term Loan Agent, be applied as set forth in Section 4 hereof.

(c)
If any Obligor or Obligors shall become subject to a case under the Bankruptcy Code and such Obligor or Obligors
as debtor(s)-in-possession (or a trustee appointed on behalf of such Obligor or Obligors) shall move for approval of DIP
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Financing to be provided by one or more of the Revolving Loan Lenders or one of their affiliates with the consent of the Revolving
Loan Agent, each Term Loan Creditor agrees that no Term Loan Creditor shall contest or oppose in any manner such DIP Financing
(except to the extent expressly permitted pursuant to this Section 8.2(c) ) or such use of cash collateral and shall be deemed to have
waived any objections to such financing or such use of cash collateral as long as (i) to the extent such DIP Financing is secured by
Liens on the Term Loan Priority Collateral, unless the Term Loan Agent provides prior written consent to the contrary, such DIP
Financing is secured by Liens that are subordinate to the Liens of the Term Loan Agent on the Term Loan Priority Collateral in a
manner consistent with the terms and provisions of this Agreement, (ii) the Term Loan Creditors retain a Lien on the Term Loan
Collateral (including proceeds thereof arising after the commencement of such Insolvency Proceeding) with the same relative priority
as provided for under this Agreement, (iii) the Term Loan Creditors are permitted to seek (without objection from the Revolving Loan
Creditors) additional or replacement Liens on post-petition assets consisting of Term Loan Collateral, with the same relative priority
as provided for under this Agreement and adequate protection in the form of cash payments of interest, fees and expenses (provided
that the inability of the Term Loan Creditors to receive such a Lien or adequate protection shall not affect the agreements and waivers
set forth in this Section 8.2(a) ), (iv) the aggregate principal amount of such DIP Financing (including letters of credit issued or
arranged under such facility), assuming the full funding of loans and commitments for such DIP Financing, together with the thenoutstanding principal amount of the Revolving Loan Obligations does not exceed the applicable components of the Maximum
Principal Amount of Revolving Loan Debt, unless the Term Loan Agent provides prior written consent to the contrary, and (v) such
DIP Financing or use of such cash collateral is subject to the terms of this Agreement. Each Term Loan Creditor hereby agrees it shall
not, directly or through an affiliate, seek to provide DIP Financing secured by Liens on Revolving Loan Priority Collateral equal or
senior to the Liens of the Revolving Loan Creditors thereon unless the Revolving Loan Agent shall have consented to such DIP
Financing. To the extent any DIP Financing proposed by one or more Revolving Loan Creditors does not comply with this
Section 8.2(c) , the Term Loan Creditors may object to such non-compliant terms on any grounds available, including on grounds
available to a secured creditor and to an unsecured creditor.
(d)
In any Insolvency Proceeding, (i) no Term Loan Creditor will oppose the Revolving Loan Creditors’ motions to
receive adequate protection payments, or post-petition interest, or additional collateral in connection with any use of cash collateral or
DIP Financing meeting the requirements of Section 8.2(c) or otherwise in connection with the Revolving Loan Collateral and
(ii) until the Revolving Loan Termination Date, any adequate protection payments received by Term Loan Creditors from the
proceeds of any Revolving Loan Priority Collateral shall, absent the consent or direction of Revolving Agent, be applied as set forth in
Section 4 hereof.
8.3.
Sale of Collateral; Waivers . Each Revolving Loan Creditor agrees it will consent to and otherwise will not
object to or oppose a sale or other disposition of any Term Loan Priority Collateral securing the Obligations under the Term Loan Financing
Documents (or
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any portion thereof) free and clear of Liens or other claims under Section 363 of the Bankruptcy Code or any other provision of the Bankruptcy
Code if the Term Loan Agent has consented to such sale or disposition of such assets, it being understood that the Revolving Loan Creditors
shall be entitled to a second priority Lien with respect to the net proceeds of such sale subject to the terms and conditions of this Agreement.
Each Term Loan Creditor agrees it will consent to and otherwise will not object to or oppose a sale or other disposition of any Revolving Loan
Priority Collateral securing the Obligations under the Revolving Loan Financing Documents (or any portion thereof) free and clear of Liens or
other claims under Section 363 of the Bankruptcy Code or any other provision of the Bankruptcy Code if the Revolving Agent has consented to
such sale or disposition of such assets, it being understood that the Term Loan Creditors shall be entitled to a second priority Lien with respect
to the net proceeds of such sale subject to the terms and conditions of this Agreement. Each Revolving Loan Creditor waives any claim any
such Revolving Loan Creditor may now or hereafter have arising out of the Term Loan Creditors’ election in any proceeding instituted under
Chapter 11 of the Bankruptcy Code of the application of Section 1111(b)(2) of the Bankruptcy Code. Each Term Loan Creditor waives any
claim any such Term Loan Creditor may now or hereafter have arising out of the Revolving Loan Creditors’ election in any proceeding
instituted under Chapter 11 of the Bankruptcy Code of the application of Section 1111(b)(2) of the Bankruptcy Code. Each Revolving Loan
Creditor agrees, following commencement of an Insolvency Proceeding, not to initiate or prosecute or join with any other Person to initiate or
prosecute any claim, action or other proceeding (i) challenging the validity or enforceability of the Term Loan Creditors’ claim as a fully
secured claim with respect to all or part of the Term Loan Obligations, or opposing any action by the Term Loan Creditors to enforce their
rights or remedies under, or relating to, the Term Loan Financing Documents (except to the extent restricted or prohibited under this
Agreement with respect to Revolving Loan Priority Collateral), (ii) challenging the enforceability, validity, priority or perfected status of any or
all of the Term Loan Obligations or any Liens of the Term Loan Creditors on the Term Loan Collateral, (iii) asserting any claims which the
Obligors may hold with respect to the Term Loan Creditors, (iv) seeking to lift any automatic stay relating to the Term Loan Priority Collateral,
or (v) opposing a motion by the Term Loan Creditors to lift any automatic stay relating exclusively to the Term Loan Priority Collateral. Each
Term Loan Creditor agrees, following commencement of an Insolvency Proceeding, not to initiate or prosecute or join with any other Person to
initiate or prosecute any claim, action or other proceeding (i) challenging the validity or enforceability of the Revolving Loan Creditors’ claim
as a fully secured claim with respect to all or part of the Revolving Loan Obligations, or opposing any action by the Revolving Loan Creditors
to enforce their rights or remedies under, or relating to, the Revolving Loan Financing Documents (except to the extent restricted or prohibited
under this Agreement with respect to Term Loan Priority Collateral), (ii) challenging the enforceability, validity, priority or perfected status of
any or all of the Revolving Loan Obligations or any Liens of the Revolving Loan Creditors on the Revolving Loan Collateral, (iii) asserting any
claims which the Obligors may hold with respect to the Revolving Loan Creditors, (iv) seeking to lift any automatic stay relating to the
Revolving Loan Priority Collateral, or (v) opposing a motion by the Revolving Loan Creditors to lift any automatic stay relating exclusively to
the Revolving Loan Priority Collateral.
8.4.
Invalidated Payments . To the extent any Term Loan Creditor receives payments on, or proceeds of, Term Loan
Collateral for the Term Loan Obligations which are
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subsequently invalidated, avoided as or declared to be fraudulent or preferential transfers, otherwise set aside, and/or required to be repaid to a
trustee, receiver or any other party under any bankruptcy law, state or federal law, common law, or equitable cause, then (a) to the extent of
such payment or proceeds received, such Term Loan Obligations, or part thereof, intended to be satisfied shall be revived and continue in full
force and effect as if such payments or proceeds had not been received by such Term Loan Creditor and (b) the Term Loan Termination Date
shall not be deemed to have occurred and this Agreement shall continue in full force and effect. To the extent any Revolving Loan Creditor has
received proceeds of Term Loan Priority Collateral or a Distribution from Term Loan Priority Collateral to which such Revolving Loan
Creditor would not have been entitled under this Agreement had such reinstatement occurred prior to receipt of such proceeds or such
Distribution, such Revolving Loan Creditor shall turn over such proceeds or such Distributions to the Term Loan Agent for reapplication to the
Term Loan Obligations in accordance with this Agreement. To the extent any Revolving Loan Creditor receives payments on, or proceeds of,
Revolving Loan Collateral for the Revolving Loan Obligations which are subsequently invalidated, avoided as or declared to be fraudulent or
preferential transfers, otherwise set aside, and/or required to be repaid to a trustee, receiver or any other party under any bankruptcy law, state
or federal law, common law, or equitable cause, then (x) to the extent of such payment or proceeds received, such Revolving Loan Obligations,
or part thereof, intended to be satisfied shall be revived and continue in full force and effect as if such payments or proceeds had not been
received by such Revolving Loan Creditor and (y) the Revolving Loan Termination Date shall not be deemed to have occurred and this
Agreement shall continue in full force and effect. To the extent any Term Loan Creditor has received proceeds of Revolving Loan Priority
Collateral or a Distribution from Revolving Loan Priority Collateral to which such Term Loan Creditor would not have been entitled under this
Agreement had such reinstatement occurred prior to receipt of such proceeds or such Distribution, such Term Loan Creditor shall turn over
such proceeds or such Distributions to the Revolving Agent for reapplication to the Revolving Loan Obligations in accordance with this
Agreement.
8.5.

Payments . In the event of any Insolvency Proceeding:

(a)
Subject to Section 2.4 , (1) (x) all net proceeds of Term Loan Priority Collateral (other than Permitted
Reorganization Securities) shall be applied pursuant to Section 4 hereof to permanently reduce the Term Loan Obligations until all
Term Loan Obligations are Paid in Full before any Distribution with the proceeds thereof, whether in cash, securities or other
property, shall be made to one or more Revolving Loan Creditors on account of any Revolving Loan Obligations, and (y) any
Distribution from Term Loan Priority Collateral, whether in cash, securities or other property which would otherwise, but for the
terms hereof, be payable or deliverable in respect of the Revolving Loan Obligations (other than Permitted Reorganization Securities)
shall be paid or delivered directly to the Term Loan Agent to be applied pursuant to Section 4 hereof until all Term Loan Obligations
are Paid In Full and (2) (x) all net proceeds of Revolving Loan Priority Collateral (other than Permitted Reorganization Securities)
shall be applied pursuant to Section 4 hereof to permanently reduce the Revolving Loan Obligations until all Revolving Loan
Obligations are Paid in Full before any Distribution with the proceeds thereof, whether in cash, securities or other property, shall be
made to one or more Term Loan Creditors on account of any Term Loan Obligations, and (y) any Distribution from
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Revolving Loan Priority Collateral, whether in cash, securities or other property which would otherwise, but for the terms hereof, be
payable or deliverable in respect of the Term Loan Obligations (other than Permitted Reorganization Securities) shall be paid or
delivered directly to the Revolving Agent to be applied pursuant to Section 4 hereof until all Revolving Loan Obligations are Paid In
Full.
(b)
Each Revolving Loan Creditor irrevocably authorizes, empowers and directs any debtor, debtor in possession,
receiver, trustee, liquidator, custodian, conservator or other Person having authority, to pay or otherwise deliver all such Distributions
described in Section 8.5(a) from Term Loan Priority Collateral to the Term Loan Agent. Each of the Revolving Loan Creditors also
irrevocably authorizes and empowers the Term Loan Agent, in the name of such Revolving Loan Creditor, to demand, sue for, collect
and receive any and all such Distributions from Term Priority Loan Collateral. Each Term Loan Creditor irrevocably authorizes,
empowers and directs any debtor, debtor in possession, receiver, trustee, liquidator, custodian, conservator or other Person having
authority, to pay or otherwise deliver all such Distributions described in Section 8.5(a) from Revolving Loan Priority Collateral to the
Revolving Agent. Each of the Term Loan Creditors also irrevocably authorizes and empowers the Revolving Agent, in the name of
such Term Loan Creditor, to demand, sue for, collect and receive any and all such Distributions from Revolving Loan Priority
Collateral.
8.6.
Notice of Claims . The parties acknowledge and agree that (i) the claims and interests of the Term Loan Creditors
under the Term Loan Financing Documents are substantially different from the claims and interests of the Revolving Loan Creditors under the
Revolving Loan Financing Documents and (ii) such claims and interests should be treated as separate classes for purposes of Section 1122 of
the Bankruptcy Code and, in any Insolvency Proceeding, no Term Loan Creditor and no Revolving Loan Creditor shall, in any case, object to
such treatment of such claims and interests or make any assertion to the contrary.
8.7.
Rights as Unsecured Creditors . Except as otherwise provided herein, in any Insolvency Proceeding, the
Revolving Loan Creditors may exercise rights and remedies as unsecured creditors against any of the Borrower and other Obligors in
accordance with the Revolving Loan Financing Documents and applicable law. Except as otherwise provided herein, in any Insolvency
Proceeding, the Term Loan Creditors may exercise rights and remedies as unsecured creditors against any of the Borrower and other Obligors
in accordance with the Term Loan Financing Documents and applicable law.
9.

Miscellaneous .

9.1.
Termination . Subject to Section 8.4 , this Agreement shall terminate and be of no further force and effect upon
either (a) the Term Loan Termination Date, or (b) the Revolving Loan Termination Date; provided , the provisions of Section 2.7 shall survive
the termination of this Agreement.
9.2.
Successors and Assigns . This Agreement shall be binding upon each Secured Creditor and its respective
successors and assigns and shall inure to the benefit of each Secured Creditor and its respective successors, participants and assigns. In
connection with any
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participation or other transfer or assignment of the Revolving Loan Obligations or the Term Loan Obligations, the applicable Secured Creditor
shall disclose to such participant or other transferee or assignee the existence and terms and conditions of this Agreement. In the case of any
participation or other transfer or assignment the participant, assignee or transferee acquiring any interest in the Term Loan Obligations or the
Revolving Loan Obligations, as the case may be, shall execute and deliver to the Revolving Agent or Term Loan Agent, respectively, a written
acknowledgment of receipt of a copy of this Agreement and the written agreement by such Person to be bound by the terms of this Agreement
(unless the Revolving Loan Credit Agreement or Term Loan Credit Agreement, as applicable, contains express provisions providing that such
Person agrees to be bound by the terms of this Agreement upon become a party thereto). The Revolving Loan Credit Agreement and Term
Loan Credit Agreement shall provide that at all times the respective Agent has the power and authority to bind the respective Secured Creditors
for which it acts as agent to the terms of this Agreement and to act as agent for the applicable Secured Creditors in respect of receiving all
notices to be delivered to a Secured Creditor hereunder.
9.3.
Notices . All notices and other communications provided for hereunder shall be in writing and shall be mailed,
sent by overnight courier, facsimile, or delivered, as follows:
If to any Term Loan Creditor, to it at the following address:
Golub Capital LLC, as Term Loan Agent
666 Fifth Avenue
New York, NY 10103
Attention:
Nicholas Chan
Facsimile:
(212) 750-3756
and
Katten Muchin Rosenman LLP
525 West Monroe Street
Chicago, Illinois 60661

Attention: Derek Ladgenski, Esq.
Facsimile:
(312) 902-1061
If to any Revolving Loan Creditor, to it at the following address
PNC Bank, National Association
c/o PNC Business Credit
2 North Lake Avenue, Suite 440
Pasadena, California 91101
Attention:
Kevin J. Gimber
Facsimile:
(626) 432-4589
34

with a copy to:
PNC Bank, National Association
PNC Agency Services PNC
Firstside Center
500 First Avenue, 4th Floor
Pittsburgh, Pennsylvania 15219
Attention:
Lisa Pierce
Facsimile:
(412) 762-8672
and to
Blank Rome, LLP
1925 Century Park East, Suite 1900
Los Angeles, California 90067
Attention:
Danielle V. Garcia
Facsimile:
(424) 239-3394
The Chrysler Building
405 Lexington Avenue
New York, New York 10174
Attention:
Lawrence F. Flick II
Facsimile:
(215) 832-5556
or, as to each party, at such other address as shall be designated by such party in a written notice to the other parties complying as to delivery
with the terms of this Section 9.3 . All such notices and other communications shall be effective (i) if sent by registered mail, return receipt
requested, when received or three (3) Business Days after mailing, whichever first occurs, (ii) if sent by facsimile, when transmitted and a
confirmation of successful delivery (including such a confirmation generated by the sender’s facsimile machine) is received, provided the same
is accomplished prior to 5:00 PM, New York, New York time, on a Business Day and, if not, then such notice so delivered will be effective on
the next Business Day, or (iii) if delivered by messenger or nationally recognized overnight courier with instructions to deliver the next
Business Day, upon delivery, provided the same is on a Business Day and, if not, then such notice so delivered will be effective on the next
Business Day.
9.4.
Counterparts . This Agreement may be executed by the parties hereto in several counterparts, and each such
counterpart shall be deemed to be an original and all of which shall constitute together but one and the same agreement. Signatures delivered
by facsimile, email or other electronic transmission shall have the same force and effect as original signatures.
9.5.
GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE . THIS AGREEMENT AND THE
OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED AND ENFORCED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND PERFORMED IN SUCH STATE
(EXCLUDING THE LAWS APPLICABLE TO CONFLICTS OR CHOICE OF LAW THAT WOULD RESULT IN THE IMPOSITION OF
THE LAWS OF ANY OTHER STATE), AND ANY APPLICABLE LAWS OF THE UNITED STATES OF
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AMERICA (WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES). EACH OF THE PARTIES HERETO HEREBY
CONSENTS AND AGREES THAT THE STATE OR FEDERAL COURTS LOCATED IN NEW YORK COUNTY, NEW YORK SHALL
HAVE JURISDICTION TO HEAR AND DETERMINE ANY CLAIMS OR DISPUTES AMONG THE PARTIES HERETO PERTAINING
TO THIS AGREEMENT OR TO ANY MATTER ARISING OUT OF OR RELATING TO THIS AGREEMENT, AND ALL ACTIONS OR
PROCEEDINGS ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL BE LITIGATED IN SUCH COURTS; PROVIDED,
NOTWITHSTANDING THE FOREGOING, IT IS HEREBY ACKNOWLEDGED AND AGREED THAT INSOLVENCY PROCEEDINGS
MAY BE INITIATED IN JURISDICTIONS OTHER THAN THE FOREGOING AND MATTERS RELATING TO THIS AGREEMENT
MAY BE LITIGATED IN THE BANKRUPTCY COURT HEARING SUCH INSOLVENCY PROCEEDING. EACH OF THE PARTIES
HERETO EXPRESSLY SUBMITS AND CONSENTS IN ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR SUIT
COMMENCED IN ANY SUCH COURT, AND EACH OF THE PARTIES HERETO HEREBY WAIVES ANY OBJECTION WHICH IT
MAY HAVE BASED UPON LACK OF PERSONAL JURISDICTION, IMPROPER VENUE OR FORUM NON CONVENIENS.
9.6.
MUTUAL WAIVER OF JURY TRIAL . THE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BY
JURY IN ANY ACTION, SUIT, OR PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE, WHETHER SOUNDING IN
CONTRACT, TORT, OR OTHERWISE, BETWEEN THE PARTIES ARISING OUT OF, CONNECTED WITH, RELATED TO, OR
INCIDENTAL TO THE RELATIONSHIP ESTABLISHED BETWEEN THEM IN CONNECTION WITH, THIS AGREEMENT OR THE
TRANSACTIONS RELATED THERETO.
9.7.
Amendments . No amendment or waiver of any provision of this Agreement, and no consent to any departure by
any Person from the terms hereof, shall in any event be effective unless it is in writing and signed by the Term Loan Agent (with the consent of
the Term Loan Required Lenders under the terms of the Term Loan Credit Agreement) and the Revolving Agent (with the consent of the
Revolving Loan Required Lenders under the terms of the Revolving Loan Credit Agreement). In no event shall the consent of any Obligor be
required in connection with any amendment or other modification of this Agreement.
9.8.
No Waiver . No failure or delay on the part of any Secured Creditor in exercising any power or right under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any such power or right preclude any other or further
exercise thereof or the exercise of any other power or right.
9.9.
Severability . Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions of this
Agreement or affecting the validity or enforceability of such provisions in any other jurisdiction.
9.10.
Further Assurances . Each of the Agents agrees to cooperate fully with each other party hereto to effectuate the
intent and provisions of this Agreement and, from time
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to time, to execute and deliver any and all other agreements, documents or instruments, and to take such other actions, as may be reasonably
necessary or desirable to effectuate the intent and provisions of this Agreement.
9.11.
Headings . The section headings contained in this Agreement are and shall be without meaning or content
whatsoever and are not part of this Agreement.
9.12.
Lien Priority Provisions . This Agreement and the rights and benefits hereunder shall inure solely to the benefit of
the Term Loan Creditors and the Revolving Loan Creditors and their respective successors and permitted assigns and no other Person
(including the Obligors, or any trustee, receiver, debtor in possession or bankruptcy estate in a bankruptcy or like proceeding) shall have or be
entitled to assert rights or benefits hereunder. Nothing contained in this Agreement is intended to or shall impair the obligation of any Obligor
to pay the Obligations as and when the same shall become due and payable in accordance with their respective terms, or to affect the relative
rights of the creditors of any Obligor, other than the Term Loan Creditors and the Revolving Loan Creditors as between themselves.
9.13.
Credit Analysis . The Secured Creditors shall each be responsible for keeping themselves informed of (i) the
financial condition of the Obligors and all other endorsers, obligors and/or guarantors of the Obligations and (ii) all other circumstances bearing
upon the risk of nonpayment of the Obligations. No Secured Creditor shall have any duty to advise any other Secured Creditor of information
known to it regarding such condition or any such other circumstances or otherwise. No Secured Creditor assumes any liability to any other
Secured Creditor or to any other Person with respect to: (a) the financial or other condition of Obligors under any instruments of guarantee
with respect to the Obligations, (b) the enforceability, validity, value or collectibility of the Obligations, any Collateral therefor, or any
guarantee or security which may have been granted in connection with any of the Obligations or (c) any Obligor’s title or right to transfer any
Collateral or security.
9.14.
Waiver of Claims . To the maximum extent permitted by law, each party hereto waives any claim it might have
against any Secured Creditor with respect to, or arising out of, any action or failure to act or any error of judgment, negligence, or mistake or
oversight other than such which constitutes gross negligence whatsoever on the part of the any party hereto or their respective directors,
officers, employees or agents with respect to any exercise of rights or remedies under the Documents or any transaction relating to the
Collateral. None of the Secured Creditors, nor any of their respective directors, officers, employees or agents shall be liable for failure to
demand, collect or realize upon any of the Collateral or for any delay in doing so or, except as specifically provided herein, shall be under any
obligation to sell or otherwise dispose of any Collateral upon the request of any Obligor or any Secured Creditor or any other Person or to take
any other action whatsoever with regard to the Collateral or any part thereof.
9.15.
Conflicts . In the event of any conflict between the provisions of this Agreement and the provisions of the
Documents, the provisions of this Agreement shall govern.
9.16.
Representations and Warranties . The Revolving Agent, on the one hand, and the Term Loan Agent, on the other
hand, each hereby represents and warrants to the other that: (i) the execution, delivery and performance of this Agreement by such Person is
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within the powers of such Person, have been duly authorized by such Person, and do not contravene any law, any provision of any of the
Documents to which such Person is a party or any other agreement to which such Person is a party or by which it is bound, and (ii) this
Agreement constitutes the legal, valid and binding obligations of such Person, enforceable in accordance with its terms and shall be binding on
it (except as such enforceability may be limited by applicable bankruptcy, insolvency, or similar laws affecting the enforcement of creditors’
rights generally and by equitable principles).
9.17.
Roles of Secured Creditors . The parties hereto agree that any limitations, restrictions or prohibitions imposed on
any Secured Creditor in its capacity as Junior Agent or a Junior Creditor hereunder shall not apply to any such Secured Creditor in its capacity
as a holder of debt or equity under documentation not subject to this Agreement.
- Remainder of Page Intentionally Blank; Signature Pages Follow —
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IN WITNESS WHEREOF , the Revolving Agent and Term Loan Agent have caused this Agreement to be executed as of
the date first above written.
TERM LOAN AGENT :
GOLUB CAPITAL LLC
By:
Name: Marc C. Robinson
Title: Managing Director
Intercreditor Agreement

IN WITNESS WHEREOF , the Revolving Agent and Term Loan Agent have caused this Agreement to be executed as of
the date first above written.
REVOLVING AGENT :
PNC BANK, NATIONAL ASSOCIATION
By:
Name: Kevin J. Gimber
Title: Assistant Vice President
Intercreditor Agreement

ACKNOWLEDGMENT
Dated May 31, 2013
Each of the undersigned hereby acknowledges and agrees to the terms and provisions of the foregoing Intercreditor Agreement of
even date herewith (as amended, restated, supplemented or otherwise modified from time to time pursuant to the terms hereof and thereof, the
“Intercreditor Agreement”) by and among PNC Bank, National Association, as Revolving Agent, and Golub Capital LLC, as Term Loan
Agent, including, without limitation, Sections 3.1 and 7.6 . Capitalized terms used in this Acknowledgment and not otherwise defined herein
shall have the meanings ascribed to such terms in the Intercreditor Agreement.
Each of the undersigned further acknowledges and agrees that: (i) although it may sign this Acknowledgment it is not a party to the
Intercreditor Agreement and does not and will not receive any right, benefit, priority or interest under or because of the existence of the
foregoing Intercreditor Agreement other than as set forth in this Acknowledgement; (ii) it will execute and deliver such additional documents
and take such additional action as may be necessary or desirable in the reasonable opinion of any of the Secured Creditors to effectuate the
provisions and purposes of the foregoing Intercreditor Agreement, in each case, to the extent required by the terms of the applicable
Documents; and (iii) each Secured Creditor may provide any information regarding the Obligors, the Documents or the Collateral to the other
Secured Creditors and may take all actions described in the Intercreditor Agreement (subject to the terms of the Documents where applicable).
Notwithstanding any provision of this Acknowledgment or the Intercreditor Agreement to the contrary, no amendment, waiver, supplement or
other modification of the Intercreditor Agreement shall (a) increase the obligations of the Obligors, (b) impair the rights granted to the Obligors
under the Documents, or (c) amend, or have the effect of amending, in a manner adverse to the Obligors, (i) the definitions of “Maximum
Principal Amount of Revolving Loan Debt,” “Maximum Principal Amount of Term Loan Debt,” “Revolving Loan Obligations,” “Term Loan
Obligations” or “Obligations” or (ii) Section 6.1 or Section 6.2 hereof, without the prior written consent of the Borrower.
- Remainder of Page Intentionally Blank; Signature Pages Follow —
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BOOT BARN, INC. , a Delaware corporation
By:
Name:
Title:
BOOT BARN HOLDING CORPORATION ,
a Delaware corporation
By:
Name:
Title:
RCC WESTERN STORES, INC. ,
a South Dakota corporation
By:
Name:
Title:
BASKINS ACQUISITION HOLDINGS, LLC ,
a Delaware limited liability company
By:
Name:
Title:
Intercreditor Agreement

EXHIBIT 9.3
ENVIRONMENTAL COMPLIANCE CERTIFICATE
[Parent Holdco’s Letterhead]
Golub Capital LLC, as Agent
666 Fifth Avenue
New York, New York 10103
Gentlemen:
I hereby certify in my individual capacity as the [President] [Chief Financial Officer] of Boot Barn Holding Corporation, a Delaware
corporation (“ Parent Holdco ”) and not in any individual capacity that, except as listed on Schedule A attached hereto, to the best of my
knowledge Boot Barn, Inc., a Delaware corporation (“ Borrower ”), Parent Holdco, and the other Loan Parties are in compliance in all material
respects with all federal, state and local Environmental Laws. Capitalized terms used but not defined herein shall have the meanings set forth
in the Amended and Restated Term Loan and Security Agreement dated as of April 15, 2014, among Borrower, Parent Holdco, the lenders
from time to time party thereto, and Golub Capital LLC, as agent.
IN WITNESS WHEREOF , the undersigned has caused this certificate to be duly executed as of this
20

day of

.
BOOT BARN HOLDING CORPORATION ,
a Delaware corporation
By
Name
Title:

[President] or [Chief Financial Officer]

,

Schedule A to Environmental Compliance Certificate
Noncompliance with Environmental Laws and Proposed Actions to Achieve Compliance

EXHIBIT 15.3
ASSIGNMENT AND ACCEPTANCE AGREEMENT
This Assignment and Acceptance (the “ Assignment and Acceptance ”) is dated as of the Effective Date set forth below and is entered
into by and between [ Insert name of Assignor ] (the “ Assignor ”) and [ Insert name of Assignee ] (the “ Assignee ”). Capitalized terms used
but not defined herein shall have the meanings given to them in the Credit Agreement identified below, receipt of a copy of which is hereby
acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and
incorporated herein by reference and made a part of this Assignment and Acceptance as if set forth herein in full.
For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably
purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as
of the Effective Date inserted by the Agent as contemplated below (i) all of the Assignor’s rights and obligations in its capacity as a Lender
under the Credit Agreement and any other documents or instruments delivered pursuant thereto to the extent related to the amount and
percentage interest identified below of all of such outstanding rights and obligations of the Assignor under the respective facilities identified
below (including any letters of credit and guarantees included in such facilities) and (ii) to the extent permitted to be assigned under applicable
law, all claims, suits, causes of action and any other right of the Assignor (in its capacity as a Lender) against any Person, whether known or
unknown, arising under or in connection with the Credit Agreement, any other documents or instruments delivered pursuant thereto or the loan
transactions governed thereby or in any way based on or related to any of the foregoing, including, but not limited to, contract claims, tort
claims, malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations sold and assigned
pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to herein
collectively as, the “ Assigned Interest ”). Such sale and assignment is without recourse to the Assignor and, except as expressly provided in
this Assignment and Acceptance, without representation or warranty by the Assignor.
1.

Assignor:

2.

Assignee:
[and is an Affiliate/Approved Fund of [ identify Lender ](6)]

3.

Borrower:

BOOT BARN, INC., a Delaware corporation

4.

Agent:

GOLUB CAPITAL LLC

5.

Credit Agreement: Amended and Restated Term Loan and Security Agreement dated as of April 15, 2014, among BOOT BARN, INC.,
a Delaware corporation, the other Loan Parties party thereto, the Lenders party thereto and GOLUB CAPITAL LLC, as Agent (as

(6)

Select as applicable.

amended, restated, supplemented or otherwise modified)
6.

Assigned Interest:
Aggregate
Amount of
Loans for all
Lenders(3)

Facility
Assigned(7)

Aggregate
Amount of each
Facility
Outstanding

$
$
$
[7.

Trade Date:

Amount of
Loans
Assigned(8)

$
$
$

Percentage
Assigned of
Loans(9)

%
%
%

](10)
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

(7)
(8)
(9)
(10)

Fill in the appropriate terminology for the types of facilities under the Credit Agreement that are being assigned under this
Assignment (e.g. “Existing Term Loan”, “Restatement Effective Date Term Loan”)
Amount to be adjusted by the counterparties to take into account any payments or prepayments made between the Trade Date and the
Effective Date.
Set forth, to at least 9 decimals, as a percentage of the Loans of all Lenders thereunder.
To be completed if the Assignor and the Assignee intend that the minimum assignment amount is to be determined as of the Trade
Date.
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Effective Date:
, 20
[TO BE INSERTED BY AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF
RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]
The terms set forth in this Assignment and Acceptance are hereby agreed to:
ASSIGNOR
[NAME OF ASSIGNOR]
By:
Title:
ASSIGNEE
[NAME OF ASSIGNEE]
By:
Title:
[Consented to and](11) Accepted:
[GOLUB CAPITAL LLC],
as Agent
By:
Title:
[Consented to:](12)
[BOOT BARN, INC.]
By:

(11)
(12)

To be added only if the consent of the Agent is required by the terms of the Credit Agreement.
To be added only if the consent of the Borrower is required by the terms of the Credit Agreement (add additional Borrowers as
necessary).
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ANNEX 1 TO ASSIGNMENT AND ACCEPTANCE
AMENDED AND RESTATED TERM LOAN AND SECURITY AGREEMENT DATED, DATED AS OF APRIL 15, 2014, AMONG BOOT
BARN, INC., A DELAWARE CORPORATION, THE OTHER LOAN PARTIES PARTY THERETO, THE LENDERS PARTY THERETO
AND GOLUB CAPITAL LLC, AS AGENT
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ACCEPTANCE
1.

Representations and Warranties .

1.1
Assignor . The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest,
(ii) the Assigned Interest is free and clear of any lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has
taken all action necessary, to execute and deliver this Assignment and Acceptance and to consummate the transactions contemplated hereby;
and (b) assumes no responsibility with respect to (i) any statements, warranties or representations made in or in connection with the Credit
Agreement or any Other Document, (ii) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Other
Documents or any collateral thereunder, (iii) the financial condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person
obligated in respect of the Credit Agreement or any Other Document or (iv) the performance or observance by the Borrower, any of its
Subsidiaries or Affiliates or any other Person of any of their respective obligations under the Credit Agreement or any Other Document.
1.2.
Assignee . The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action
necessary, to execute and deliver this Assignment and Acceptance and to consummate the transactions contemplated hereby and to become a
Lender under the Credit Agreement, (ii) it meets all requirements of an eligible Assignee under the Credit Agreement (subject to receipt of such
consents as may be required under the Credit Agreement), (iii) from and after the Effective Date, it shall be bound by the provisions of the
Credit Agreement as a Lender thereunder and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it
has received a copy of the Credit Agreement, together with copies of the most recent financial statements referred to in Section 5.5 or delivered
pursuant to Sections 9.7, 9.8, 9.9 thereof, as applicable, and such other documents and information as it has deemed appropriate to make its
own credit analysis and decision to enter into this Assignment and Acceptance and to purchase the Assigned Interest on the basis of which it
has made such analysis and decision independently and without reliance on the Agent or any other Lender, and (v) if it is a foreign lender,
attached to the Assignment and Acceptance is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement,
duly completed and executed by the Assignee; and (b) agrees that (i) it will, independently and without reliance on the Agent, the Assignor or
any other Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or not taking action under the Other Documents, (ii) such Assignee appoints and authorizes Agent to take such action as
agent on its behalf and to exercise such powers under the Credit Agreement and the other Other Documents as are delegated to Agent by the
terms

thereof, together with such powers as are reasonably incidental thereto and (iii) it will perform in accordance with their terms all of the
obligations that by the terms of the Credit Agreement and Other Documents are required to be performed by it as a Lender.
2.
Payments . From and after the Effective Date, the Agent shall make all payments in respect of the Assigned Interest
(including payments of principal, interest, fees and other amounts) to the Assignor for amounts that have accrued to but excluding the Effective
Date and to the Assignee for amounts that have accrued from and after the Effective Date.
3.
General Provisions . This Assignment and Acceptance shall be binding upon, and inure to the benefit of, the parties hereto
and their respective successors and assigns. This Assignment and Acceptance may be executed in any number of counterparts, which together
shall constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment and Acceptance by telecopy,
facsimile or other electronic transmission shall be effective as delivery of a manually executed counterpart of this Assignment and Acceptance.
This Assignment and Acceptance shall be governed by, and construed in accordance with, the law of the State of New York.

Schedule 1.2(a) - Permitted Encumbrances
None.

Schedule 1.2(b) - Permitted Holders
FS Equity Partners VI, L.P.
FS Affiliates VI, L.P.
Peter Starrett Associates
Greg Bettinelli
Patrick Matthew Meany Exempt Trust
Patrick Meany
CapitalSouth Partners Fund II Limited Partnership
CapitalSouth Partners SBIC Fund III, L.P.
Brookside Mezzanine Partners Fund II, L.P.
Ampex Retirement Master Trust
JJJ Charitable Foundation
Hartford Accident and Indemnity Company
Hartford Life and Accident Insurance Company
Paul Iacono
Laurie Grijalva
Michael Cisowski
James Conroy
Margarette Hall
Dave Gusick
Steve Williams
Schedule 1.2(b)

Schedule 2.4(a)
Term Loan Commitments
Lender

Commitment

Golub Capital Finance Funding LLC
Golub Capital BDC Holdings LLC
Golub Capital BDC 2010-1 LLC
Golub Capital BDC Funding LLC
Golub Capital PEARLS Direct Lending Program, L.P.
PEARLS VIII, LLC
PEARLS IX, LLC
PEARLS X, L.P.
Golub Capital LLC
TOTAL

$
$
$
$
$
$
$
$
$
$

54,792,000
7,238,000
5,000,000
12,500,000
6,075,000
3,240,000
1,350,000
4,864,000
4,941,000
100,000,000

Commitment
Percentage

54.792%
7.238%
5.000%
12.500%
6.075%
3.240%
1.350%
4.864%
4.941%
100.000%

Schedule 4.5 - Equipment and Inventory Locations
(i)

Inventory Locations
1.

607 North Tustin, Orange, CA.
Landlord:

2.

6587 Ventura Blvd., Ventura, CA 93003.
Landlord:

3.

Sierra Square, LLC
c/o: D.B. Commercial Investments, Inc.
28245 Avenue Crocker, Suite 101
Santa Clarita, CA 91355

3394 Tyler, Riverside, CA.
Landlord:

7.

Le Baron Investment
2020 E. Orangethorpe, Suite 230
Fullerton, CA 92831

27564 Sierra Hwy, Canyon Country, CA.
Landlord:

6.

AP - Upland Freeway Center LLC
c/o: Abbey Properties LLC
14770 E. Firestone Blvd., Ste 206
La Mirada, CA 90638

464 Redlands Blvd., San Bernardino, CA.
Landlord:

5.

Sam Korb Testamentary Trust
824 17 th Street, #1
Santa Monica, CA 90403

1414 West 7th St., Upland, CA 91786.
Landlord:

4.

Ken Meany
1131 Dolphin Terrace
Corona Del Mar, CA 92625

Dunn Family Trust Properties
1782 Terry Lynn Lane
Santa Ana, CA 92705

18420 Hawthorne Blvd., Torrance, CA.
Landlord:

Apollo Holdings, LLC
15721 S. Western Avenue, Suite 320
Gardena, CA 90247
Schedule 4.5

8.

23762-B Mercury Road, Lake Forest, CA 92630.
Landlord:

9.

659 West Arrow Hwy, San Dimas, CA.
Landlord:

10.

11.

Landlord:

Kimco Realty Corporation
3333 New Hyde Park Road
New Hyde Park, NY 11042-0020
Attn: Legal Department

With Notice:

Kimco Realty Corporation
1631-B South Melrose Drive
Vista, CA 92083
Attn: Legal Department

853 Arnele Avenue, El Cajon, CA.
Parkway West
c/o: The Total Office
964 Fifth Ave., Suite 214
San Diego, CA 92101

4411 Mercury Street, Ste. 100, San Diego, CA 92611.
Landlord:

13.

Kuan Jung Lin
c/o: Tryad Properties, Inc.
750 Terrado Plaza, Suite 233
Covina, CA 91723

2405 Vista Way, Oceanside, CA 92054.

Landlord:

12.

Rockfield Showplace
629 Camino De Los Mares, Suite 201
San Clemente, CA 92673-1313

Balboa Village LLC
5440 Morehouse Drive, Suite 4000
San Diego, CA 92121

27250 Madison Ave, Stes. A & B, Temecula, CA.
Landlord:

BV Properties
2020 East Orangethorpe Ave.
Fullerton, CA 92831

14.

13785 Park Avenue, Ste. G & H, Victorville, CA 92392.
Landlord:

15.

43517 13th Street West, Lancaster, CA 93535.
Landlord:

16.

18.

Landlord:

Max Finklestein
6280 Lakeview Road
Lenoir City, TN 37772

With Notice:

Max Finkelstein
88547 Old Highway
Tavernier, FL 33070

3462 Katella, Los Alamitos, CA.
Coastal Commercial Inv. Holdings, LLC.
11061 Los Alamitos Blvd.
Los Alamitos, CA 90720

7020 Topanga Canyon Blvd., Canoga Park, CA 91303.
Landlord:

20.

1340 Spring Street, PR, CA, LLC
27543 Ortega Highway
San Juan Capistrano, CA 92675
Attn: Patrick Meany

7265 Las Vegas Blvd South, Las Vegas, NV 89119.

Landlord:

19.

Avenue K Lancaster UCM/Cadence LLC
c/o: 1 st Commercial Realty Group, Inc.
2009 Porterfield Way, Suite P
Upland, CA 91786

1340 Spring St., Paso Robles, CA.
Landlord:

17.

Kabri Park LLC
755 Via Airosa
Santa Barbara, CA 93110

KPM Management, LLC.
1131 Dolphin Terrace
Corona Del Mar, CA 92625

6600 Menaul NE, Albuquerque, NM.
Landlord:

Coronado Center, L.L.C.
110 North Wacker Drive
Chicago, IL 60606
Attn: General Counsel

21.

6322 W. Sahara, Las Vegas, NV 89146.
Landlord:

22.

4250 East Bonanza Road, Las Vegas, NV 89110.
Landlord:

23.

Western Ranch Plaza, LLC
c/o Associated Feed and Supply
5213 W. Main Street
Turlock, CA 95380
Attn: Matt Swanson

101 South Broadway, Santa Maria, CA 93454.
Landlord:

27.

Helen Filice
123 Misty Court
Santa Cruz, CA 95060

331 6th Street, Turlock, CA 95380.
Landlord:

26.

KPM Management, LLC
1131 Dolphin Terrace
Corona Del Mar, CA 92625

12915 Monterey Road, San Martin, CA 95046.
Landlord:

25.

SET Properties
c/o: Landry & Associates
7235 – A Bermuda Road
Las Vegas, NV 89119

3913 Buck Owens Blvd., Bakersfield, CA 93308.
Landlord:

24.

West Sahara Associates
2206 Alameda Padre Serra
Santa Barbara, CA 93103

SCP Woodland, LLC
777 North First Street, 5 th Floor
San Jose, CA 95112

3320 E. Stockton Hill Road #D2, Kingman, AZ.
Landlord:

Kingman Gateway, LLC
c/o Pacific Coast Management Group
567 San Nicolas Drive, Ste. 220
Newport Beach, CA 92660

28.

4670 Central Way, Fairfield, CA 94534.
Landlord:

29.

7909 West Campo Bello Drive, Ste 1, Glendale, AZ 85308.
Landlord:

30.

NYCAL Properties, GP
c/o: B&Z Properties
2882 Prospect Park Drive, Suite #250
Rancho Cordova, CA 95670

960 6 th St., Suite 104, Norco, CA 92860.
Landlord:

34.

J.A. & P.R. Behel Revocable Trust
P.O. Box 549
Port Angeles, CA 98362

4401 Granite Drive, Ste. 100, Rocklin, CA.
Landlord:

33.

KPM Management, LLC
1131 Dolphin Terrace
Corona Del Mar, CA 92625

603 Colusa Avenue, Stes A – D, Yuba City, CA 95991.
Landlord:

32.

Arrowhead Auto Center, LLC
3527 South Oak Street
Tempe, AZ 85282

1710 S. Alma School Rd., Mesa, AZ 85210.
Landlord:

31.

B & L Properties
4630 Westamerica Drive, Suite A
Fairfield, CA 94534-4186

Norco Country Center, LLC
5353 E. 2 nd Street, Suite 205
Long Beach, CA 90803

10299 E. Stockton Blvd., Elk Grove, CA 95624-9710
Landlord:

Kelly-Moore Paint Company, Inc.
c/o Northgate Asset Management
6506 Pacific Avenue
Stockton, CA 95207
Attn: Felicia Cabanig

35.

1799 Retherford St., Tulare, CA 93274-0806.
Landlord:

36.

3300 Broadway, Suite 308, Eureka, CA 95501.
Landlord:

37.

Central Valley Associates, LP
2222 E. Seventeenth Street
Santa Ana, CA 92705

1445 Santa Rosa Avenue, Suites A1-A4, Santa Rosa, CA 95405.
Landlord:

41.

Sunflower Clovis Investors, LLC
c/o Matteson Realty Services, Inc.
1825 S. Grand Street, Ste. #700
San Mateo, CA 94402

2225 Plaza Parkway, Modesto, CA 95350.
Landlord:

40.

Northwest Asset Management, Co.
1343 Locust Street, Suite 203
Walnut Creek, CA 94596

285 West Shaw Avenue, Clovis, CA 93612
Landlord:

39.

Bay Shore Mall Partners
c/o Rouse Properties, Inc.
1114 Avenue of the Americas, Ste 2800
New York, NY 10036
Attn: General Counsel

1705 Highway #273, Anderson, CA 96007.
Landlord:

38.

KPM Management, LLC.
1131 Dolphin Terrace
Corona Del Mar, CA 92625

Rex Strickland, Santa Rosa Center, LLC
c/o: Keegan and Coopin Co., Inc.
Property Management
1355 N. Dutton Avenue, Suite 100
Santa Rosa, CA 95401-7107

1475 N. Davis Road, Salinas, CA 93907
Landlord:

SIBS, a Limited Partnership
6 Rossi Circle
Salinas, CA 93907

42.

1203 S. Carson, Carson City, NV 89701.
Landlord:

43.

3345 Kietzke Lane, Reno, NV 89502.
Landlord:

44.

Albertson’s, LLC
250 Parkcenter Boulevard
Boise, ID 83726
Attn: Legal Department

7321 Pav Way, Prescott Valley, AZ 86314.
Landlord:

52.

Mariposa Shopping Center, LP
6007 E. Grant Rd.
Tucson, AZ 85712

242 West 32nd Street, Yuma, AZ 85364.
Landlord:

51.

Park Santa Fe Limited Partnership
c/o: Nationwide Management Corp.
5851 Shangri Lane
Salt Lake City, UT 84121

284 West Mariposa, Nogales, AZ 85621.
Landlord:

50.

Choice Properties Arizona, LLC
c/o: Progressive Property Management, LLC
4728 E. Broadway Blvd.
Tucson, AZ 85711

3500 E. Route 66, Flagstaff, AZ 86004.
Landlord:

49.

WWT Ltd. Co.
P.O. Box 93656
Albuquerque, NM 87199-3656

6701 East Broadway, Tucson, AZ 85710.
Landlord:

48.

Dudley Gee and Joan Gee
125 South Calle Chaparita
Tucson, AZ 85716

3719 North Oracle Road, Tucson, AZ.
Landlord:

47.

The Ernest and Marie Fortino Trust
4500 Campisi Court
Gilroy, CA 95020

3776 South 16th Avenue, Tucson, AZ.
Landlord:

46.

3345 Kietzke Lane, LLC
340 Descanso Lane
Sparks, NV 89441

2539 Esplanade Rd., Chico, CA 95973-1163
Landlord:

45.

The Carrington Company
627 H Street
Eureka, CA 95502

Four Seasons Investment Company, L.L.C.
3001 Main Street, Suite #2B
Prescott Valley, AZ 86314

700 S. Telshor, Space 1208, Las Cruces, NM 88001.

Landlord:

53.

2700 South Woodlands Village Boulevard, Suite 500, Flagstaff, AZ 86001.
Landlord:

54.

Woodland Village Shopping Center, LLC
c/o CCA Acquision Co., LLC
5670 Wilshire Blvd., Ste. 1250
Los Angeles, CA 90036

2200 El Mercado Loop, Space 1200, and Sierra Vista, AZ 85635.
Landlord:

55.

Mesilla Valley Mall, LLC
P.O. Box 933873
Atlanta, GA 31193-3873

Sierra Vista Mall, LLC
c/o Rouse Properties, Inc.
1114 Avenue of the Americas, Ste. 2800
New York, NY 10036
Attn: General Counsel

1955 S. Casino Dr., Laughlin, NV 89029.
Landlord:

1955 S. Casino Drive Holdings, LLC
c/o CW Capital Asset Management, LLC
7501 Wisconsin Avenue, Ste. 500,
West Bethesda, MD 20814
Attn: Burr Ault

56.

4481 South White Mountain Road, Show Low, AZ 85901.
Landlord:

57.

58.

804 North US Highway 491, Gallup, NM.
Landlord:

Wilshire Heritage, LLC
120 El Camino Drive, Ste 206
Beverly Hills, CA 90212

With Notice:

K. Joseph Shabani
Shabani & Shabani, LLP
1801 Avenue of the Stars, Ste. 1035
Los Angeles, CA 90067

10701 Corrales Road, NW, Suites 12 & 14, Albuquerque, NM 87109.
Landlord:

59.

LSREF Summer REO Trust 2009
888 Seventh Ave, 4 th Floor
New York, NY 10019
Attn: Sebastian Brown

4601 E. Main, Farmington, NM 87402.
Landlord:

61.

Reposado, LLC & Blue Ground, LLC
1503 Central Avenue NW, Suite A
Albuquerque, NM 87104

4250 Cerrillos Road, Santa Fe, NM 87507.
Landlord:

60.

Twice Markets, L.L.C.
c/o: Zell Commercial Real Estate Services, Inc.
5343 N. 16 th Street, Suite #290
Phoenix, AZ 85016

Animas Valley Mall, LLC
c/o Rouse Properties, Inc.
1114 Avenue of the Americas, Ste. 2800
New York, NY 10036

6210 San Mateo Blvd., NE, Albuquerque, NM 87109
Landlord:

S.M.P. Ltd. Co.
P.O. Box 93656
Albuquerque, NM 87199-3656

62.

1518 Capital Ave., Cheyenne, WY.
Landlord:

63.

4519 Frontier Mall Dr., Cheyenne, WY.
Landlord:

64.

Laramie Building Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

1625 Stampede Dr., Cody, WY.
Landlord:

67.

Frontier Mall Associates, LP
c/o CBL & Associates Management, Inc.
One Park Place
6148 Lee Highway, Suite 300
Chattanooga, TN 37421

158 North Third, Laramie, WY.
Landlord:

66.

Corral Enterprises Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

1400 Dell Range Blvd., Cheyenne, WY.
Landlord:

65.

Intrawest Properties, Inc.
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

Cody Building Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

1683 Sunset Dr., Rock Springs, WY.
Landlord:

Rock Springs Building Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

68.

150 North Main, Sheridan, WY.
Landlord:

69.

3510 E. 2 nd Street, Casper, WY.
Landlord:

70.

David J. Moon
P.O. Box 841
Evanston, WY 82931

840 West Broadway, Jackson, WY.
Landlord:

74.

John D. Prideaux
P.O Box 20399
Wickenburg, AZ 85358

1850 Harrison Blvd., Evanston, WY.
Landlord:

73.

CCA – Powder Basin Shopping Center, LLC
c/o Arcadia Management Group, Inc.
5670 Wilshire Blvd, Ste 1250
Los Angeles, CA 90036

727 N. Federal, Riverton, WY.
Landlord:

72.

Eastside properties, LLC
P.O. Box 50730
Casper, WY 82605-0730

2610 S. Douglas Hwy, Suite 100, Gillette, WY.
Landlord:

71.

Sheridan Building Partnership
c/o Robert C. Whittington
219 Carter View Drive
Cody, WY 82414

P&R Investments, Inc.
c/o: A. Rodgers Everett
P.O. Box 1083
Jackson, WY 83001

1920 E. Idaho, Elko, NV.
Landlord:

Hawkins-Smith
c/o: Hawkins Company
855 Broad Street, Suite 300
Boise, ID 83702

75.

1460 W. Winnemucca Blvd., Winnemucca, NV 89445.
Landlord:

76.

327 South 24th Street West, Ste #1, Billings, MT 59102.
Landlord:

77.

79.

Out Landish, LLC
c/o: Rathbun Properties
318 Diablo Road, Suite #240
Danville, CA 94526

5720 North Academy Boulevard, Colorado Springs, CO 80918
Landlord:

The Acorn Group
P.O. Box 1339
Pebble Beach, CA 93953

With Notice:

Gilbert G. Weiskopf, Esq.
102 North Cascade Avenue, Ste 620
Colorado Springs, CO 80903

2424 Highway 6 & 50, Grand Junction, CO 81505
Landlord:

80.

Gilman-Kaufman Partnership
4415 Lewis Avenue
Billings, MT 59106

830 S. Camino Del Rio, Durango, CO 81310
Landlord:

78.

Valley View Lafayette, LLC
c/o: Valley View Shopping Center
2811 E. Street, Suite B
Eureka, CA 95501

SM Mesa Mall, LLC
Management Office
2424 Highway 6 and 50
Grand Junction, CO 81505

10910 Olson Drive, Suite #140, Rancho Cordova, CA 95670
Landlord:

Gardenview Estates Venture, L.P.
c/o: Focus Commercial, Inc.
3105 Fite Circle #106
Sacramento, CA 95827

81.

15776 Laguna Canyon Road, Irvine, CA 92618 (Corporate)
Landlord:

82.

15770 Laguna Canyon Road, Irvine, CA 92618 (Corporate)
Landlord:

83.

86.

2221 LLC
64155 Hunnell Road
Bend, OR 97701

3429 Dillion Drive, Pueblo, CO 81008
Landlord:

Renaissance Partners, LLC
900 North Michigan Avenue
14th Floor
Chicago, Illinois 60611

With Notice:

c/o : Jones Lang LaSalle Americas, Inc.
200 E. Randolph
Chicago, IL 60601
Attn : Real Estate Notices (CSA)

840 Biddle Road, Medford, OR 97504
Landlord:

87.

Generation H One and Two Limited Partnership
Post Office Box 272546
Fort Collins, CO 80527

2221 NE 3rd Street, Bend, OR
Landlord:

85.

The Irvine Company LLC
550 Newport Center Drive
Newport Beach, CA 92660

4414 South College Avenue, Fort Collins, CO 80525
Landlord:

84.

The Irvine Company LLC
550 Newport Center Drive
Newport Beach, CA 92660

Bear Creek Ventures LLC
c/o: Aldy Damian
36 Country Lane
Rolling Hills Estates, CA 90274

1108 NW Frontage Road, Troutdale, OR 97060
Landlord:

The Melton Family Trust
Jerrold and Patricia Melton, Trustees
21600 NE 192 nd Avenue
Battle Ground, WA 98604

88.

5352 South Freeway Park Drive, Riverdale, UT 84405
Landlord:

89.

1175 Addison Avenue East, Twin Falls, Idaho 83301
Landlord:

90.

J.D. Eatherly
1720 West End Avenue, Ste 600
Nashville, TN 37203

1681 3 rd Avenue West Unit 9, Dickinson, ND 58601
Landlord:

93.

Franklin Towne Plaza, LLC
855 W. Broad Street, Ste. 300
Boise, ID 83702
Attn: Legal Department

1008 Cumberland Center Blvd., Lebanon, TN 37087
Landlord:

92.

Chasewood Partners, Ltd.
954 East North Avenue
Building B, Ste 203
Midvale, UT 84047
Attn: Kevin Mortensen

8525 W. Franklin Road, Boise, ID 83709
Landlord:

91.

CC Freeway Park, LC
c/o The Boyer Company, LC
90 South 400 West, Ste 200
Salt Lake City, UT 84101

GPCME LLC
33 9 th Street West
Dickinson, ND 58601
Attn: Mark Grove

1601 Eglin Street, Rapid City, SD 57701
Landlord:

CPP Rushmore II, LLC
c/o Columbus Pacific Properties, Ltd.
429 Santa Monica Blvd., Ste 600
Santa Monica, CA 90401

With Notice:

Midland Atlantic Development Company
8044 Montgomery Road, Ste 710
Cincinnati, OH 45236
Attn: Property Administration

94.

51027 Hwy 6, Ste 200, Glenwood Springs, CO
Landlord:

95.

2230 N.W. 10 Street, Ocala, FL 34475
Landlord:

96.

Carmen Properties, LLC.
2166 NW 10 th Street,
Ocala, FL 34475

240 Long Hollow Pike, Goodlettsville, TN
Landlord:

100.

SM Rushmore Mall, LLC
c/o Simon Property Group, Inc.
225 West Washington Street
Indianapolis, IN 46204

2520 North U.S. Highway 441/27, Fruitland, FL 34731
Landlord:

99.

SM Rushmore Mall, LLC.
Co/ Simon Property Group, Inc.
225 West Washington Street
Indianapolis, IN 46204

2200 N. Maple Avenue, Ste. C-228, Rapid City, SD
Landlord:

98.

Free as a Bird, LLC
2166 NW 10 th Street
Ocala, FL 34475
Attn: Carmen Murvin

2200 N. Maple Avenue, Ste. C-216, Rapid City, SD
Landlord:

97.

Wood King LLLP
51027 Hwy 6 & 24, Ste 145
Glenwood Springs, CO 81601

J.D. Eatherly
1720 West End Avenue, Ste 600
Nashville, TN 37203

Mall of America, 386 N. Garden, Ste. #N386, Bloomington, MN
Landlord:

MOAC MALL HOLDINGS, LLC
60 East Broadway,
Bloomington, MN 55425

101.

3443 SW Williston Road, Gainesville, FL 32608
Landlord:

102.

Gurnee Mills Mall, 6170 West Grand Avenue, Gurnee, IL 60031
Landlord:

103.

Valley West, DM, LP
c/o Watson Center, Inc.
3100 West Lake Street, Ste 215
Minneapolis, MN 55416

249 Blanding Blvd., Orange Park, FL 32073
Landlord:

107.

North Park Mall, LLC
401 Wilshire Blvd, Ste 700
Santa Monica, CA 90401
Attn: Legal Department

Valley West Mall, 1551 Valley West Dr. #187, Des Moines, IA
Landlord:

106.

Kirkwood Mall Acquisition, LLC
NW 6227, PO Box 1450
Minneapolis, MN 55485

North Park Mall, 320 West Kimberly Rd, Ste. 206, Davenport, IA
Landlord:

105.

Mall at Gurnee Mills, LLC
c/o Simon Property Group, Inc.
225 West Washington Street
Indianapolis, IN 46204

Kirkwood Mall, 635 Kirkwood Mall, Bismarck, ND 58504
Landlord:

104.

Carmin G. Murvin
2166 NW 10 th Street
Ocala, FL 34475

Larsen Properties, LLC
2166 NW 10 th Street
Ocala, FL 34475
Attn: Carmen G. Murvin

West Acres Mall, 3902 13 th Avenue SW, #301D, Fargo, ND
Landlord:

West Acres Development, LLP.
3902 13 th Avenue S, Ste 3717
Fargo, ND 58103

108.

3120 North Oak Street Extension, Valdosta, GA 31605
Landlord:

109.

Columbia Mall, 2800 S. Columbia Rd ., Grand Forks, ND
Landlord:

110.

113.

Landlord:

Dakota UPREIT
3003 32 nd Avenue. S, Ste 250
Fargo, ND 58103

With Notice:

SMC Property Management
1408 20 th Avenue SW., Ste 10
Minot, ND 58701

Oakwood Mall, 4800 Golf Road, Ste 420, Eau Claire, WI 54701
Oakwood Hills Mall Partners LLP
General Growth Properties, Inc.
110 N. Wacker Drive
Chicago, IL 60606
Attn: Legal Department

Eastland Mall, 800 N. Green River Road, #452, Evansville, IN
Landlord:

115.

SM Southern Hills Mall, LLC
c/o Simon Property Group
225 West Washington Street
Indianapolis, IN 46204

1208 20 th Avenue SW, Ste 10, Minot, ND 58701

Landlord:

114.

St. Cloud, LLC
General Growth Properties, Inc
110 Wacker Drive
Chicago, IL 60606
Attn: Legal Department

Southern Hills Mall, 4400 Sergeant Rd.,#116, Sioux City, IA
Landlord:

112.

Columbia Grand Forks, LLP
c/o GK Development, Inc.
257 Main Street, Ste. 100
Barrington, IL 60010

Crossroad Center, 4201 Division St. W., St. Cloud, MN
Landlord:

111.

Boot Hill Western Wear, Inc.
c/o Windy Hill, Inc.
8170 Highway 122 West
Hahira, GA 31632

SM Eastland Mall, LLC
c/o The Macerich Company
401 Wilshire Blvd., Ste 700
Santa Monica, CA 90401

8105 Moores Lane, Ste 205, Brentwood, TN 37027
Landlord:

Gateway Kentfield, Inc.
28 State Street, 10 th Flr
Boston, MA 02109
Attn: Asset Manager, Tennessee

With Notice:

Boyle Investment Company
2000 Meridian Blvd., Ste 250
Franklin, TN 37067
Attn: Grant Kinnett

116.

3134 North 11 th Street, Bismarck, ND 58503
Landlord:

117.

2805 W. 41 st Street, Sioux Falls, SD
Landlord:

118.

Plaza 41. LLC
c/o Dunham Property Management
230 S. Phillip Avenue, Ste 202
Sioux Falls, SD 57104

Opry Mills Mall, 405 Opry Mills Drive, Nashville, TN 37214
Landlord:

119.

Henry A. Albers
3200 Winnipeg Drive
Bismarck, ND 58503

Opry Mills Mall, LP
c/o Simon Property Group
225 West Washington Street
Indianapolis, IN 46204

8111 Concord Mills Blvd. #538, Concord, NC 28027
Landlord:

Mall at Concord Mills, LP
c/o The Mills a Simon Company
5425 Wisconsin Avenue, Ste 300
Chevy Chase, MD 20815

120.

Haines Shopping Ctr., 2255 Haines Ave. #300, Rapid City, SD
Landlord:

121.

2431 E. Colorado Blvd., Spearfish, SD 57783
Landlord:

122.

Deerbrook Point, L.P., PAL Realty, Inc.
24080 Highway 59 North
Suite 200
Kingwood, TX 77339

10203 Birchridge, 2nd Floor, Humble, Texas 77338
Landlord:

125.

Allside Warehouse Rentals, LLC
P.O. Box 1820
Rapid City, SD 57709
Attn: Richard Huffman

10203 Birchridge, Suite 500, Humble, Texas 77338
Landlord:

124.

High Plains Plaza Ltd. Partnership
c/o Noddle Company
2285 S. 67 th Street, Ste 250
Omaha, NE 68124
Attn: Mark Ringdorf

115 Kermit Drive, Rapid City, SD.
Landlord:

123.

Haines Station LLC
23433 Sand Court
Rapid City, SD 57702
Attn: Robert Biernbaum

Deerbrook Point, L.P., PAL Realty, Inc.
24080 Highway 59 North
Suite 200
Kingwood, TX 77339

10203 Birchridge, Suite E, Humble, Texas 77338
Landlord:

Deerbrook Point, L.P., PAL Realty, Inc.
24080 Highway 59 North
Suite 200
Kingwood, TX 77339

126.

4600 South Medford Drive, Suite 1000, Lufkin, Texas 75901
Landlord:

127.

2309 Highway 79 South, Henderson, Texas 75654
Landlord:

128.

Lasater’s French Quarter Partnership
P. O. Box 1640
Mason, TX 76856

1001 Main Street, Liberty, Texas 77575
Landlord:

132.

Northview Plaza II Joint Venture
c/o Gregory Commercial, Inc.
P. O. Box 7084
Dallas, TX 75209

4530 South Broadway, Tyler, Texas 75703
Landlord:

131.

Don C. and Annita Baskin d/b/a BASiN’s Rent
Properties
P. O. Box 244
Livingston, TX 77351

Suite #4, 3801 North Street, Nacogdoches, Texas 75961
Landlord:

130.

Henderson Plaza Realty LP
c/o ORDA Corp.
15400 Knoll Trail, Suite 350
Dallas, TX 75248

620 Pan American Drive Livingston, Texas 77351
Landlord:

129.

CC Investors 1996-1
P. O. Box 10324
Pittsburgh, PA 15332
Attn: Daniel G. Kamin

PELCO Properties, Inc.
P. O. Box 68
Dayton, TX 77535

118 Col. Etheredge, Blvd., Huntsville, Texas 77340
Landlord:

Don C. and Annita Baskin d/b/a BASiN’s Rent
Properties
P. O. Box 244
Livingston, TX 77351

133.

1300 Pinecrest Drive East, Marshall, Texas 75670
Landlord:

134.

327 S. Wheeler St., Jasper, Texas 75951
Landlord:

135.

Brookshire Brothers, Ltd.
P. O. Box 1688
Lufkin, TX 75901

3445 Gulf Freeway, Dickinson, Texas 77539
Landlord:

139.

Weingarten Realty Investors
P. O. Box 924133
Houston, TX 77292

1908 N. Frazier St., Conroe, Texas 77301
Landlord:

138.

Tejas Center, Ltd.
3109 Texas Avenue
Bryan, TX

850 N. Main Street, Vidor, Texas 77662
Landlord:

137.

Don C. and Annita Baskin d/b/a BASiN’s Rent
Properties
P. O. Box 244
Livingston, TX 77351

725 E. Villa Maria, Suite 4700, Bryan, Texas, 77802
Landlord:

136.

Marshall Mall Investors, L.P.
1300 E. Pinecrest Dr., Suite 120
Marshall, TX 75670

Dixie Partners II, L.P.
P. O. Box 270874
Flower Mound, TX 75027

2419 Gilmer Road, Longview, Texas 75604
Landlord:

Gilmer Road Associates
P. O. Box 3449
Longview, TX 75606

140.

28000 Southwest Fwy, Rosenberg, Texas 77471
Landlord:

141.

120 Hwy 332 W 3, Lake Jackson, Texas 77566
Landlord:

142.

MSW Promenade, L.P.
5430 LBJ Freeway
Suite 1575
Dallas, TX 75240

240 N. New Road, Waco, Texas 76710
Landlord:

146.

Deepwater Creek Texarkana, L.P.
3444 Summerhill Road
Texarkana, TX 75503

1220 Airline Road, Corpus Christi, Texas 78412
Landlord:

145.

75/82 Sherman Crossing, Ltd.
5001 LBJ Freeway
Suite 900
Dallas, TX 75244

4123 Gibson Road, Texarkana, Texas 75503
Landlord:

144.

Brazos Square, LP
606 Oleander
Lake Jackson, TX 77566

3201 North Hwy 75 Suite 102, Sherman, Texas 75090
Landlord:

143.

Clay Group Ltd.
510 S. Mason Road
Katy, TX 77450
Attn: Cindy Schroeder

S&W-AL, LLC
1001 West Loop South #600
Houston, TX 77027-9082

8154 Agora Parkway, Suite 100, Live Oak, Texas 78233
Landlord:

Rose Forum Associates, L.P.
c/o AVR Realty Company LLC
1 Executive Boulevard
Yonkers, NY 10701

147.

1131 N. Burleson Blvd., Burelson, Texas 76028
Landlord:

148.

2990 East Prien Lake Road, Lake Charles, Louisiana 70615
Landlord:

149.

Siegen Lane Properties LLC
5500 New Albany Road, East
3 rd Floor
New Albany, OH 43054

3320 Ambassador Caffery Parkway, Lafayette, Louisiana 70502
Landlord:

153.

Alexandria Main Mall LLC
c/o Radiant Partners, LLC
145 West 45 th Street, 10 th floor
New York, NY 10036
Attn: Daniel Friedman

10533 South Mall Drive, Baton Rouge, Louisiana 70809
Landlord:

152.

Sikes Senter, LLC
110 N. Wacker Drive
Chicago, IL 60606

Space No. 6501, Alexandria Mall, 3437 Masonic Drive, Alexandria, Louisiana 71301
Landlord:

151.

TSN Realty, LLC
c/o David B. Rubin
185 Canfield Drive
Stamford, CT 06902

3111 Midwestern Parkway, Sikes Senter Mall, Wichita Falls, Texas 76308
Landlord:

150.

EE Burleson, L.P.
c/o Kimco Realty Corporation
P. O. Box 5020
New Hyde Park, NY 11042

Ambassador Way Associates, LP
c/o Fidelis Realty Partners, Ltd.
19 Briar Hollow Lane, Suite 100
Houston, TX 77027

9795 FM 1960, Humble, Texas 77338
Landlord:

Randall’s Food and Drugs, LP
3663 Briarpark
Houston, TX 77042

154.

24421 Katy Freeway, Katy, Texas 77494
Landlord:

155.

6550 Garth Rd., Baytown, Texas 77521
Landlord:

156.

Equity One (Louisiana Portfolio) LLC
1600 Northeast Miami Gardens Drive
North Miami Beach, FL 33179

24109 at 300 Forest Center Dr., Kingwood, Texas 77339
Landlord:

158.

Baytown Plaza Two, L.P.
c/o Gulf Coast Commercial Management
3120 Rogerdale Road, Suite 150
Houston, TX 77042

127 NorthShore Blvd, Suite 2, Slidell, Louisiana 70460
Landlord:

157.

Bluecap, Ltd
c/o O. N. Baker
8554 Katy Freeway, Suite 301
Houston, TX 77024

TEL-LA Villas Kingwood, LLC
300 Forest Center Drive
Kingwood, TX 77339

Rayzor Ranch Marketplace, Denton, Texas
Landlord:

Fortress Investment Group
c/o RR Marketplace LP
Attn: Andy Osborne
55221 North O’Connor Boulevard, Suite 700
Irving, Texas 75039

From time to time the Equipment, including, without limitation, motor vehicles and computers, may be offsite in the Ordinary
Course of Business.
(ii)

(A)

Places of Business:
See Section (i) above.

(B)

Chief Executive Office:
Boot Barn, Inc.
15776 Laguna Canyon Road, Irvine, Orange County, CA 92618

Schedule 4.15(c) - Locations of Loan Parties
Loan Party

Boot Barn, Inc.
Boot Barn Holding Corporation
RCC Western Stores, Inc.
Baskins Acquisition Holdings, LLC

Chief Executive Office

15776 Laguna Canyon Road, Irvine, Orange
County, CA 92618
15776 Laguna Canyon Road, Irvine, Orange
County, CA 92618
15776 Laguna Canyon Road, Irvine, Orange
County, CA 92618
10203 Birchridge Drive, Suite 500
Humble, Harris County, TX 77338

RCC Western Stores, Inc. changed its chief executive office location within the last twelve (12) months from 1180 Creek Dr., Rapid City, SD
57703-4111 to the address above.
Schedule 4.15(c)

Schedule 4.15(h)(1) — Blocked Account Banks
Wells Fargo Bank
Schedule 4.15(h)(2) — Deposit and Investment Accounts
Loan Party

Borrower

Financial Institution

Account Numbers

•
•
•
•

PNC Bank

RCC Western Stores, Inc.

City National Bank
Wells Fargo Bank
First Interstate Bank

Baskins Acquisition Holdings, LLC

Amergy
American Bank
American National Bank
Angelina Savings Bank, FSB
Austin Bank
Bank of the Ozarks
Bank of Texas
Chase Bank
Citibank

•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Funding Account: [***]
Internet Credit Cards: [***]
Store Credit Cards: [***]
Wire Transfers from Wells Fargo and Other
Deposits: [***]
RCC Collection: [***]
RCC Credit Card: [***]
Payroll Account: [***]
Account: [***]
Main Account: [***]
Payroll Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment
has been requested with respect to the omitted portions.
Schedule 4.15(h)

Loan Party

Financial Institution

City Savings Bank
Comerica Bank
CommunityBank
First Community Bank
First Liberty National Bank
First National Bank

First State Bank Livingston
Frost Bank
FSB - Livingston First State Bank
Orange Savings Bank
Pinnacle Bank
Red River Bank
Southside Bank
TDECU (Texas Dow Employee
Credit Union)
Texana Bank
Texas Bank
Wells Fargo
Whitney Bank

Woodforest National Bank

Account Numbers

•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]

•
•
•
•
•
•
•
•
•
•

Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]
Account: [***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment
has been requested with respect to the omitted portions.

Schedule 5.1 - Consents
Consent of Equity One (Louisiana Portfolio) LLC, a Florida limited liability company (“ Equity One” ), pursuant to that certain lease between
Baskins and Equity One for the property located at 127 Northshore Boulevard, Suite 2, Slidell, Louisiana 70460.
Consent of Wells Fargo pursuant to the terms of that certain Wells Fargo Merchant Agreement dated January 1, 2013 and other related
documents.
Schedule 5.1

Schedule 5.2(a) - States of Qualification and Good Standing
Loan Party

State of
Incorporation

Boot Barn Holding Corporation
Boot Barn, Inc.

Delaware
Delaware

RCC Western Stores, Inc.
Baskins Acquisition Holdings, LLC

South Dakota
Delaware
Schedule 5.2(a)

Other States in Which Loan Party
is Qualified to do Business

None
California
Wyoming
Arizona
None
Texas

Schedule 5.2(b) - Subsidiaries
Boot Barn Holding Corporation: Boot Barn, Inc. is a wholly owned Subsidiary
Boot Barn, Inc.: RCC Western Stores, Inc. and Baskins Acquisition Holdings, LLC are each wholly owned Subsidiaries.
RCC Western Stores, Inc.: None.
Baskins Acquisition Holdings, LLC: None.
Schedule 5.2(b)

Schedule 5.4 - Taxes and Federal Tax Identification Number
Boot Barn Holding Corporation: [***]
Boot Barn, Inc.: [***]
RCC Western Stores, Inc.: [***]
Baskins Acquisition Holdings, LLC: [***]
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment
has been requested with respect to the omitted portions.
Schedule 5.4

Schedule 5.6 - Prior Names
Trade Names:
(a)

“American Worker”

(b)

“Boot Barn of Arizona, Inc.”

(c)

“The Wrangler”

(d)

“Western Warehouse”

(e)

“Corral West Ranchwear”

(f)

“Job Site”

Fictitious Business Names:
(a)

Boot Barn

(b)

American Worker

(c)

Boots Western Stores, Inc.

Prior Names:
(a)

Baskins Holding, LLC

(b)

Baskins Group, Ltd.

(c)

Baskins Department Stores, Inc.

Borrower acquired a substantial number of assets of BTWW Retail, L.P., a Texas limited partnership, and Corral West Ranchwear, LLC, a
Wyoming limited liability company, via a series of transactions ultimately consummated in November 2008.
Borrower acquired RCC Western Stores, Inc. in August 2012.
Borrower acquired Baskins Acquisition Holdings, LLC in May 2013.
Substantially all of the assets of Baskins Group, Ltd., a Texas limited partnership, were acquired by Baskins Acquisition Holdings, LLC
pursuant to an asset purchase agreement on July 13, 2009.
Baskins Acquisition Holdings, LLC has entered into various contracts using the following names: Baskins Group, Ltd., Baskins Department
Stores, Inc., Baskins Holdings, LLC, Baskins Holdings LLC, Baskins Holding, LLC, Baskins Department Store, Baskins, Baskins Group Ltd.,
Schedule 5.6

Baskins Western Wear, Baskins Work & Wear, Baskin’s Group LTD, Baskins Grp. LTD, Baskin Group LTD, Baskins Group LTD, Baskin
Acquisition Holdings, LLC, dba Baskin’s Department Stores, Baskins Acquisition Holdings LLC, Baskins Western & Work Wear, Baskins
Western and Work Wear, Baskins, Inc., Baskins of Humble, TX, Baskins #3, Baskin’s #33 Slidell

Schedule 5.8(b) - Litigation
None.
Schedule 5.8(b) - 1

Schedule 5.8(d) - Plans
None.
Schedule 5.8(d)

Schedule 5.9 - Intellectual Property; Source Code Escrow Agreement
Listed below are trademarks pending or registered by the Loan Parties. Parent Holdco or Borrower intends to abandon those trademarks whose
registration numbers are marked with an asterisk (*) when the registrations for such trademarks come up for renewal, as they are no longer
material to the business of Parent Holdco or Borrower, as applicable.

Mark

BOOT BARN

Registration
number
Registration
date

Application
number

Current Owner

2,307,397
01/11/2000

75/579,578

Boot Barn, Inc.

3,696,624
10/13/2009

77/467,382

Boot Barn, Inc.

WESTERN WAREHOUSE

1,197,321*
06/08/1982

73,229,113

Boot Barn, Inc.

WESTERN WAREHOUSE

1,786,004
08/03/1993

74/334,293

Boot Barn, Inc.

CORRAL WEST

3,135,148
8/29/2006

78/569,082

Boot Barn, Inc.

CORRAL WEST RANCHWEAR

3,135,156
08/29/2006

78/569,628

Boot Barn, Inc.

CWR WORKWEAR DEPOT

3,240,508*
05/08/2007

78/568,171

Boot Barn, Inc.

CWR

3,181,766*
12/05/2006

78/569,059

Boot Barn, Inc.

CODY JAMES

1,818,497
01/25/1994

74/209,357

Boot Barn, Inc.

JOB SITE

2,193,695
10/06/1998

75/346,364

Boot Barn, Inc.

AMERICAN WORKER HEAD TO TOE WORK WEAR

3,941,630
04/05/2011

77/891,409

Boot Barn, Inc.

Schedule 5.9 - 1

Mark

Registration
number
Registration
date

Application
number

Current Owner

SHYANNE

3,615,901
05/05/2009

77/584,307

Boot Barn, Inc.

STINKY BOOT

4247245
11/20/2012

85/465,810

Boot Barn, Inc.

N/A

85722240

Boot Barn, Inc.

N/A

85718520

Boot Barn, Inc.

3,676,190
9/01/2009

77673023

RCC Western Stores, Inc.

3,685,540
9/22/2009

77673019

RCC Western Stores, Inc.

4,164,753
6/26/2012

85506201

RCC Western Stores, Inc.

RCC WESTERN WEAR

4,164,271
6/26/2012

85457801

RCC Western Stores, Inc.

Baskins

4256229
12/11/2012

85446448

Baskins Acquisition Holdings, LLC

4157456
6/12/2012

85446755

Baskins Acquisition Holdings, LLC

3541365
12/2/2008

77293760

Baskins Acquisition Holdings, LLC

RCC WESTERN STORES

Diamond B

Schedule 5.9 - 2

Mark

Registration
number
Registration
date

3457163
7/1/2008

Application
number

77294779

Current Owner

Baskins Acquisition Holdings, LLC

Outfitting Texans Since 1972

4260163
12/18/2012

85446958

Baskins Acquisition Holdings, LLC

The Official Western Store of Texas

4326046
4/23/2013

85446863

Baskins Acquisition Holdings, LLC

3272004
7/31/2007

78828288

Baskins Acquisition Holdings, LLC

Below is a list of registered domain names that are owned and/or used by the Loan Parties. Certain of the domain names listed below include
the business names and/or trademarks of third parties and those third parties may claim rights in such domain names.
Domain Name

alligatorboots.com
americanworker.com
belt.org
Belts.org
blowoutbarn.com
bootbarn.biz
bootbarn.bz
bootbarn.com
Boot-barn.com
bootbarn.info

Owner

Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn

Expires

03-Feb-2014
28-Jan-2016
02-Feb-2014
03-Feb-2014
29-Jun-2013
11-Feb-2014
12-Feb-2014
14-Mar-2016
03-Feb-2014
12-Feb-2014
Schedule 5.9 - 3

Registrar

Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network

Domain Name

bootbarn.net
Boot-barn.net
bootbarn.org
Boot-barn.org
bootbarn.tv
bootbarn.ws
bootbarnoutlet.com
bootbarnrsp.com
boots.org
boots-online.com
bootsonline.net
boots-online.net
buyboots.net
corralwest.com
corral-west.com
corralwest.net
corral-west.net
corralwest.org
corralwestranchwear.com
country-western.net
countrywestern.org
country-western.org

Owner

Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn

Expires

04-Dec-2013
03-Feb-2014
23-Jan-2014
03-Feb-2014
12-Feb-2014
12-Feb-2014
29-Jun-2013
07-Mar-2016
13-Jul-2014
02-Feb-2016
23-Jan-2014
03-Feb-2014
02-Feb-2014
14-Nov-2014
29-Apr-2015
29-Apr-2015
16-Aug-2013
31-Aug-2015
15-Feb-2014
03-Feb-2014
03-Feb-2014
04-Feb-2014
Schedule 5.9 - 4

Registrar

Solutions
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC

Domain Name

cowboy-boot.com
cowboyboot.net
cowboy-boot.net
cowboyboot.org
cowboyboots.net
lizardboots.com
onlygreatpeopleapply.com
rccwesternstores.ws
strawhats.com
timsbootbarn.com
western-online.com
western-online.net
westernonline.org
western-online.org
westernwarehouse.com
western-wear.net
westernwear.org
western-wear.org
wootbarn.com
work-boot.com
workboot.org
workbootbarn.com
workbootbarn.net

Owner

Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn

Expires

03-Feb-2014
13-Jul-2014
03-Feb-2014
23-Jan-2014
12-Jul-2014
02-Feb-2014
20-Jun-2014
20-Sep-2015
29-Jan-2014
27-Dec-2014
28-Jan-2014
02-Feb-2014
02-Feb-2014
03-Feb-2014
17-Apr-2015
23-Jan-2014
23-Jan-2014
02-Feb-2014
29-Jun-2013
03-Feb-2014
24-Jan-2014
03-Feb-2014
02-Feb-2014
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Registrar

Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions LLC
Network Solutions, LLC
Network

Domain Name

work-boots.com
workboots.net
workgear.net
work-wear.net
workzoneusa.com
americanlifestyle.com
boothillvaldosta.com
codyjames.biz
codyjames.mobi
codyjames.us
foranamericanlifestyle.com
rapidcityclothing.com
rccwestern.com
rccwesternjobs.com
rccwesternoutlet.com
rccwesternstore.com
rccwesternstores.com
rccwesternstoresinc.com
rccwesternwear.com
rccwesternworld.com
shyanne.biz
shyanne.mobi
shyanne.us
thecoyboysuperstore.com
westernwaysd.com
wishfulthinkingfl.com
wishfulthinkingwestern.com
workwarehousesd.com
Baskins.biz
Baskins.com
Baskins.net
Baskins.org
Baskinsindustrial.com
Baskinswestern.com

Owner

Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Boot Barn
Baskins
Baskins
Baskins
Baskins
Baskins
Baskins

Expires

02-Feb-2014
12-Jul-2014
04-Feb-2014
03-Feb-2014
03-Feb-2014
1/5/2018
11/7/2017
1/24/2015
1/25/2015
1/24/2015
1/5/2018
1/5/2018
5/16/2019
7/1/2016
1/5/2018
12/10/2017
1/10/2019
1/2/2018
8/10/2020
1/5/2018
1/24/2015
1/25/2015
1/24/2015
1/5/2018
1/5/2018
3/17/2019
1/5/2018
1/5/2018
6/6/2014
9/9/2015
6/6/2014
6/6/2014
2/5/2019
1/16/2014
Schedule 5.9 - 6

Registrar

Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
GoDaddy
Go Daddy
Go Daddy
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Network Solutions, LLC
Hostmonster
Hostmonster

Domain Name

Owner

Troubadourboots.com
Troubadourbootsonline.com
2.

Baskins
Baskins

Expires

2/10/2014
2/10/2014

Registrar

Hostmonster
Hostmonster

No Loan Party is the owner of any material software and as a result is neither in possession of source code or object code related to
any material software owned by Parent Holdco or Borrower, nor is a beneficiary of a source code escrow agreement with respect to
any material software owned by Parent Holdco or Borrower. Parent Holdco and/or Borrower license the following software from
third parties (excluding licensed software that is licensed on generally available standard terms for internal use which is not listed
below), and have entered into source code escrow agreements with respect to certain of such third party software, as identified below:
(a)
Software as a Service Master Agreement dated February 26, 2008 among NSB Retail Solutions Inc. and Boot Barn, Inc.,
together with schedules thereto and statements of work agreed upon thereunder.
(b)
Source Code Escrow Agreement between NSB Retail Inc. and Boot Barn, Inc., dated February 26, 2008, regarding source code
escrow held by Data Securities International, Inc.
(c)

Master Subscription and Services Agreement dated March 24, 2010 among Demandware, Inc. and Boot Barn, Inc.

(d)
Two-Party Escrow Service Agreement dated April 22, 2005 among Demandware, Inc., Iron Mountain Intellectual Property
Management, Inc. Boot Barn, Inc. is in process of enrolling as a beneficiary under such agreement.
(e)

Software Licensing Agreement dated April 6, 2010 among MainStreet Commerce LC and Boot Barn, Inc.

(f)
Three-Party Master Depositor Escrow Service Agreement dated February 26, 2010 among MainStreet Commerce LC, Iron
Mountain Intellectual Property Management, Inc. Boot Barn, Inc. is in process of enrolling as a beneficiary under such agreement.
(g)
PowerReviews Master Terms, and Conditions and Product Reviews Service Schedule agreed upon thereunder, among
PowerReviews, Inc. and Boot Barn, Inc. dated April 28, 2010
(h)

Service Agreement dated November 2, 2010 among MyBuys, Inc. and Boot Barn, Inc.

(i)

Order Form and End User Agreement, each dated April 30, 2010, among Coremetrics, Inc. and Boot Barn, Inc.
Schedule 5.9 - 7

(j)

License Agreement dated April 14, 2010 among Kenshoo, Inc. and Boot Barn, Inc.

(k)

Master Subscription Agreement dated October 27, 2011 among SeeWhy, Inc. and Boot Barn, Inc.
Schedule 5.9 - 8

Schedule 5.10 - Licenses and Permits
None.
Schedule 5.10

Schedule 5.14 - Labor Disputes
None.
Schedule 5.14

Schedule 5.28 - Ventures, Subsidiaries and Affiliates; Outstanding Stock
Boot Barn, Inc.
Common Stock
Name of
Stockholder

Boot Barn Holding Corporation

Shares
Outstanding

Shares
Authorized

1,000

1,000

Boot Barn Holding Corporation
Common Stock
Shares
Outstanding

Name of Stockholder

WW Holding Corporation
CapitalSouth Partners
Brookside and Affiliates
Total Shares Outstanding

75,717
2,400
1,600
79,717

RCC Western Stores, Inc.
Common Stock
Name of
Stockholder

Boot Barn, Inc.

Shares
Outstanding

Shares
Authorized

2,000 Voting

5,000 Voting
5,000 Non-Voting

Baskins Acquisition Holdings, LLC : Boot Barn, Inc. is the sole member
Joint Ventures
None.
Partnerships
None.
Purchase rights, options, warrants.
None.
Schedule 5.28

Schedule 5.30 - Other Environmental Matters
None.
Schedule 5.30

Schedule 5.31 - Insurance
Named Insured: Boot Barn, Inc., Boot Barn Holding Corporation, RCC Western Stores, Inc., and Baskins Acquisition Holdings, LLC
Commercial Property Coverage Summary
Carrier: Travelers Property Casualty
Policy No.: 630930K5860
Policy Term: 10/01/12 to 10/01/13
Blanket Description of Coverage or Property

Limits of Insurance

Buildings
Your Business Personal Property Excluding Stock — Includes EDP Equipment, Data &
Media, Tenant Improvements & Betterments
Stock
Personal Property of Others
Business Income including Rental Value and Ordinary Payroll with Extended Business
Income for 180 Days
Peak Season at each Location — Additional Limit from September 1st through
January 15th
Earthquake
Broad Form Flood coverage

$36,026,910
$41,768,658
$132,512,793
Included
$37,365,419
$50,000
$2,500,000 Occurrence Limit
$2,500,000 Annual Aggregate Limit
$2,500,000 Occurrence Limit
$2,500,000 Annual Aggregate Limit

Deductibles

Occurrence

Property - In any one occurrence
Business Income
Utility Services
Earthquake — Property
Earthquake — Business Income
Earthquake Sprinkler Leakage — Property
Earthquake Sprinkler Leakage — Business Income

$5,000
24 Hours
24 Hours
$25,000
72 Hours
$50,000
72 Hours

Commercial General Liability Coverage Summary
Carrier: Travelers Property Casualty
Policy No.: 630930K5860
Policy Term: 10/01/12 to 10/01/13
Type of Coverage

Limit of Liability

General Aggregate Limit

$

2,000,000

Premises/Operations- Each Occurrence

$

1,000,000

Description

The most the company will pay for the sum of medical expenses,
premises/operations claims and claims paid under the
Personal/Advertising Injury coverage.
Insures against damages from bodily injury/property damages from
ownership,

Schedule 5.31

Products/Completed Operations
Aggregate Limit
Products/Completed Operations- Each
Occurrence

$

2,000,000

$

1,000,000

Personal/Advertising Injury Limit

$

1,000,000

Fire Damage Limit — Any One Fire

$

1,000,000

Medical Expense Limit — Any One
Person

$

5,000

Employee Benefits Liability

$
$

1,000,000
2,000,000
None

maintenance or use of premises or operations in progress.
The most the company will pay for damages arising from the
products/completed operations hazard.
Insures against damages resulting from bodily Injury/property
damage resulting from your products or work (when the damage
occurs away from premises you own or rent, unless products are for
consumption on premises.
Insures against claims of false arrest, detention, imprisonment or
malicious prosecution, violation of right of privacy, wrongful
entry/eviction and claims of libel, slander, defamation of character,
product disparagement, piracy, copyright infringement arising from
advertising of goods/products/services.
Covers liability from damage by peril of fire to structures rented by
you.
Pays medical expenses for bodily injury caused by an accident
which either occurs on your premises or is caused by your
operations.
Occurrence Limit
Aggregate Limit
Deductible — Each Claim Retroactive Date: 10/1/2012

Commercial Automobile Coverage Summary
Carrier: Travelers Property Casualty
Policy No.: 810930K5860
Policy Term: 10/01/12 to 10/01/13
Coverage

Bodily Injury & Property Damage — CSL
Medical Payments
Personal Injury Protection
Uninsured Motorists Liability
Underinsured Motorists Liability
Comprehensive Deductible-Scheduled Vehicles
Collision Deductible-Scheduled Vehicles
Hired & Non-owned Automobile Liability
Hired Car Physical Damage Limit

Symbol

1
2
5
2
2
2
2
8, 9
8

Limit or Deductible

$1,000,000
$5,000
Statutory Minimum Limits
$1,000,000
$1,000,000
See Vehicle Schedule
See Vehicle Schedule
$1,000,000
Actual Cash Value or Cost of Repair, whichever is less, minus

Hired Car Physical Damage — Comprehensive
Deductible
Hired Car Physical Damage Limit — Collision
Deductible
Rental Reimbursement

8

deductible
$1,000

8

$1,000
No. of Days: 30
Amount Per Day: $50
Any One Period: $1,500
Symbol Key

Symbol

1
2
3
4
5
6
7
8
9
19

Description

Any Auto
Owned Autos Only
Owned Private Passenger Autos Only
Owned Autos Other Than Private Passenger Autos Only
Owned Autos Subject to No-Fault
Owned Autos Subject to Compulsory Uninsured Motorists Las
Specifically Described Autos
Hired Autos Only
Non-owned Autos Only
Mobile Equipment Subject to Compulsory Financial Responsibility or Other Motor Vehicle Insurance Law Only

Commercial Workers Compensation Coverage Summary
Carrier: Travelers Property Casualty
Policy No.: UB930K5860
Policy Term: 10/01/12 to 10/01/13
Workers Compensation Benefits (A):
States:
AZ, CA, CO, FL, GA, IA, ID, IL, IN, LA, MN, MT, NV, NM, NC, OR, SD, TN, TX, UT, WI
Employers Liability (B):
Bodily Injury by Accident
Bodily Injury by Disease
Bodily Injury by Disease
Additional Coverage:
Other States Coverage

$
$
$

1,000,000
1,000,000
1,000,000

Each Accident
Policy Limit
Each Employee

(Except Monopolistic States) North Dakota, Ohio, Washington, Wyoming - Providing Employers Liability Stop Gap for North Dakota and Wyoming

Commercial Umbrella Liability Coverage Summary
Carrier: Travelers Property Casualty
Policy No: CUP930K5860
Policy Term: 10/01/12 to 10/01/13
Coverage

Limit of Liability

Any one Occurrence
Annual Aggregate
Retained Limit

$
$

15,000,000
15,000,000
None

International Coverage Summary
Carrier: Continental Insurance Company
Policy No.: PST422337630
Policy Term: 03/29/12 to 03/29/13
Territory:

Anywhere in the world except the United States, its territories and Possessions, Puerto Rico, Canada and excluding
any insurance transactions prohibited by law or regulation of any country. (For the latest information on sanctions
please refer to the Office of Foreign Assets Control section on the U.S. Department of the Treasury website
http://www.treas.gov/ofac.)

Jurisdiction:

Worldwide, except any insurance transactions which are subject to trade or economic embargoes imposed by the
laws or regulations of any country.

General Info.:

90 Days Notice of Cancellation
10 Days Cancellation for Non-Payment
30 Days Notice for Non-Renewal
Broad Named Insured Wording

Property:
Description of Premises

Business Personal Property at Undesignated Locations

Limit of Insurance

$

25,000

Deductible

$

2,500

Terms : Replacement Cost, No Coinsurance Penalty
Endorsements amending standard form :
War or Terrorist Action Exclusion
•
•
Computer Virus and Systems Penetration Exclusion
•
Total Mold Exclusion
Ocean Cargo Coverage:
Commodity Description

Footwear — Personal Property at undesignated Locations and In Transit

Prem. Rating Basis

Annual/$600,000

Rate

$

.28

Limits of Insurance:
Limit of Liability

Any one conveyance
Any one on-deck conveyance
Per package by mail or parcel post
Coverage Type :
Transportation Information :
Valuation :

$
$
$

Deductibles

250,000
25,000
500

$
$
$

2,500
2,500
0

All Risk
Trucks, Steamer and/or Air
CIF plus 10%

Endorsements amending standard form :
Strikes, Riots & Civil Commotions
Economic and Trade Sanctions Condition
AIMU Extended Radioactive Contamination Exclusion Clause & Chemical
Biological etc. Exclusion Clause
Other :

Insurance Coverage for Acts of Terrorism Option

General Liability Limits of Insurance:
Coverage

Bodily Injury & Property Damage
Products/Completed Operations
Personal and Advertising Injury
Premises Legal Liability
Medical Expense
Employee Benefit

Each Occurrence

$1,000,000
$1,000,000
$1,000,000
$1,000,000
$10,000 Per person
$50,000 Per accident
$1,000,000 Each employee
$1,000,000 Aggregate
$1,000
Deductible

Aggregate

$2,000,000
$1,000,000
$1,000,000
$1,000,000
Incl. in BI/PD Aggregate
Incl. in BI/PD Aggregate
Occurrence Form with
Prior Acts Excluded

Crime Limits of Insurance:
Coverage Descriptions

Employee Dishonesty
Forgery & Alteration
Theft
Computer Fraud
Extortion
Robbery and Burglary
Electronic Wire Transfer
Communications Fraud
Counterfeit US/Canadian Paper
Currency and Money Orders

Limits of Insurance

Deductible

$
$
$
$
$
$
$

25,000
25,000
25,000
25,000
25,000
25,000
25,000

$
$
$
$
$
$
$

2,500
2,500
2,500
2,500
2,500
2,500
2,500

$

25,000

$

2,500

Additional Coverages/Coverage Extensions:
Sub-Limit

Loss outside policy territory
(Aggregate — All Coverages)

$

Deductible

5,000

$

2,500

International Travel Accident
Exposure (Class) Description

Prem. Rating Basis

US Nationals — Annual
US Nationals — Day
Medical Expenses
No. of dependents (incl. spouse)

N/A
90 Days
Included
Included

Coverage Details:
Coverage

Class Applicable

Broad Business Trip Coverage
Spouse Coverage while on
Business or Relocation Trip
Dependent Coverage while on
Business or Relocation Trip
Medical Expense Accident
Aggregate Limit of Indemnity:

Principal Sum

Class 1
Class 2

$
$

100,000
25,000

Class 3

$

10,000

Class 1

$

10,000

$500,000 - Per Accident

Description of Insured Persons:
Class 1: All North American employees of the Holder, who are citizens or legal permanent residents of the United States.
Class 2: All Spouses of an Insured Class 1 employee
Class 3: All dependent child(ren) of an Insured Class 1 employee
Endorsements amending standard form: Economic and Trade Sanctions Condition
International Auto Limits of Insurance:
Coverages

Bodily Injury/Property Damage Liability for any one occurrence — Combined Single Limit
Auto medical expense coverage, each person
Auto medical expense coverage, each accident
Hired DIC/Excess Physical Damage
Coverage is DIC/Excess over local compulsory limits, whichever is greater.

Limits

$1,000,000
$10,000
$50,000
$2,500 Per Accident
$25,000 Policy Period

International Foreign Voluntary Workers’ Compensation and Employers Liability Coverage:
Limits of Insurance:
Workers Compensation Insurance :
U.S./Canadian Employees
Third Country Nationals
Local Nationals
Employers Liability Insurance :
Bodily Injury by Accident (each accident)
Bodily Injury by Disease (policy limit)
Bodily Injury by Disease (each employee)

State of Hire Benefits
Country of Origin Benefits
Employers Liability Only
$1,000,000
$1,000,000
$1,000,000

International Kidnap and Ransom/Wrongful Detention Coverage:
Limits of Insurance:
Each Occurrence

$

Total Policy Aggregate

50,000

$

Deductible

50,000

$

0

International Confiscation, Expropriation and Nationalization Coverage:
Limits of Insurance:
Each Occurrence

$

Total Policy Aggregate

25,000

$25,000 Subject to a 120 days waiting period

Deductible

0

Schedule 7.8 - Indebtedness
None.
Schedule 7.8

Schedule 7.10 — Transactions with Affiliates
WW Top Investment Corporation Stockholder Agreement dated as of December 12, 2011, by and among FS Equity Partners VI, L.P., FS
Affiliates VI, L.P., Other Stockholders, WW Top Investment Corporation and Boot Barn Holding Corporation, as amended from time to time.
That certain lease between Baskins and Don C. and Annita Baskin d/b/a BASKiN’s Rent Properties for the property located at 620 Pan
American Drive, Livingston, Texas 77351
That certain lease between Baskins and Don C. and Annita Baskin d/b/a BASKiN’s Rent Properties for the property located at 327 S. Wheeler
St., Jasper, Texas 75951
That certain lease between Baskins and Don C. and Annita Baskin d/b/a BASKiN’s Rent Properties for the property located at 118 Col.
Etheredge Blvd., Huntsville, Texas 77340
Schedule 7.10

Schedule 7.11 - Management Fees
Boot Barn, Inc. will pay Greg Bettinelli an annual fee of $30,000 for his services on the company’s Board of Directors.
Boot Barn, Inc. will pay Peter Starrett an annual fee of $40,000 for his service on the company’s Board of Directors.
Boot Barn, Inc. will pay Jack Gunion a one-time fee of $200,000 for his work related to the Acquisition.
Boot Barn, Inc. will pay Bryan Baskin a one-time fee of $50,000 for his work related to the Acquisition.
Boot Barn, Inc. will pay Martin Sobol a one-time fee of $50,000 for his work related to the Acquisition.
Boot Barn, Inc. will pay Antoinette Rumley a fee of $50,000 over a nine month period for her work related to the Acquisition and for
consulting services.
Schedule 7.11

Schedule 8.1a Closing Checklist
Term Loan and Security Agreement
by and among
BOOT BARN, INC.,
as the Borrower,
and
BOOT BARN HOLDING CORPORATION,
as Parent Holdco,
and
THE OTHER LOAN PARTIES PARTY THERETO
and
GOLUB CAPITAL LLC,
as Agent,
and
THE LENDERS PARTY THERETO
Scheduled Closing Date and Documents Dated: May 31, 2013
Agent
Baskins
BM
Borrower
BR
Golub
Guarantors
KMR
Lenders
Loan Parties
Parent Holdco
PNC
RCC
Revolver Agent

=
=
=
=
=
=
=
=
=
=
=
=
=
=

Golub, as administrative agent for the Lenders
Baskins Acquisition Holdings, LLC, a Delaware limited liability company
Bingham McCutchen LLP, counsel to Borrower and Guarantors
Boot Barn, Inc., a Delaware corporation
Blank Rome LLP, counsel to PNC
Golub Capital LLC, a Delaware limited liability company
Parent Holdco, RCC and Baskins
Katten Muchin Rosenman LLP, counsel to Agent
Certain affiliates of Golub
Borrower and Guarantors
Boot Barn Holding Corporation, a Delaware corporation, as Guarantor
PNC Bank, National Association
RCC Western Stores, Inc., a South Dakota corporation
PNC, as administrative agent for the lenders under the PNC Credit Agreement
1

Tab

1.

Document

Term Loan and Security Agreement
Exhibits and Schedules
1.a
Exhibit 1.2(a): Form of Compliance Certificate
1.b
Exhibit 2.4: Form of Term Note
1.c
Exhibit 6.10(a): Form of Intellectual Property Security Agreement
1.d
Exhibit 7.12: Form of Joinder Agreement
1.e
Exhibit 8.1: Intercreditor Agreement
1.f
Exhibit 9.3: Form of Environmental Compliance Certificate
1.g
Exhibit 15.3: Form of Assignment Agreement
1.h
Schedule 1.2(a): Permitted Encumbrances
1.i
Schedule 1.2(b): Permitted Holders
1.j
Schedule 2.4(a): Term Loan Commitments
1.k
Schedule 4.5: Equipment and Inventory Location
1.1
Schedule 4.15(c): Locations of Loan Parties
1.m
Schedule 4.15(h)(1): Blocked Account Banks
1.n
Schedule 4.15(h)(2) : Deposit and Investment Accounts
1.o
Schedule 5.1: Consents
1.p
Schedule 5.2(a) : States of Qualification and Good Standing
1.q
Schedule 5.2(b) : Subsidiaries
1.r
Schedule 5.4: Taxes and Federal Tax Identification Number
1.s
Schedule 5.6: Prior Names
1.t
Schedule 5.8(b): Litigation
1.u
Schedule 5.8(d): Plans
1.v
Schedule 5.9: Intellectual Property, Source Code Escrow Agreements
1.w
Schedule 5.10: Licenses and Permits
1.x
Schedule 5.14: Labor Disputes
1.y
Schedule 5.28: Ventures, Subsidiaries and Affiliates; Outstanding Stock
1.z
Schedule 5.30: Other Environmental Matters
1.aa
Schedule 5.31: Insurance
1.bb
Schedule 7.8: Indebtedness
2

Tab

2.
3.
4.
5.

6.
7.

8.
9.
10.

Document

1.cc
Schedule 7.10: Transactions with Affiliates
1.dd
Schedule 7.11: Management Fees
1.ee
Schedule 8.1(a): Closing Checklist
Disbursement Letter
2.a
Schedule A: Flow of Funds Memorandum
Guaranty and Suretyship Agreement
Pledge and Security Agreement
Exhibit A- Pledged Companies
Exhibit B- Locations; Deposit Accounts
Intellectual Property Security Agreements
5.a
Trademark Security Agreement (Borrower), as recorded with the United States Patent and Trademark Office (“USPTO”)
on May 31, 2012 at Reel 5038, Frame 0769.
Schedule I — Trademarks
5.b
Trademark Security Agreement (RCC), as recorded with the (“USPTO”) on May 31, 2012 at Reel 5038, Frame 0800.
Schedule I - Trademarks
5.c
Trademark Security Agreement (Baskins), as recorded with the (“USPTO”) on May 31, 2012 at Reel 5038, Frame 0787.
Schedule I — Trademarks
Corrective Assignment to correct the secured party entity type as recorded with the USPTO on May 31, 2012 at Reel 5040,
Frame 0958.
Intercreditor Agreement
Stock certificates, Irrevocable Proxies and Powers
7.a
Stock certificate No 1 for 1000 shares of Borrower (with Stock Power and Irrevocable Proxy)
7.b
Stock certificate No 51 for 2000 shares of RCC (with Stock Power and Irrevocable Proxy)
7.c
Irrevocable Proxy for Baskins
Opinion of Bingham McCutchen LLP
Opinion of Bingham McCutchen LLP re: PNC Credit Agreement
Opinion of GUNDERSON, PALMER, NELSON & ASHMORE, LLP
(South Dakota local counsel)
10.a
Officer’s Certificate in Support of Legal Opinion
3

Tab

11.
12.
13.

14.

15.

16.

16.d
16.e
17.

Document

Opinion of Gunderson, Palmer, Nelson & Ashmore, LLP (South Dakota local counsel) re: PNC Credit Agreement
Perfection Certificate for all Loan Parties
Closing Certificate
13.a
Exhibit A: Copies of executed material Purchase Documents
13.b
Exhibit B: Calculations evidencing compliance with closing leverage condition
13.c
Exhibit C: Copies of executed PNC Credit Agreement and the “Other Documents”
Certificate from the Secretary of Borrower attesting to the Resolutions, Governing Documents and incumbency
14.a
Exhibit A - DE Certificate of Incorporation
14.b
Exhibit B - Bylaws
14.c
Exhibit C - Certificates of Existence/Good Standing
14.d
Exhibit D - Resolutions
14.e
Exhibit E - Incumbency
Certificate from the Secretary of Parent Holdco attesting to the Resolutions, Governing Documents and incumbency
15.a
Exhibit A (DE Certificate of Incorporation)
15.b
Exhibit B (Bylaws)
15.c
Exhibit C (Certificates of Existence/Good Standing
15.d
Exhibit D (Resolutions)
15.e
Exhibit E (Incumbency)
Certificate from the Secretary of RCC attesting to the Resolutions, Governing Documents and incumbency
16.a
Exhibit A (SD Certificate of Incorporation)
16.b
Exhibit B (Bylaws)
16.c
Exhibit C (Certificate of Existence/Good Standing)
Exhibit D (Resolutions)
Exhibit E (Incumbency)
Certificate from the Secretary of Baskins attesting to the Resolutions, Governing Documents and incumbency
4

Tab

18.

19.

20.
21.

23.

Document

17a.
Exhibit A (DE Certificate of Formation)
17b.
Exhibit B (Operating Agreement)
17c.
Exhibit C (Certificates of Existence Good Standing)
17d.
Exhibit D (Resolutions)
17e.
Exhibit E (Incumbency)
Certificates of Insurance
18.a
Personal Property
(i)
Lender’s Loss Payable Endorsement
18.b
General Liability
(i)
Additional Insured Endorsement
UCC-1 Financing Statements
19a
DE SOS UCC-1 filing #20132073071 recorded on 5/31/13 for Borrower
(i)
Search to Reflect for DE SOS UCC filing for Borrower
19b
DE SOS UCC filing #20132073063 recorded on 5/31/13 for Parent Holdco
(i)
Search to Reflect for DE SOS UCC filing for Parent Holdco
19c
SD SOS UCC filing #20131550810047 recorded on 6/4/13 for RCC
(i)
Search to Reflect for SD SOS UCC filing for RCC
19d
DE SOS UCC filing #20132073055 recorded on 5/31/13 for Baskins
(i)
Search to Reflect for DE SOS UCC filing for Baskins
UCC Searches
IP Searches
22.a
Frost Capital Group
22.b
Capital South
22.c
Diamond State Ventures II Limited Partnership
22.d
Banyan Mezzanine Fund II, L.P.
22.e
Midstates Capital Fund II, L.P.
22.f.
Capsource 2000 Fund, L.P.
22.g
CGP Baskins, LLC
UCC-3 Amendment / Terminations
5

Tab

Document

23.a
Frost Capital Group
23.b
CapitalSouth
24.
IP Release Documents
24.a
Trademark Release (Frost National Bank)
24.b
Trademark Release (CapitalSouth)
25.
Frost Capital Group Deposit Account Agreement Terminations (18)
26.
Unaudited financial statements of Borrower and its Subsidiaries for the most recently ended fiscal month the last day of which is
thirty (30) days prior to the Closing Date
27.
PNC Loan Documents
POST CLOSING DOCUMENTATION
28.
Control Agreements
28.a
Wells Fargo Control Agreement
28.b
PNC Bank Control Agreement
29.
Notices re: Accounts
29.a
Notification re Account Credit Card Service: American Express
29.b
Notification re Account Credit Card Service: Amazon Services
29.c
Notification re Account Credit Card Service: First Data USA
29.d
Notification re Account Credit Card Service: First Regional
30.
Landlord Waivers/Collateral Access Agreements
30.a
Frontier Mall
30.b
Various locations TBD
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Golub Capital LLC (“Agent”)
Name/Title

Troy Oder
Matthew Fulk
Nicholas Chan

Office

Telephone:
Facsimile:
E-mail:
Telephone:
Facsimile:
E-mail:
Telephone:
Facsimile:
E-mail:

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

Address

[***]
[***]
[***]

Katten Muchin Rosenman LLP (Counsel to Agent)
Name/Title

Derek Ladgenski, Esq.
Partner
Seth Aigner, Esq.
Partner
John Huang, Esq.
Associate
Jordan Fishfeld, Esq.
Associate
LaTiffany Brown
Paralegal

Office

Telephone:
Facsimile:
Mobile:
E-mail:
Telephone:
Facsimile:
E-mail:
Telephone:
Facsimile:
E-mail:
Telephone:
Facsimile:
E-mail:
Telephone:
Facsimile:
E-mail:

312-902-5485
312-902-1061
630-804-9392
derek.ladgenski@kattenlaw.com
312-902-5572
312-902-1061
seth.aigner@kattenlaw.com
312-902-5333
312-902-1061
john.huang@kattenlaw.com
312-902-5582
312-902-1061
Jordan.fishfeld@kattenlaw.com
312-577-8307
312-902-1061
latiffany.brown@kattenlaw.com

Address

525 West Monroe Street
Chicago, IL 60661
525 West Monroe Street
Chicago, IL 60661
525 West Monroe Street
Chicago, IL 60661
525 West Monroe Street
Chicago, IL 60661
525 West Monroe Street
Chicago, IL 60661

Boot Barn, Inc. (Borrower
Name/Title

Office

Address

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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Bingham McCutchen LLP (Counsel to Borrower)
Name/Title

Roger Lustberg, Esq.
Partner
Steve Miller, Esq.
Partner
Connie Chilton, Esq.
Associate

Office

Telephone:
Facsimile:
E-mail:
Telephone:
Facsimile:
E-mail:
Telephone:
Facsimile:
E-mail:

213-229-8407
213.830-8601
roger.lustberg@bingham.com
213-680-6562
213-830-8622
steve.miller@bingham.com
213-680-6497
213-830-8697
connie.chilton@bingham.com

Address

355 South Grand Avenue
Suite 4400
Los Angeles, CA 90071-3106
355 South Grand Avenue
Suite 4400
Los Angeles, CA 90071-3106
355 South Grand Avenue
Suite 4400
Los Angeles, CA 90071-3106

PNC Bank, National Association (Revolver Agent)
Name/Title

Robin Arriola
Kevin Gimber
Lisa Westhafer

Office

E-mail:
Telephone:
E-mail:
Telephone:
Facsimile:
E-mail:

Address

[***]
[***]
[***]
[***]
[***]
[***]

Blank Rome LLP (Counsel to Revolver Agent)
Name/Title

Danielle Garcia Of Counsel
Jonathan Schalit Law Clerk

Office

Telephone:
Facsimile:
E-mail:
Telephone:
Facsimile:
E-mail:

424-239-3412
424-239-3394
dgarcia@blankrome.com
424-239-3460
424-239-3803
jschalit@blankrome.com

Address

1925 Century Park East Suite 1900
Los Angeles, CA 90067
1925 Century Park East Suite 1900
Los Angeles, CA 90067

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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Freeman Spogli & Co.
Name/Title

Brad Brutocao
Elliot Wheeler
Fred Simmons
Christian Johnson

Office

E-mail:
E-mail:
E-mail:
Email:
Telephone:
Facsimile:

Address

[***]
[***]
[***]
[***]
[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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Exhibit 10.15

Carrier Agreement
This Agreement (“Agreement”) is made and entered into by and between Boot Barn (“Customer”) and United Parcel Service Inc., an Ohio
Company (“UPS”).
Pricing. UPS will provide the pickup and delivery services (“Services”) as set forth below subject to the terms of this Agreement. These
Services will be provided with the incentives (“Incentives”) as also set forth below. These Incentives shall only be available to the locations
and account numbers approved and identified in Addendum A. Account numbers of Customer and its affiliates, each of which is more than
fifty percent (50.0%) owned by Customer, may be added or deleted only by mutual written agreement of Customer and UPS and require seven
(7) business days notice to UPS to become effective. Customer is prohibited from reselling or offering Incentives to any other party without
the prior written consent of UPS and failure to comply with this prohibition may result in immediate cancellation of this Agreement.
Customer acknowledges and agrees that the Incentives and the minimum rates in Addendum B are based on and derived from the most recently
published UPS Standard List Rates available at www.ups.com and are subject to change based on changes to such list rates. Each eligible
package (or shipment) will receive its applicable Incentive for the term of this Agreement. Incentives are applied on a [***] basis unless
otherwise specified. Incentives shall be applied to [***] outbound shipments unless otherwise noted. This Agreement will be subject to
periodic review by UPS for Customer compliance.
Automation. Customer agrees to supply the UPS Service Provider with a hard copy summary manifest at the time that the packages are
tendered to UPS for shipment and provide UPS with Timely Upload of electronic Package Level Detail (“PLD”) in a form acceptable to UPS.
PLD includes, but is not limited to, consignee’s full name, complete delivery address, package weight and zone. Timely Upload is defined as
the electronic transmission of PLD to UPS at the time the packages are tendered to UPS. Customer agrees to provide smart labels on all
packages tendered to UPS. A smart label, as defined herein and described in the current UPS Guide to Labeling, which may be updated from
time to time by UPS, includes, but is not limited to, a MaxiCode, Postal Bar Code, current UPS Routing Code, appropriate UPS Service Icon
and a UPS IZ Tracking Number Bar Code. Customer further agrees that all shipping locations will use a UPS OnLine or OnLine compatible
shipping solution that is approved and authorized by UPS as such.
Payment Terms. Customer agrees that all invoices will be paid by electronic Funds Transfer or by check prior to the agreed upon due date. If
the payment method changes during the life of this Agreement, UPS reserves the right to reevaluate these incentives and adjust accordingly.
Service. All Services provided by UPS shall be pursuant to the UPS Rate and Service Guide and UPS Tariff/Terms and Conditions of Service
in effect at the time of shipping, each of which are incorporated herein by reference and which may be subject to change without prior notice
and which, together with this Agreement, are the entire agreement and understanding between Customer and UPS relating to the relationship
under this Agreement, superseding all prior or contemporaneous agreements or understandings.
Confidentiality. Customer and UPS agree to maintain the confidentiality of this Agreement including its rates, terms and Incentives
(“Confidential Information”) unless disclosure is required by law. Customer agrees not to post or publicly display this Confidential
Information.
Offer Expiration and Prior Agreements. This offer is void if not accepted by October 11, 2013 (“Deadline”). Customer may accept
Agreement by providing a duly signed copy of this Agreement to UPS by the Deadline. This Agreement supersedes all other agreements
between the Customer and UPS regarding these Services. This Agreement is hereby signed and executed by authorized representatives of both
parties.
Term. The Incentives contained in this Agreement take effect on the Monday following the signing of this Agreement or the Effective Date,
whichever is later. The Incentives remain in effect for 1558 weeks. At the end of the 1558 week period, UPS in its sole discretion, reserves the
right to extend the terms of this Agreement on a month-to-month basis. Either party may terminate this Agreement at any time upon 30 days
prior written notice to the other.
UPS Customer
United Parcel Service Inc.

Boot Barn

By:

/s/ Diana Knight

By:

/s/ Paul Iacono

Title:

AE

Title:

CFO

Address:

1331 S. Vernon Ave.

Address:

15776 Laguna Canyon

Anaheim, CA 92805
Date Signed: 9-25-13

Irvine, CA 92618
Date Signed:

9-25-2013

Effective Date: 9-30-13
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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Addendum A
List of Account Numbers
Boot Barn’s UPS accounts identified below shall be included in the Agreement.
The following accounts shall have their activity committed and are eligible for incentives as specified in Addendum B:
ACCOUNT

NAME AND ADDRESS

Commodity Tier **

Section 1 :
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

BASKIN/BOOT BARN
120 HIGHWAY 332
LAKE JACKSON, TX 77566
BOOT BARN CORPORATE
15776 LAGUNA CANYON RD
IRVINE, CA 92618
BOOT BARN HR
15776 LAGUNA CANYON RD
IRVINE, CA 92618
RCC WESTERN
240 LONG HOLLOW PIKE
GOODLETTSVILLE, TN 37072
BASKINS - STORE #33
127 NORTHSHORE BLVD
SLIDELL, LA 70460
RCC WESTERN STORE #11
320 W KIMBERLY RD
DAVENPORT, IA 52806
BOOT BARN
7265 LAS VEGAS BLVD S
LAS VEGAS, NV 89119
BOOT BARN
1460 W WINNEMUCCA BLVD
WINNEMUCCA, NV 89445
BOOT BARN
1518 CAPITAL AVE
CHEYENNE, WY 82001
BOOT BARN
4519 FRONTIER MALL DR
CHEYENNE, WY 82009
BOOT BARN
1400 DEL RANGE BLVD
CHEYENNE, WY 82009
BOOT BARN
158 N 3RD
LARAMIE, WY 82072
BOOT BARN
1625 STAMPEDE DR
CODY, WY 82414
BOOT BARN
1683 SUNSET
ROCK SPRINGS, WY 82901
BOOT BARN
150 N MAIN
SHERIDAN, WY 82801
BOOT BARN
2610 S DOUGLAS HWY

[***]

[***]

[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

GILLETTE, WY 82718
BOOT BARN
3510 E 2ND ST
CASPER, WY 82609
BOOT BARN
727 N FEDERAL
RIVERTON, WY 82501
BOOT BARN
1850 HARRISON BLVD
EVANSTON, WY 82930
BOOT BARN
840 W BROADWAY
JACKSON, WY 83002
BOOT BARN
1920 E ELKO
ELKO, NV 89801
BOOT BARN
2539 ESPLANADE RD
CHICO, CA 95973
BASKIN/BOOT BARN
1220 AIRLINE RD
CORPUS CHRISTI, TX 78412
BOOT BARN
3913 BUCK OWENS BLVD
BAKERSFIELD, CA 93308
BOOT BARN
101 S BROADWAY
SANTA MARIA, CA 93454
RCC WESTERN STORE #26
8111 CONCORD MILLS BLVD
CONCORD, NC 28027
BOOT BARN
12915 MONTEREY HWY
SAN MARTIN, CA 95046
BOOT BARN
521 6TH STREET
TURLOCK, CA 95380
BASKIN/BOOT BARN
327 S WHEELER ST
JASPER, TX 75951
BOOT BARN STORE 85
5720 N ACADEMY BLVD
COLORADO SPRINGS, CO 80918
BOOT BARN/INTERNET
15776 LAGUNA CANYON RD
IRVINE, CA 92618
BASKIN/BOOT BARN
2990 E PRIEN LAKE RD
LAKE CHARLES, LA 70615
RCC E WAREHOUSE
115 KERMIT LN
RAPID CITY, SD 57703
BASKIN/BOOT BARN
4530 S BROADWAY
TYLER, TX 75703
BOOT BARN
10910 OLSON DR

Commodity Tier **

[***]
[***]
[***]
[***]
[***]
[***]

[***]

[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

RANCHO CORDOVA, CA 95670
BOOT BARN
2424 HIGHWAY 6 & 50 DR
GRAND JUNCTION, CO 81505
BASKIN/BOOT BARN
240 N NEW RD
WACO, TX 76710
BASKIN/BOOT BARN
3801 NORTH ST
NACOGDOCHES, TX 75965
BASKIN/BOOT BARN
118 COL. ETHERIDGE BLVD
HUNTSVILLE, TX 77340
BASKIN/BOOT BARN
620 PAN AMERICAN DR
LIVINGSTON, TX 77351
BASKIN/BOOT BARN
1001 N MAIN
LIBERTY, TX 77575
BASKIN/BOOT BARN
620 PAN AMERICAN DR
LIVINGSTON, TX 77351
RCC WESTERN
8105 MOORES LN
BRENTWOOD, TN 37027
RCC WESTERN
3134 N 11TH ST
BISMARCK, ND 58503
BASKIN/BOOT BARN
10203 BIRCHRIDGE DR
HUMBLE, TX 77338
BASKIN/BOOT BARN
8154 AGORA PARKWAY
SELMA, TX 78154
BOOT BARN
6587 VENTURA BLVD
VENTURA, CA 93003
BOOT BARN
27564 SIERRA HWY
CANYON COUNTRY, CA 91351
BOOT BARN
3394 TYLER ST
RIVERSIDE, CA 92503
BOOT BARN
23762-B MERCURY RD
LAKE FOREST, CA 92630
BOOT BARN
18420 HAWTHORNE BLVD
TORRANCE, CA 90504
BOOT BARN
659 W ARROW HWY
SAN DIMAS, CA 91773
BOOT BARN
4411 MERCURY
SAN DIEGO, CA 92111
BOOT BARN
27250 MADISON AVE

Commodity Tier **

[***]
[***]
[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

TEMECULA, CA 92590
BOOT BARN
13785 PARK AVE
VICTORVILLE, CA 92392
BOOT BARN
43529 13 ST
LANCASTER, CA 93534
BOOT BARN
3462 KATELLA ST
LOS ALAMITOS, CA 90720
BOOT BARN
7020 TOPANGA CANYON BLVD
CANOGA PARK, CA 91303
BOOT BARN
6322 W SAHARA AVE
LAS VEGAS, NV 89146
BOOT BARN
4250 E BONANZA AVE
LAS VEGAS, NV 89110
RCC WESTERN STORE #14
3902 13TH AVE SW
FARGO, ND 58103
BOOT BARN
607 N TUSTIN AVE
ORANGE, CA 92867
BOOT BARN
1414 W 7TH ST
UPLAND, CA 91786
BOOT BARN
464 E REDLANDS BLVD
SAN BERNARDINO, CA 92408
BOOT BARN
2405 W VISTA WAY
OCEANSIDE, CA 92054
BOOT BARN
853 ARNELLE AVE
EL CAJON, CA 92020
SOURCE ONE OFFICE PRODUCTS
12434 BELLFLOWER BLVD
DOWNEY, CA 90242
BOOT BARN
4670 CENTRAL WAY
FAIRFIELD, CA 94534
BILLY BOB’S BOOT OUTLET #24
10246 W NATIONAL AVE
MILWAUKEE, WI 53227
RCC WESTERN & WORK STORE
2431 E COLORADO BLVD
SPEARFISH, SD 57783
RCC WESTERN & WORK STORE
510027 HIGHWAY 6 AND 24
GLENWOOD SPRINGS, CO 81601
BASKIN/BOOT BARN
2309 HWY 79
HENDERSON, TX 75654
BASKIN/BOOT BARN
1300 E PINECREST

Commodity Tier **

[***]

[***]

[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

MARSHALL, TX 75670
BOOT BARN
327 S 24TH ST
BILLINGS, MT 59102
BASKIN/BOOT BARN
3445 GULF FWY
DICKINSON, TX 77539
BOOT BARN
7909 W CAMPO BELLO DR
GLENDALE, AZ 85308
RCC WESTERN STORE # 38
506 N KIWANIS AVE
SIOUX FALLS, SD 57104
BOOT BARN
1208 20TH AVE SW
MINOT, ND 58701
BASKIN/BOOT BARN
850 N MAIN ST
VIDOR, TX 77662
BASKIN/BOOT BARN
1908 N FRAZIER ST
CONROE, TX 77301
BASKIN/BOOT BARN
4123 GIBSON LN
TEXARKANA, TX 75503
BOOT BARN
3429 DILLON DR
PUEBLO, CO 81008
BOOT BARN
840 BIDDLE RD
MEDFORD, OR 97504
BOOT BARN
4414 S COLLEGE AVE
FORT COLLINS, CO 80525
BOOT BARN % GEORGIA SMITH
11853 LEBANON RD
MOUNT JULIET, TN 37122
RCC WESTERN STORE #20
4800 GOLF RD
EAU CLAIRE, WI 54701
BOOT BARN
830 S CAMINO DEL RIO
DURANGO, CO 81301
BASKIN/BOOT BARN
1131 N BURLESON BLVD
BURLESON, TX 76028
BOOT BARN
2221 NE 3RD ST
BEND, OR 97701
BASKIN/BOOT BARN
3201 N HWY 75
SHERMAN, TX 75090
BASKIN/BOOT BARN
2419 GILMER RD
LONGVIEW, TX 75604
BOOT BARN STORE 94
1175 ADDISON AVE E

Commodity Tier **

[***]
[***]

[***]
[***]

[***]
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

TWIN FALLS, ID 83301
BOOT BARN STORE 105
2520 US HIGHWAY 441/27
FRUITLAND PARK, FL 34731
BASKIN/BOOT BARN
3320 AMBASSADOR CAFFERY PKWY
LAFAYETTE, LA 70506
BASKIN/BOOT BARN
10553 N MALL DR
BATON ROUGE, LA 70809
BASKIN/BOOT BARN
24421 KATY FWY
KATY, TX 77494
BOOT BARN
1710 S ALMA SCHOOL RD
MESA, AZ 85210
BOOT BARN
1340 SPRING ST
PASO ROBLES, CA 93446
RCC WESTERN STORE #32
3443 SW WILLISTON RD
GAINESVILLE, FL 32608
BOOT BARN
603 COLUSA AVE
YUBA CITY, CA 95991
BOOT BARN STORE 100
51027 HIGHWAY 6 AND 24
GLENWOOD SPRINGS, CO 81601
RCC WESTERN STORE #7
386 N GARDEN
BLOOMINGTON, MN 55425
RCC WESTERN STORE #18
4400 SERGEANT RD
SIOUX CITY, IA 51106
RCC WESTERN STORE #12
1551 VALLEY WEST DR
WEST DES MOINES, IA 50266
RCC WESTERN STORE #19
1850 ADAMS ST
MANKATO, MN 56001
RCC WESTERN STORE #17
4201 W DIVISION ST
SAINT CLOUD, MN 56301
RCC WESTERN STORE #10
635 KIRKWOOD MALL
BISMARCK, ND 58504
RCC WESTERN STORE #15
2400 10TH ST SW
MINOT, ND 58701
RCC WESTERN STORE #16
2800 S COLUMBIA RD
GRAND FORKS, ND 58201
RCC WESTERN STORE #8
1180 CREEK DR
RAPID CITY, SD 57703
WORK WAREHOUSE #27
2255 HAINES AVE

Commodity Tier **

[***]

[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

RAPID CITY, SD 57701
RCC WESTERN STORE #38
2805 W 41ST ST
SIOUX FALLS, SD 57105
BOOT BARN
4401 GRANITE DR
ROCKLIN, CA 95677
BASKIN/BOOT BARN
725 E VILLA MARIA
BRYAN, TX 77802
RCC WESTERN STORE #21
800 N GREEN RIVER RD
EVANSVILLE, IN 47715
RCC WESTERN WEAR
3120 N OAK STREET EXT
VALDOSTA, GA 31605
BOOT BARN
960 6TH STREET
NORCO, CA 92860
BOOT BARN
10299 E STOCKTON BLVD
ELK GROVE, CA 95624
BASKIN/BOOT BARN
4600 S MEDFORD DR
LUFKIN, TX 75901
RCC WESTERN STORE #25
405 OPRY HILLS DR
NASHVILLE, TN 37214
BOOT BARN
5320 S FREEWAY PARK DR
RIVERDALE, UT 84405
BOOT BARN
1108 NW FRONTAGE RD
TROUTDALE, OR 97060
BASKIN/BOOT BARN
3111 MIDWESTERN PKWY
WICHITA FALLS, TX 76308
BOOT BARN #177
2201 MEMORIAL DR
ALEXANDRIA, LA 71301
BOOT BARN
1799 RETHERFORD ST ST
TULARE, CA 93274
BOOT BARN
1950 E 20 TH ST
CHICO, CA 95928
BOOT BARN
3300 BROADWAY
EUREKA, CA 95501
BOOT BARN
1705 HIGHWAY
ANDERSON, CA 96007
BOOT BARN
285 W SHAW AVE
CLOVIS, CA 93612
BOOT BARN
2225 PLAZA WAY

Commodity Tier **

[***]

[***]
[***]

[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

MODESTO, CA 95350
BOOT BARN
1445 SANTA ROSA AVE
SANTA ROSA, CA 95404
BOOT BARN
1928 N MAIN ST
SALINAS, CA 93906
BOOT BARN
1203 S CARSON
CARSON CITY, NV 89701
BOOT BARN
3345 KIETZKE LN
RENO, NV 89502
BASKIN/BOOT BARN
28000 SW FREEWAY
ROSENBERG, TX 77471
BOOT CORRAL #9
6170 GRAND AVE
GURNEE, IL 60031
BOOT BARN CORPORATE
15776 LAGUNA CANYON RD
IRVINE, CA 92618
BASKINS DEPT STORE #31
9795 FM 1960
HUMBLE, TX 77338
BASKINS DEPT STORE #32
6550 GARTH RD
BAYTOWN, TX 77521
BOOT BARN
1955 S CASINO DR
LAUGHLIN, NV 89029
BOOT BARN
6210 SAN MATEO BLVD NE
ALBUQUERQUE, NM 87109
BOOT BARN
6600 MENAUL BLVD NE
ALBUQUERQUE, NM 87110
BOOT BARN
3320 E STOCKTON HILL RD
KINGMAN, AZ 86401
BOOT BARN
3776 S 16TH AVE
TUCSON, AZ 85713
BOOT BARN
3719 N ORACLE RD
TUCSON, AZ 85705
BOOT BARN
3500 E ROUTE 66
FLAGSTAFF, AZ 86004
BOOT BARN #0055
284 W MARIPOSA RD
NOGALES, AZ 85621
BOOT BARN
242 W 32ND ST
YUMA, AZ 85364
BOOT BARN
7321 PAV WAY

Commodity Tier **

[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

Commodity Tier **

PRESCOTT VALLEY, AZ 86314
BOOT BARN
700 S TELSHOR BLVD
LAS CRUCES, NM 88001
BOOT BARN
2700 S WOODLANDS VILLAGE BLVD
FLAGSTAFF, AZ 86001
BOOT BARN
2200 EL MERCADO LOOP
SIERRA VISTA, AZ 85635
BOOT BARN
804 HIGHWAY 491
GALLUP, NM 87301
BOOT BARN
10701 NW CORRALES RD
ALBUQUERQUE, NM 87114
BOOT BARN
4250 CERRILLOS RD
SANTA FE, NM 87507
BOOT BARN #0067
4601 E MAIN ST
FARMINGTON, NM 87402
BOOT BARN
4481 S WHITE MOUNTAIN RD
SHOW LOW, AZ 85901
BOOT BARN
6701 E BROADWAY BLVD
TUCSON, AZ 85710

The following accounts shall have their activity committed as specified in Addendum B:
ACCOUNT

Section 2:
[***]

NAME AND ADDRESS

BOOT BARN
IRVINE, CA 92618

*If there is an account number for the same service included in another UPS agreement, such account number will be deemed deleted from
such other agreement as of the effective date.
** The commodity tier displayed is for Hundredweight outbound [***]. For other Hundredweight Billing Options (third party, freight collect
and consignee billing) please refer to the Hundredweight Service Contract Agreement.UPS Hundredweight rates and incentives will only apply
to UPS accounts with an active Hundredweight Tier (01-07).The stated commodity tier set forth in this Addendum supersedes the commodity
tier set forth in any existing Hundredweight Service Contract Agreement between the parties.
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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Addendum B
Incentives

All incentives contained in this Addendum B apply to the effective UPS rate at the time of shipment and shall be applied on a [***] basis
unless otherwise specified. (1)
Summary Level Deferred Tier
The Customer will receive an additional incentive off of net transportation charges (not including Fuel Surcharges paid) subject to all
applicable minimums in this or other agreements per the following schedule based on a [***] rolling average of eligible packages tendered to
UPS. The band determination is based on the average net transportation charges per [***] (excluding accessorials and surcharges, unless
otherwise specified). The incentives will be administered on a [***] basis. Within thirty (30) days after the end of the period, UPS will issue a
single check to the Customer representing the total amount of the additional incentive(s) earned, if any.
Zone

Bands ($)
[***]

[***]

[***]

The following products will be included in determining the appropriate bands of the customer: Service(s) listed in Group(s) All Small Package
Freight, All International Import, All UPS Ground with Freight Pricing of the Committed Services section at the end of the Addendum B.
Committed Services:
All Small Package Freight: Domestic and Export transportation charges from the following: [***] will be used to determine the customer’s
incentive levels: [***].
All International Import: Import transportation charges from the following: [***] will be used to determine the customer’s incentive levels:
[***].
All UPS Ground with Freight Pricing: The following service(s) will be used to determine the band of the customer: [***].
Notes:
(1) Incentives are based on and derived from the most recently published Standard List Rates and adjusted periodically pursuant to the terms
and conditions of the Carrier Agreement. Updated rate charts will be made available to Customer in January of subsequent contract years by
contacting your UPS account executive.
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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Exhibit 10.16

Carrier Agreement

This Agreement (“Agreement”) is made and entered into by and between Boot Barn (“Customer”) and United Parcel Service Inc., an Ohio
Company (“UPS”).
Pricing. UPS will provide the pickup and delivery services (“Services”) as set forth below subject to the terms of this Agreement. These
Services will be provided with the incentives (“Incentives”) as also set forth below. These Incentives shall only be available to the locations
and account numbers approved and identified in Addendum A . Account numbers of Customer and its affiliates, each of which is more than
fifty percent (50.0%) owned by Customer, may be added or deleted only by mutual written agreement of Customer and UPS and require seven
(7) business days notice to UPS to become effective. Customer is prohibited from reselling or offering Incentives to any other party without the
prior written consent of UPS and failure to comply with this prohibition may result in immediate cancellation of this Agreement.
Customer acknowledges and agrees that the Incentives and the minimum rates in Addendum B are based on and derived from the most
recently published UPS Standard List Rates available at www.ups.com and are subject to change based on changes to such list rates. Each
eligible package (or shipment) and accessorial will receive its applicable Incentive for the term of this Agreement. Incentives are applied on a
[***] basis unless otherwise specified. Incentives shall be applied to [***] outbound shipments unless otherwise noted. This Agreement will be
subject to periodic review by UPS for Customer compliance.
Automation. Customer agrees to supply the UPS Service Provider with a hard copy summary manifest at the time that the packages are
tendered to UPS for shipment and provide UPS with Timely Upload of electronic Package Level Detail (“PLD”) in a form acceptable to UPS.
PLD includes, but is not limited to, consignee’s full name, complete delivery address, package weight and zone. Timely Upload is defined as
the electronic transmission of PLD to UPS at the time the packages are tendered to UPS. Customer agrees to provide smart labels on all
packages tendered to UPS. A smart label, as defined herein and described in the current UPS Guide to Labeling, which may be updated from
time to time by UPS, includes, but is not limited to, a MaxiCode, Postal Bar Code, current UPS Routing Code, appropriate UPS Service Icon
and a UPS 1Z Tracking Number Bar Code. Customer further agrees that all shipping locations will use a UPS OnLine or OnLine compatible
shipping solution that is approved and authorized by UPS as such.
Payment Terms. Customer agrees that all invoices will be paid by Electronic Funds Transfer or by check prior to the agreed upon due date. If
the payment method changes during the life of this agreement, UPS reserves the right to reevaluate these incentives and adjust accordingly.
SurePost. Rates applicable to UPS SurePost Service are set forth at www.ups.com/content/us/en/preferred/lws_index.html.
Service. All Services provided by UPS shall be pursuant to the UPS Rate and Service Guide and UPS Tariff/Terms and Conditions of Service
in effect at the time of shipping, each of which are incorporated herein by reference and which may be subject to change without prior notice
and which, together with this Agreement, are the entire agreement and understanding between Customer and UPS relating to the relationship
under this Agreement, superseding all prior or contemporaneous agreements or understandings. UPS SurePost Service is provided pursuant to
the UPS SurePost Terms of Service, located at www.ups.com/content/us/en/preferred/lws_index.html, which are also incorporated herein by
this reference.
Confidentiality. Customer and UPS agree to maintain the confidentiality of this Agreement including its rates, terms and incentives
(“Confidential Information”) unless disclosure is required by law. Customer agrees not to post or publicly display this Confidential
Information.
Offer Expiration and Prior Agreements. This offer is void if not accepted by October 11, 2013 (“Deadline”). Customer may accept
Agreement by providing a duly signed copy of this Agreement to UPS by the Deadline. This Agreement supersedes all other agreements
between the Customer and UPS regarding these Services. This Agreement is hereby signed and executed by authorized representatives of both
parties.
Term. The Incentives contained in this Agreement take effect on the Monday following the signing of this Agreement or the Effective Date,
whichever is later and continue until terminated by either party. Either party may terminate this Agreement at any time upon 30 days prior
written notice to the other. In addition to these termination rights, UPS shall have the right to terminate the UPS SurePost Service Incentive
Program set forth herein immediately (i) if Customer fails to comply with any term of the UPS SurePost , or (ii) if the US Postal Service
eliminates or changes the terms under which it provides the Lightweight Parcel Select Service for packages tendered pursuant to UPS SurePost.
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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UPS

Customer

United Parcel Service Inc.

Boot Barn

By:

/s/ Diana Knight

By:

/s/ Paul Iacono

Title:

AE

Title:

CFO

Address:

1331 S. Vernon Ave.
Anaheim, CA 92805

Address:

15776 Laguna Canyon
Irvine, CA 92618

Date Signed:

9-25-13

Date Signed:

9-25-2013

Effective Date:

9-30-13

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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Addendum A
List of Account Numbers

Boot Barn’s UPS accounts identified below shall be included in the Agreement.
The following accounts shall have their activity committed and are eligible for incentives as specified in Addendum B:
ACCOUNT

Section 1 :
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

BASKIN/BOOT BARN
120 HIGHWAY 332
LAKE JACKSON, TX 77566
BOOT BARN CORPORATE
15776 LAGUNA CANYON RD
IRVINE, CA 92618
BOOT BARN HR
15776 LAGUNA CANYON RD
IRVINE, CA 92618
RCC WESTERN
240 LONG HOLLOW PIKE
GOODLETTSVILLE, TN 37072
BASKINS - STORE #33
127 NORTHSHORE BLVD
SLIDELL, LA 70460
RCC WESTERN STORE #11
320 W KIMBERLY RD
DAVENPORT, IA 52806
BOOT BARN
7265 LAS VEGAS BLVD S
LAS VEGAS, NV 89119
BOOT BARN
1460 W WINNEMUCCA BLVD
WINNEMUCCA, NV 89445
BOOT BARN
1518 CAPITAL AVE
CHEYENNE, WY 82001
BOOT BARN
4519 FRONTIER MALL DR

Commodity Tier **

[***]

[***]

[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

CHEYENNE, WY 82009
BOOT BARN
1400 DEL RANGE BLVD
CHEYENNE, WY 82009
BOOT BARN
158 N 3RD
LARAMIE, WY 82072
BOOT BARN
1625 STAMPEDE DR
CODY, WY 82414
BOOT BARN
1683 SUNSET
ROCK SPRINGS, WY 82901
BOOT BARN
150 N MAIN
SHERIDAN, WY 82801
BOOT BARN
2610 S DOUGLAS HWY

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

GILLETTE, WY 82718
BOOT BARN
3510 E 2ND ST
CASPER, WY 82609
BOOT BARN
727 N FEDERAL
RIVERTON, WY 82501
BOOT BARN
1850 HARRISON BLVD
EVANSTON, WY 82930
BOOT BARN
840 W BROADWAY
JACKSON, WY 83002
BOOT BARN
1920 E ELKO
ELKO, NV 89801
BOOT BARN
2539 ESPLANADE RD
CHICO, CA 95973
BASKIN/BOOT BARN
1220 AIRLINE RD
CORPUS CHRISTI, TX 78412
BOOT BARN
3913 BUCK OWENS BLVD
BAKERSFIELD, CA 93308
BOOT BARN
101 S BROADWAY
SANTA MARIA, CA 93454
RCC WESTERN STORE #26
8111 CONCORD MILLS BLVD
CONCORD, NC 28027
BOOT BARN
12915 MONTEREY HWY
SAN MARTIN, CA 95046
BOOT BARN
521 6TH STREET
TURLOCK, CA 95380
BASKIN/BOOT BARN
327 S WHEELER ST
JASPER, TX 75951
BOOT BARN STORE 85
5720 N ACADEMY BLVD
COLORADO SPRINGS, CO 80918
BOOT BARN/INTERNET
15776 LAGUNA CANYON RD
IRVINE, CA 92618
BASKIN/BOOT BARN
2990 E PRIEN LAKE RD
LAKE CHARLES, LA 70615
RCC E WAREHOUSE
115 KERMIT LN
RAPID CITY, SD 57703
BASKIN/BOOT BARN
4530 S BROADWAY
TYLER, TX 75703
BOOT BARN
10910 OLSON DR

Commodity Tier **

[***]
[***]
[***]
[***]
[***]
[***]

[***]

[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

RANCHO CORDOVA, CA 95670
BOOT BARN
2424 HIGHWAY 6 & 50 DR
GRAND JUNCTION, CO 81505
BASKIN/BOOT BARN
240 N NEW RD
WACO, TX 76710
BASKIN/BOOT BARN
3801 NORTH ST
NACOGDOCHES, TX 75965
BASKIN/BOOT BARN
118 COL. ETHERIDGE BLVD
HUNTSVILLE, TX 77340
BASKIN/BOOT BARN
620 PAN AMERICAN DR
LIVINGSTON, TX 77351
BASKIN/BOOT BARN
1001 N MAIN
LIBERTY, TX 77575
BASKIN/BOOT BARN
620 PAN AMERICAN DR
LIVINGSTON, TX 77351
RCC WESTERN
8105 MOORES LN
BRENTWOOD, TN 37027
RCC WESTERN
3134 N 11TH ST
BISMARCK, ND 58503
BASKIN/BOOT BARN
10203 BIRCHRIDGE DR
HUMBLE, TX 77338
BASKIN/BOOT BARN
8154 AGORA PARKWAY
SELMA, TX 78154
BOOT BARN
6587 VENTURA BLVD
VENTURA, CA 93003
BOOT BARN
27564 SIERRA HWY
CANYON COUNTRY, CA 91351
BOOT BARN
3394 TYLER ST
RIVERSIDE, CA 92503
BOOT BARN
23762-B MERCURY RD
LAKE FOREST, CA 92630
BOOT BARN
18420 HAWTHORNE BLVD
TORRANCE, CA 90504
BOOT BARN
659 W ARROW HWY
SAN DIMAS, CA 91773
BOOT BARN
4411 MERCURY
SAN DIEGO, CA 92111
BOOT BARN
27250 MADISON AVE

Commodity Tier **

[***]
[***]
[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

TEMECULA, CA 92590
BOOT BARN
13785 PARK AVE
VICTORVILLE, CA 92392
BOOT BARN
43529 13 ST
LANCASTER, CA 93534
BOOT BARN
3462 KATELLA ST
LOS ALAMITOS, CA 90720
BOOT BARN
7020 TOPANGA CANYON BLVD
CANOGA PARK, CA 91303
BOOT BARN
6322 W SAHARA AVE
LAS VEGAS, NV 89146
BOOT BARN
4250 E BONANZA AVE
LAS VEGAS, NV 89110
RCC WESTERN STORE #14
3902 13TH AVE SW
FARGO, ND 58103
BOOT BARN
607 N TUSTIN AVE
ORANGE, CA 92867
BOOT BARN
1414 W 7TH ST
UPLAND, CA 91786
BOOT BARN
464 E REDLANDS BLVD
SAN BERNARDINO, CA 92408
BOOT BARN
2405 W VISTA WAY
OCEANSIDE, CA 92054
BOOT BARN
853 ARNELLE AVE
EL CAJON, CA 92020
SOURCE ONE OFFICE PRODUCTS
12434 BELLFLOWER BLVD
DOWNEY, CA 90242
BOOT BARN
4670 CENTRAL WAY
FAIRFIELD, CA 94534
BILLY BOB’S BOOT OUTLET #24
10246 W NATIONAL AVE
MILWAUKEE, WI 53227
RCC WESTERN & WORK STORE
2431 E COLORADO BLVD
SPEARFISH, SD 57783
RCC WESTERN & WORK STORE
510027 HIGHWAY 6 AND 24
GLENWOOD SPRINGS, CO 81601
BASKIN/BOOT BARN
2309 HWY 79
HENDERSON, TX 75654
BASKIN/BOOT BARN
1300 E PINECREST

Commodity Tier **

[***]

[***]

[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

MARSHALL, TX 75670
BOOT BARN
327 S 24TH ST
BILLINGS, MT 59102
BASKIN/BOOT BARN
3445 GULF FWY
DICKINSON, TX 77539
BOOT BARN
7909 W CAMPO BELLO DR
GLENDALE, AZ 85308
RCC WESTERN STORE # 38
506 N KIWANIS AVE
SIOUX FALLS, SD 57104
BOOT BARN
1208 20TH AVE SW
MINOT, ND 58701
BASKIN/BOOT BARN
850 N MAIN ST
VIDOR, TX 77662
BASKIN/BOOT BARN
1908 N FRAZIER ST
CONROE, TX 77301
BASKIN/BOOT BARN
4123 GIBSON LN
TEXARKANA, TX 75503
BOOT BARN
3429 DILLON DR
PUEBLO, CO 81008
BOOT BARN
840 BIDDLE RD
MEDFORD, OR 97504
BOOT BARN
4414 S COLLEGE AVE
FORT COLLINS, CO 80525
BOOT BARN % GEORGIA SMITH
11853 LEBANON RD
MOUNT JULIET, TN 37122
RCC WESTERN STORE #20
4800 GOLF RD
EAU CLAIRE, WI 54701
BOOT BARN
830 S CAMINO DEL RIO
DURANGO, CO 81301
BASKIN/BOOT BARN
1131 N BURLESON BLVD
BURLESON, TX 76028
BOOT BARN
2221 NE 3RD ST
BEND, OR 97701
BASKIN/BOOT BARN
3201 N HWY 75
SHERMAN, TX 75090
BASKIN/BOOT BARN
2419 GILMER RD
LONGVIEW, TX 75604
BOOT BARN STORE 94
1175 ADDISON AVE E

Commodity Tier **

[***]
[***]

[***]
[***]

[***]
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

TWIN FALLS, ID 83301
BOOT BARN STORE 105
2520 US HIGHWAY 441/27
FRUITLAND PARK, FL 34731
BASKIN/BOOT BARN
3320 AMBASSADOR CAFFERY PKWY
LAFAYETTE, LA 70506
BASKIN/BOOT BARN
10553 N MALL DR
BATON ROUGE, LA 70809
BASKIN/BOOT BARN
24421 KATY FWY
KATY, TX 77494
BOOT BARN
1710 S ALMA SCHOOL RD
MESA, AZ 85210
BOOT BARN
1340 SPRING ST
PASO ROBLES, CA 93446
RCC WESTERN STORE #32
3443 SW WILLISTON RD
GAINESVILLE, FL 32608
BOOT BARN
603 COLUSA AVE
YUBA CITY, CA 95991
BOOT BARN STORE 100
51027 HIGHWAY 6 AND 24
GLENWOOD SPRINGS, CO 81601
RCC WESTERN STORE #7
386 N GARDEN
BLOOMINGTON, MN 55425
RCC WESTERN STORE #18
4400 SERGEANT RD
SIOUX CITY, IA 51106
RCC WESTERN STORE #12
1551 VALLEY WEST DR
WEST DES MOINES, IA 50266
RCC WESTERN STORE #19
1850 ADAMS ST
MANKATO, MN 56001
RCC WESTERN STORE #17
4201 W DIVISION ST
SAINT CLOUD, MN 56301
RCC WESTERN STORE #10
635 KIRKWOOD MALL
BISMARCK, ND 58504
RCC WESTERN STORE #15
2400 10TH ST SW
MINOT, ND 58701
RCC WESTERN STORE #16
2800 S COLUMBIA RD
GRAND FORKS, ND 58201
RCC WESTERN STORE #8
1180 CREEK DR
RAPID CITY, SD 57703
WORK WAREHOUSE #27
2255 HAINES AVE

Commodity Tier **

[***]

[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

RAPID CITY, SD 57701
RCC WESTERN STORE #38
2805 W 41ST ST
SIOUX FALLS, SD 57105
BOOT BARN
4401 GRANITE DR
ROCKLIN, CA 95677
BASKIN/BOOT BARN
725 E VILLA MARIA
BRYAN, TX 77802
RCC WESTERN STORE #21
800 N GREEN RIVER RD
EVANSVILLE, IN 47715
RCC WESTERN WEAR
3120 N OAK STREET EXT
VALDOSTA, GA 31605
BOOT BARN
960 6TH STREET
NORCO, CA 92860
BOOT BARN
10299 E STOCKTON BLVD
ELK GROVE, CA 95624
BASKIN/BOOT BARN
4600 S MEDFORD DR
LUFKIN, TX 75901
RCC WESTERN STORE #25
405 OPRY HILLS DR
NASHVILLE, TN 37214
BOOT BARN
5320 S FREEWAY PARK DR
RIVERDALE, UT 84405
BOOT BARN
1108 NW FRONTAGE RD
TROUTDALE, OR 97060
BASKIN/BOOT BARN
3111 MIDWESTERN PKWY
WICHITA FALLS, TX 76308
BOOT BARN #177
2201 MEMORIAL DR
ALEXANDRIA, LA 71301
BOOT BARN
1799 RETHERFORD ST ST
TULARE, CA 93274
BOOT BARN
1950 E 20 TH ST
CHICO, CA 95928
BOOT BARN
3300 BROADWAY
EUREKA, CA 95501
BOOT BARN
1705 HIGHWAY
ANDERSON, CA 96007
BOOT BARN
285 W SHAW AVE
CLOVIS, CA 93612
BOOT BARN
2225 PLAZA WAY

Commodity Tier **

[***]

[***]
[***]

[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

MODESTO, CA 95350
BOOT BARN
1445 SANTA ROSA AVE
SANTA ROSA, CA 95404
BOOT BARN
1928 N MAIN ST
SALINAS, CA 93906
BOOT BARN
1203 S CARSON
CARSON CITY, NV 89701
BOOT BARN
3345 KIETZKE LN
RENO, NV 89502
BASKIN/BOOT BARN
28000 SW FREEWAY
ROSENBERG, TX 77471
BOOT CORRAL #9
6170 GRAND AVE
GURNEE, IL 60031
BOOT BARN CORPORATE
15776 LAGUNA CANYON RD
IRVINE, CA 92618
BASKINS DEPT STORE #31
9795 FM 1960
HUMBLE, TX 77338
BASKINS DEPT STORE #32
6550 GARTH RD
BAYTOWN, TX 77521
BOOT BARN
1955 S CASINO DR
LAUGHLIN, NV 89029
BOOT BARN
6210 SAN MATEO BLVD NE
ALBUQUERQUE, NM 87109
BOOT BARN
6600 MENAUL BLVD NE
ALBUQUERQUE, NM 87110
BOOT BARN
3320 E STOCKTON HILL RD
KINGMAN, AZ 86401
BOOT BARN
3776 S 16TH AVE
TUCSON, AZ 85713
BOOT BARN
3719 N ORACLE RD
TUCSON, AZ 85705
BOOT BARN
3500 E ROUTE 66
FLAGSTAFF, AZ 86004
BOOT BARN #0055
284 W MARIPOSA RD
NOGALES, AZ 85621
BOOT BARN
242 W 32ND ST
YUMA, AZ 85364
BOOT BARN
7321 PAV WAY

Commodity Tier **

[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

Commodity Tier **

PRESCOTT VALLEY, AZ 86314
BOOT BARN
700 S TELSHOR BLVD
LAS CRUCES, NM 88001
BOOT BARN
2700 S WOODLANDS VILLAGE BLVD
FLAGSTAFF, AZ 86001
BOOT BARN
2200 EL MERCADO LOOP
SIERRA VISTA, AZ 85635
BOOT BARN
804 HIGHWAY 491
GALLUP, NM 87301
BOOT BARN
10701 NW CORRALES RD
ALBUQUERQUE, NM 87114
BOOT BARN
4250 CERRILLOS RD
SANTA FE, NM 87507
BOOT BARN #0067
4601 E MAIN ST
FARMINGTON, NM 87402
BOOT BARN
4481 S WHITE MOUNTAIN RD
SHOW LOW, AZ 85901
BOOT BARN
6701 E BROADWAY BLVD
TUCSON, AZ 85710

The following accounts shall have their activity committed as specified in Addendum B:
ACCOUNT

Section 2:
[***]

NAME AND ADDRESS

BOOT BARN
IRVINE, CA 92618

*If there is an account number for the same service included in another UPS agreement, such account number will be deemed deleted from
such other agreement as of the effective date.
** The commodity tier displayed is for Hundredweight outbound [***]. For other Hundredweight Billing Options (third party, freight collect
and consignee billing) please refer to the Hundredweight Service Contract Agreement.UPS Hundredweight rates and incentives will only apply
to UPS accounts with an active Hundredweight Tier (01-07).The stated commodity tier set forth in this Addendum supersedes the commodity
tier set forth in any existing Hundredweight Service Contract Agreement between the parties.
UPS Hundredweight rates and incentives will only apply to UPS accounts with an active Hundredweight Tier (01-07).
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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Addendum B
Incentives

All incentives contained in this Addendum B apply to the effective UPS rate at the time of shipment and shall be applied on a [***] basis
unless otherwise specified. (1)
[***] - Incentives Off Effective Rates

Weight
(lbs)

1 -30
31 -150
151 and up

[***]

[***]

[***]

Zones
[***]

[***]

[***]

[***]

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

Commitment levels for [***] are at least [***] in base transportation charges per [***].
[***] - Incentives Off Effective Rates
Weight
(lbs)

1 -5
6 -10
11 -20
21 -30
31 -150
151 and up

[***]

[***]

[***]

Zones
[***]

[***]

[***]

[***]

[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

Commitment levels for [***] are at least [***] in base transportation charges per [***].
[***] - Incentives Off Effective Rates
Weight
(lbs)

1 -3
4 -9
10 -70
71 and up

[***]

[***]

[***]

Zones
[***]

[***]

[***]

[***]

[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]

Commitment levels for [***] are at least [***] in base transportation charges per [***].
[***] - Incentives Off Effective Rates
Weight
(lbs)

1 -16

[***]

[***]

[***]

Zones
[***]

[***]

[***]

[***]

[***]

[***]

[***]

[***]

[***]

[***]

[***]

Commitment levels for [***] are at least [***] in base transportation charges per [***].
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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[***] - Incentives Off Effective Rates - [***]
[***] - Dimensional Weight
Dimensional Weight
UPS will apply the Dimensional Weight (Custom Divisor) factor below for any package shipped using the indicated service . All other services
and/or zones not specified will be billed using the Dimensional Weight divisor set forth in the UPS Rate and Service Guide in effect at the time
of shipment.
Custom Dimensional Weight Divisor : [***]
UPS reserves the right to re-evaluate the package characteristics and adjust the Dimensional Weight (Custom Divisor\ Custom Cubic Inch
Threshold) accordingly upon 30 days written notice to Customer.
The incentives stated above are valid from July 20, 2013 to July 9, 2016.
[***] - Dimensional Weight
Dimensional Weight
UPS will apply the lower of either the Dimensional Weight Threshold factor below or the Dimensional Weight Threshold factor in effect at the
time of shipping as indicated in the UPS SurePost Terms of Service, located at www.ups.com/content/us/en/preferred/lws_index.html. All
shippers, services and zones not specified will be billed using the Dimensional Weight factor indicated in the UPS SurePost Terms of Service
effective at the time of the shipment.
Dimensional
Weight (Custom
Cubic Inch
Threshold) by
Zone

[***]
[***]
UPS reserves the right to re-evaluate the package characteristics and adjust the Dimensional Weight (Custom Divisor\ Custom Cubic Inch
Threshold) accordingly upon 30 days written notice to Customer.
Portfolio Tier Incentive
Each eligible package will receive an incentive per the following schedule based on a [***] rolling average of eligible packages tendered to
UPS. The band determination is based on the cumulative [***] (excluding accessorials and surcharges, unless otherwise specified). The
incentives will be administered on a [***] basis.
Service(s)

[***]

[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

Base Weekly Transportation Charges Bands - ($)
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]

[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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Base Weekly Transportation Charges Bands - ($)
[***]
[***]
[***]

Service(s)

[***]

[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

For the first [***] of this agreement, discounts per the schedule for eligible services will be applied based on [***].
After the first [***] of this agreement, [***] charges per [***] will be based on [***] through the [***]. Average [***] charges per [***] is
defined as the [***] from eligible and committed services for the given time period divided by the number of [***] in the time period.
The following products will be included in determining the appropriate bands of the customer: Service(s) listed in Group(s) [***] of the
Committed Services section at the end of the Addendum B.
For the purposes of determining the appropriate band of the customer, UPS will consider activity by the account numbers specified in
Addendum A , Section 2.
Minimum Net Charge
For each shipment, Customer agrees to pay the greater of the (a) net shipment charge based on the above incentives or (b) the minimum net
shipment charge. When applicable, Minimum net shipment charge is calculated by deducting the applicable amount (by zone) in the table
below from the published list rate for the respective service.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

(Continued)
[***]
[***]

[***]
[***]

Service: [***] - Adjustment to the Rate Per Letter Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

(Continued)
[***]
[***]

[***]
[***]

Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

(Continued)
[***]
[***]

[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.

P780025560 - 02
Addendum B Page 14 of 18

Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

(Continued)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

(Continued)
[***]
[***]

[***]
[***]

Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

(Continued)
[***]
[***]

[***]
[***]

Service: [***] - Adjustment to the Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

(Continued)
[***]
[***]

[***]
[***]

Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

(Continued)
[***]
[***]

Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Service

Minimum
Per

Zone

Base Rate

Adjustment

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
P780025560 - 02
Addendum B Page 15 of 18

Service

Minimum
Per

Zone

Base Rate

Adjustment

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

Accessorials

Incentives

[***]

[***] Off Effective Rates

The incentives stated above apply for the period July 20, 2013 through July 9, 2016.
Accessorials

Incentives

[***]
[***]
[***]

[***] Off Effective Rates
[***] Off Effective Rates
[***] Off Effective Rates

The incentives stated above apply for the period July 20, 2013 through June 6, 2043 .
Destination Area Surcharge(s) - Incentives per Shipment
Service(s)

[***]

Country/
Zone

Delivery Area Extended

Delivery Area

[***]

[***] Off

[***] Off

Committed Services:
All Small Package Freight: Domestic and Export transportation charges from the following: [***] will be used to determine the customer’s
incentive levels: [***].
All International Import: Import transportation charges from the following: [***] will be used to determine the customer’s incentive levels:
[***].
All UPS Freight(3): The following [***] will be used to determine the customer’s incentive levels: [***].
All UPS Ground with Freight Pricing: The following service(s) will be used to determine the band of the customer: [***].
Rate Cap Summary:

UPS and Customer have mutually agreed to a maximum rate increase amount on the Standard List Rates and minimum shipment charges in
accordance with the terms set forth below. The maximum rate increase amount only applies to Standard List Rates and not to any other
surcharges, accessorials or fees. Should UPS increase its Standard List Rates (hereinafter a “General Rate Increase”), Customer’s incentives in
Addendum B will be evaluated to determine if they need to be adjusted upward to maintain the maximum increase as listed in the table below
(hereinafter the “Rate Cap Percentage”).
Any applicable incentive adjustments will be calculated using the specific impact of the General Rate Increase on Customer’s volume
distribution.
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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Customer’s volume distribution will be based on a sample of Customer’s business tendered to UPS. Should a statistically viable sampling not
be available for a specific UPS product, UPS will calculate the applicable incentive adjustment using the announced General Rate Increase
amount. If the General Rate Increase is used or if Customer’s actual shipping characteristics change, Customer’s effective rate increase may be
greater or less than the Rate Cap Percentage.
If the incentive evaluation process determines that the Customer’s rate increase for a product is less than the Rate Cap Percentage, no
adjustments to incentives will occur. Customer’s adjusted incentives, if any, will become Customer’s revised incentives and will apply to
Customer thereafter. Notwithstanding anything to the contrary, the Rate Cap Percentage does not apply to any changes in additional charges.
Additional charges are defined as fees for value added services, accessorial charges, other charges or surcharges.
When evaluating if any incentive adjustments are required as part of this agreement, UPS will adjust the Rate Cap Percentage to account for
any changes in Standard List Rates that may occur as a result of an adjustment to the applicable fuel surcharge index. For example, if
Customer’s rate cap is 5.0% and UPS increases Standard List Rates by an effective 6.0%, where 1.0% of the increase is part of a 1.0% net
reduction in the fuel surcharge index, Customer will take the full 6.0% increase with the net effect being a 5.0% increase.
Service(s)

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

2014

Year of Rate Increase
2015

2016

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

** Minimum shipment charges are capped (the net minimum shipment charge will not increase more than the negotiated rate cap). For products
not indicated any applicable minimum shipment charge will float based on changes to the Standard List Rates.
Electronic PLD Bonus
The incentives detailed earlier in this Agreement include an Electronic PLD bonus up to the amount defined in the table below. Shipments
tendered via non-Electronic PLD will not receive this bonus. At no point will non-application of the bonus result in net rates that exceed the
published rates in effect at the time of shipment. The bonus will be applicable to all shipments paid for by accounts in this agreement.
Service(s)

[***]
[***]
[***]
[***]
[***]
[***]
[***]

Electronic PLD Bonus

[***]
[***]
[***]
[***]
[***]
[***]
[***]
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Service(s)

Electronic PLD Bonus

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

The following methods of providing UPS shipment information will be considered non-electronic for this agreement: [***].
All other shipment information will be considered electronic PLD.
Notes:
(1) Incentives are based on and derived from the most recently published Standard List Rates and adjusted periodically pursuant to the terms
and conditions of the Carrier Agreement. Updated rate charts will be made available to Customer in January of subsequent contract years
by contacting your UPS account executive. Rates applicable to UPS SurePost Service are set forth at
www.ups.com/content/us/en/preferred/lws_index.html. Transportation charges for UPS SurePost packages will be included in any
applicable Small Package Freight commitments.
(3) For [***] services, the rolling average used to calculate the tier band will be based on [***] charges that will be one week behind the [***]
charges used to calculate the tier.
[***] Includes all available billing options and return services with the exception of [***] services. Please refer to the UPS Tariff/Terms and
Conditions for additional information on available billing options.
[***] Undeliverable Packages will be returned as specified in the UPS Terms and Conditions. Any incentives in effect at the time of shipment
for the service in which an undeliverable package is shipped will be applied to the undeliverable package.
* [***] is committed based on net [***] charges.
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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Contract Carrier Agreement
Addendum C
Terms of Contract
Boot Barn, including all of its subsidiaries, (Customer) and United Parcel Service, Inc. (US) hereby agree that the UPS Carrier Agreement
(P780025560), effective September 30, 2013, is amended as follows:
1.

Minimum Commitment Fee . In consideration of the rates and discounts provided to Customer under this Agreement, Customer agrees
to designate UPS as Customer’s primary carrier of choice throughout the Term of this Agreement, and to tender to UPS a minimum
volume of shipments to achieve an average of no less than [***] per [***] in gross Transportation Charges during any [***] period
(“Minimum Commitment”), unless Customer’s shipping volume declines due to conditions outside Customer’s control.

If UPS determines that Customer has failed to meet the Minimum Commitment during any [***] period, UPS reserves the right to assess a
one-time charge in the amount of [***].
2.

Early Termination Fee . If Customer terminates this Agreement during [***] of this Agreement, UPS reserves the right to assess an
Early Termination Fee in the amount of [***]. Customer agrees that the incentives provided herein will not be made negotiable during the
term of this Agreement.

3.

Divestiture . If Customer eliminates or divests itself of an Affiliate or Shipping Location during the Term of the Agreement, Customer
shall immediately notify UPS in writing of such change. If such Affiliate or Shipping Location was eligible to receive the Incentives under
this Agreement immediately prior to such divestment, UPS, in its sole discretion, may allow the divested Shipping Location or Affiliate to
continue under this Agreement for a period not to exceed six (6) months (the “Transition Period”). At the end of the Transition Period and
subject to any change in Customer’s Incentives based on changed shipping characteristics, UPS shall remove the divested Shipping
Location or Affiliate from this Agreement and any amounts attributable to the divested Shipping Location or Affiliate shall be removed
from Customer’s current Incentives calculation as set forth in the Agreement. UPS and Customer may also negotiate in good faith any
related changes to Minimum Commitment Fee and Early Termination Fee.

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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4.

Acquisition. If during the Term of this Agreement, Customer acquires an Affiliate as defined herein or if Customer is acquired, the
Affiliate may be added to this Agreement, subject to UPS’s approval, within ninety (90) days of Customer’s written request to add such
Affiliate and subject to any change in Customer’s Incentives based on changed shipping characteristics.
Assignment . Neither party may assign, sell, transfer, or otherwise dispose of, whether voluntarily or involuntarily, by merger, change of
control, or corporate reorganization, by operation of law or otherwise, this Agreement, or any of its rights or obligations without the prior
written consent of the other party, which consent will not be unreasonably withheld. In the event customer sells substantially all of its
assets or sells the majority of its ownership interests to a single unrelated third party, the Early Termination Fee would not be assessed
provided that UPS is maintained as the primary carrier of choice for Customers business for the duration of the agreement. Except as
otherwise provided herein, any attempted assignment, sale, transfer, or other disposition by a party without the prior written consent of the
other party shall be void and without force or effect.

This addendum supersedes any previous addendum as of the effective date.
Unless expressly changed by this Amendment, all other terms and conditions of the Agreement will remain valid and enforceable. In the event
of a conflict between this Amendment and the Agreement, this Amendment will prevail.
This offer is void if not accepted by October 5, 2013 (“Deadline”). Customer may accept Agreement by providing a duly signed copy of this
Agreement to UPS by the Deadline. This Agreement supersedes all other agreements between the Customer and UPS regarding these Services.
This Agreement is hereby signed and executed by authorized representatives of both parties.
UNITED PARCEL SERVICE, INC

BOOT BARN

By:

By:

Print Name:
Title:
Address:
Date Signed:

/s/ Diana Knight
(An Authorized Representative)
Diana Knight
AE
1331 S. Vernon
Anaheim, CA 92805
9-25-2013

Print Name:
Title:
Address:
Date Signed:

/s/ Paul Iacono
(An Authorized Representative)
Paul Iacono
CFO
15776 Laguna Canyon
Irvine, CA 92618
9-25-2013

Effective Date:
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Addendum to Carrier Agreement
Between
Boot Barn and United Parcel Service Inc.
Boot Barn (“Customer”) and United Parcel Service Inc., an Ohio Company (“UPS”) here by agree that the Carrier Agreement - P780025560
(the “Agreement”) is hereby amended by this addendum (“Addendum”) as of the date set forth below which shall be the effective date (the
“Effective Date”). The Addendum supersedes any prior amendments or addenda and is incorporated into and made part of the Agreement to the
extent any provisions of this Addendum are inconsistent with, conflict with, or vary from the provisions of the Agreement, the provisions of
this Addendum shall control. Terms not defined in this Addendum shall have the meaning set forth in the Agreement. All other terms and
conditions of the Agreement shall continue in full force and effect except as modified herein.
The following is added to the Agreement:
All incentives contained in this Addendum apply to the effective UPS rate at the time of shipment and shall be applied on a [***] basis unless
otherwise specified.
1. Change of bid number . For purposes of adding freight collect, third party and return service billing options to the incentive structure of
the current agreement, a new bid number (P050025848) will be implemented as of the effective date of this Addendum.
2. Freight Collect, Third Party and Return Service billing options . Freight collect, third party and return service billing options are added
to the Agreement and eligible for incentives as of the effective date of this Addendum for services included in the Agreement.
3. Freight Collect, Third Party and Return services committed . All base transportation freight collect, third party and return service
revenues for committed services in the Agreement will be included to determine the band.
This offer is void if not accepted by November 6, 2013 (“Deadline”). Customer may accept Addendum by providing a duly signed copy of this
Addendum to UPS by the Deadline. This Addendum supersedes all other agreements between the Customer and UPS regarding these Services.
This Agreement is hereby signed and executed by authorized representatives of both parties.
UPS
United Parcel Service, Inc

Customer
Boot Barn

By:

/s/ Diana Knight

By:

/s/ Donald Petersen

Title:

AE

Title:

Vice President, Supply Chain

Address:

1331 S. Vernon

Address:

15776 Laguna Canyon Rd.

Anaheim, CA 92805
Date Signed:

Irvine, CA

10/25/13

Date Signed:

10/25/13

Effective Date:
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Carrier Agreement

This Agreement (“Agreement”) is made and entered into by and between Boot Barn (“Customer”) and United Parcel Service Inc., an Ohio
Company (“UPS”).
Pricing. UPS will provide the pickup and delivery services (“Services”) as set forth below subject to the terms of this Agreement. These
Services will be provided with the incentives (“Incentives”) as also set forth below. These Incentives shall only be available to the locations
and account numbers approved and identified in Addendum A . Account numbers of Customer and its affiliates, each of which is more than
fifty percent (50.0%) owned by Customer, may be added or deleted only by mutual written agreement of Customer and UPS and require seven
(7) business days notice to UPS to become effective. Customer is prohibited from reselling or offering Incentives to any other party without the

prior written consent of UPS and failure to comply with this prohibition may result in immediate cancellation of this Agreement.
Customer acknowledges and agrees that the Incentives and the minimum rates in Addendum B are based on and derived from the most
recently published UPS Standard List Rates available at www.ups.com and are subject to change based on changes to such list rates. Each
eligible package (or shipment) and accessorial will receive its applicable Incentive for the term of this Agreement. Incentives are applied on a
[***] basis unless otherwise specified. Incentives shall be applied to [***] outbound shipments unless otherwise noted. This Agreement will be
subject to periodic review by UPS for Customer compliance.
Automation. Customer agrees to supply the UPS Service Provider with a hard copy summary manifest at the time that the packages are
tendered to UPS for shipment and provide UPS with Timely Upload of electronic Package Level Detail (“PLD”) in a form acceptable to UPS.
PLD includes, but is not limited to, consignee’s full name, complete delivery address, package weight and zone. Timely Upload is defined as
the electronic transmission of PLD to UPS at the time the packages are tendered to UPS. Customer agrees to provide smart labels on all
packages tendered to UPS. A smart label, as defined herein and described in the current UPS Guide to Labeling, which may be updated from
time to time by UPS, includes, but is not limited to, a MaxiCode, Postal Bar Code, current UPS Routing Code, appropriate UPS Service Icon
and a UPS 1Z Tracking Number Bar Code. Customer further agrees that all shipping locations will use a UPS OnLine or OnLine compatible
shipping solution that is approved and authorized by UPS as such.
Payment Terms. Customer agrees that all invoices will be paid by Electronic Funds Transfer or by check prior to the agreed upon due date. If
the payment method changes during the life of this agreement, UPS reserves the right to reevaluate these incentives and adjust accordingly.
SurePost. Rates applicable to UPS SurePost Service are set forth at www.ups.com/content/us/en/preferred/lws_index.html.
Service. All Services provided by UPS shall be pursuant to the UPS Rate and Service Guide and UPS Tariff/Terms and Conditions of Service
in effect at the time of shipping, each of which are incorporated herein by reference and which may be subject to change without prior notice
and which, together with this Agreement, are the entire agreement and understanding between Customer and UPS relating to the relationship
under this Agreement, superseding all prior or contemporaneous agreements or understandings. UPS SurePost Service is provided pursuant to
the UPS SurePost Terms of Service, located at www.ups.com/content/us/en/preferred/lws_index.html, which are also incorporated herein by
this reference.
Confidentiality. Customer and UPS agree to maintain the confidentiality of this Agreement including its rates, terms and incentives
(“Confidential Information”) unless disclosure is required by law. Customer agrees not to post or publicly display this Confidential
Information.
Offer Expiration and Prior Agreements. This offer is void if not accepted by February 9, 2014 (“Deadline”). Customer may accept
Agreement by providing a duly signed copy of this Agreement to UPS by the Deadline. This Agreement supersedes all other agreements
between the Customer and UPS regarding these Services. This Agreement is hereby signed and executed by authorized representatives of both
parties.
Term. The Incentives contained in this Agreement take effect on the Monday following the signing of this Agreement or the Effective Date,
whichever is later and continue until terminated by either party. Either party may terminate this Agreement at any time upon 30 days prior
written notice to the other. In addition to these termination rights, UPS shall have the right to terminate the UPS SurePost Service Incentive
Program set forth herein immediately (i) if Customer fails to comply with any term of the UPS SurePost , or (ii) if the US Postal Service
eliminates or changes the terms under which it provides the Lightweight Parcel Select Service for packages tendered pursuant to UPS SurePost.
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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Addendum A
List of Account Numbers

Boot Barn’s UPS accounts identified below shall be included in the Agreement.
The following accounts shall have their activity committed and are eligible for incentives as specified in Addendum B:
ACCOUNT

Section 1 :
[***]
[***]

NAME AND ADDRESS

BASKIN/BOOT BARN #164
120 HIGHWAY 332
LAKE JACKSON, TX 77566
BOOT BARN CORPORATE

Commodity Tier **

[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

15776 LAGUNA CANYON RD
IRVINE, CA 92618
BOOT BARN HR
15776 LAGUNA CANYON RD
IRVINE, CA 92618
BOOT BARN
1951 S 25TH E
AMMON, ID 83406
RCC WESTERN
240 LONG HOLLOW PIKE
GOODLETTSVILLE, TN 37072
BOOT BARN STORE 132
3662 BROOKS ST
MISSOULA, MT 59801
BOOT BARN STORE 134
2651 W 29TH ST
GREELEY, CO 80631
BOOT BARN STORE 133
8698 E RAINTREE ST
SCOTTSDALE, AZ 85260
BOOT BARN STORE 0136
2020 GUNBARRELL RD
CHATTANOOGA, TN 37421
BASKINS/BOOT BARN STORE 183
127 NORTHSHORE BLVD
SLIDELL, LA 70460
BOOT BARN
1681 3RD AVE W
DICKINSON, ND 58601
RCC WESTERN STORE #11
320 W KIMBERLY RD
DAVENPORT, IA 52806
BOOT BARN
7265 LAS VEGAS BLVD S
LAS VEGAS, NV 89119
BOOT BARN
1460 W WINNEMUCCA BLVD
WINNEMUCCA, NV 89445
BOOT BARN
1518 CAPITAL AVE

[***]

[***]
[***]
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

CHEYENNE, WY 82001
BOOT BARN
4519 FRONTIER MALL DR
CHEYENNE, WY 82009
BOOT BARN
1400 DEL RANGE BLVD
CHEYENNE, WY 82009
BOOT BARN
158 N 3RD
LARAMIE, WY 82072
BOOT BARN
1625 STAMPEDE DR
CODY, WY 82414
BOOT BARN
1683 SUNSET
ROCK SPRINGS, WY 82901
BOOT BARN
150 N MAIN
SHERIDAN, WY 82801
BOOT BARN
2610 S DOUGLAS HWY
GILLETTE, WY 82718
BOOT BARN
3510 E 2ND ST
CASPER, WY 82609
BOOT BARN
727 N FEDERAL
RIVERTON, WY 82501
BOOT BARN
1850 HARRISON BLVD
EVANSTON, WY 82930
BOOT BARN
840 W BROADWAY
JACKSON, WY 83002
BOOT BARN
1920 E ELKO
ELKO, NV 89801
BOOT BARN
2539 ESPLANADE RD
CHICO, CA 95973
BASKIN/BOOT BARN #169
1220 AIRLINE RD
CORPUS CHRISTI, TX 78412
BOOT BARN
3913 BUCK OWENS BLVD
BAKERSFIELD, CA 93308
BOOT BARN
101 S BROADWAY
SANTA MARIA, CA 93454
BOOT BARN #184
7544 MEMORIAL BLVD
PORT ARTHUR, TX 77642
RCC/BOOT BARN STORE 126
8111 CONCORD MILLS BLVD
CONCORD, NC 28027
BOOT BARN
12915 MONTEREY HWY
SAN MARTIN, CA 95046
BOOT BARN
521 6TH STREET

Commodity Tier **

[***]
[***]

[***]
[***]
[***]
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

TURLOCK, CA 95380
BASKIN/BOOT BARN #160
327 S WHEELER ST
JASPER, TX 75951
BOOT BARN STORE 85
5720 N ACADEMY BLVD
COLORADO SPRINGS, CO 80918
BOOT BARN/INTERNET
15776 LAGUNA CANYON RD
IRVINE, CA 92618
BASKIN/BOOT BARN #175
2990 E PRIEN LAKE RD
LAKE CHARLES, LA 70615
RCC E WAREHOUSE
115 KERMIT LN
RAPID CITY, SD 57703
BASKIN/BOOT BARN
4530 S BROADWAY
TYLER, TX 75703
BOOT BARN
10910 OLSON DR
RANCHO CORDOVA, CA 95670
BOOT BARN
2424 HIGHWAY 6 & 50 DR
GRAND JUNCTION, CO 81505
BASKIN/BOOT BARN #171
240 N NEW RD
WACO, TX 76710
BASKIN/BOOT BARN
3801 NORTH ST
NACOGDOCHES, TX 75965
BASKIN/BOOT BARN STORE 158
118 COL. ETHERIDGE BLVD
HUNTSVILLE, TX 77340
BASKIN/BOOT BARN #154
620 PAN AMERICAN DR
LIVINGSTON, TX 77351
BASKIN/BOOT BARN
1001 N MAIN
LIBERTY, TX 77575
BASKIN/BOOT BARN
620 PAN AMERICAN DR
LIVINGSTON, TX 77351
RCC WESTERN
8105 MOORES LN
BRENTWOOD, TN 37027
RCC WESTERN
3134 N 11TH ST
BISMARCK, ND 58503
BASKIN/BOOT BARN
10203 BIRCHRIDGE DR
HUMBLE, TX 77338
BASKIN/BOOT BARN #173
8154 AGORA PARKWAY
SELMA, TX 78154
BOOT BARN
6587 VENTURA BLVD

Commodity Tier **

[***]

[***]

[***]

[***]
[***]
[***]
[***]
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

VENTURA, CA 93003
BOOT BARN
27564 SIERRA HWY
CANYON COUNTRY, CA 91351
BOOT BARN
3394 TYLER ST
RIVERSIDE, CA 92503
BOOT BARN
23762-B MERCURY RD
LAKE FOREST, CA 92630
BOOT BARN
18420 HAWTHORNE BLVD
TORRANCE, CA 90504
BOOT BARN
659 W ARROW HWY
SAN DIMAS, CA 91773
BOOT BARN
4411 MERCURY
SAN DIEGO, CA 92111
BOOT BARN
27250 MADISON AVE
TEMECULA, CA 92590
BOOT BARN
13785 PARK AVE
VICTORVILLE, CA 92392
BOOT BARN
43529 13 ST
LANCASTER, CA 93534
BOOT BARN
3462 KATELLA ST
LOS ALAMITOS, CA 90720
BOOT BARN
7020 TOPANGA CANYON BLVD
CANOGA PARK, CA 91303
BOOT BARN
6322 W SAHARA AVE
LAS VEGAS, NV 89146
BOOT BARN
4250 E BONANZA AVE
LAS VEGAS, NV 89110
RCC WESTERN STORE #14
3902 13TH AVE SW
FARGO, ND 58103
BOOT BARN
607 N TUSTIN AVE
ORANGE, CA 92867
BOOT BARN
1414 W 7TH ST
UPLAND, CA 91786
BOOT BARN
464 E REDLANDS BLVD
SAN BERNARDINO, CA 92408
BOOT BARN
2405 W VISTA WAY
OCEANSIDE, CA 92054
BOOT BARN
853 ARNELLE AVE

Commodity Tier **

[***]
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

EL CAJON, CA 92020
SOURCE ONE OFFICE PRODUCTS
12434 BELLFLOWER BLVD
DOWNEY, CA 90242
BOOT BARN
4670 CENTRAL WAY
FAIRFIELD, CA 94534
BILLY BOB’S BOOT OUTLET #24
10246 W NATIONAL AVE
MILWAUKEE, WI 53227
RCC WESTERN & WORK STORE
2431 E COLORADO BLVD
SPEARFISH, SD 57783
RCC/BOOT BARN STORE 100
51027 HIGHWAY 6 AND 24
GLENWOOD SPRINGS, CO 81601
BASKIN/BOOT BARN
2309 HWY 79
HENDERSON, TX 75654
BASKIN/BOOT BARN #159
1300 E PINECREST
MARSHALL, TX 75670
BOOT BARN
327 S 24TH ST
BILLINGS, MT 59102
BASKIN/BOOT BARN
3445 GULF FWY
DICKINSON, TX 77539
BOOT BARN
7909 W CAMPO BELLO DR
GLENDALE, AZ 85308
RCC WESTERN STORE # 38
506 N KIWANIS AVE
SIOUX FALLS, SD 57104
BOOT BARN
1208 20TH AVE SW
MINOT, ND 58701
BASKIN/BOOT BARN
850 N MAIN ST
VIDOR, TX 77662
BASKIN/BOOT BARN
1908 N FRAZIER ST
CONROE, TX 77301
BASKIN/BOOT BARN #172
4123 GIBSON LN
TEXARKANA, TX 75503
BOOT BARN
3429 DILLON DR
PUEBLO, CO 81008
BOOT BARN
840 BIDDLE RD
MEDFORD, OR 97504
BOOT BARN
4414 S COLLEGE AVE
FORT COLLINS, CO 80525
BOOT BARN % GEORGIA SMITH
11853 LEBANON RD

Commodity Tier **

[***]

[***]
[***]

[***]
[***]

[***]
[***]
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

MOUNT JULIET, TN 37122
RCC WESTERN STORE #20
4800 GOLF RD
EAU CLAIRE, WI 54701
BOOT BARN
830 S CAMINO DEL RIO
DURANGO, CO 81301
BASKIN/BOOT BARN #174
1131 N BURLESON BLVD
BURLESON, TX 76028
BOOT BARN
2221 NE 3RD ST
BEND, OR 97701
BASKIN/BOOT BARN #168
3201 N HWY 75
SHERMAN, TX 75090
BOOT BARN #166
2419 GILMER RD
LONGVIEW, TX 75604
BOOT BARN STORE 94
1175 ADDISON AVE E
TWIN FALLS, ID 83301
BOOT BARN STORE 105
2520 US HIGHWAY 441/27
FRUITLAND PARK, FL 34731
BASKIN/BOOT BARN
3320 AMBASSADOR CAFFERY PKWY
LAFAYETTE, LA 70506
BASKIN/BOOT BARN
10553 N MALL DR
BATON ROUGE, LA 70809
BASKIN/BOOT BARN
24421 KATY FWY
KATY, TX 77494
BOOT BARN
1710 S ALMA SCHOOL RD
MESA, AZ 85210
BOOT BARN
1340 SPRING ST
PASO ROBLES, CA 93446
RCC/BOOT BARN STORE 108
3443 SW WILLISTON RD
GAINESVILLE, FL 32608
BOOT BARN
603 COLUSA AVE
YUBA CITY, CA 95991
RCC WESTERN STORE #7
386 N GARDEN
BLOOMINGTON, MN 55425
RCC WESTERN STORE #18
4400 SERGEANT RD
SIOUX CITY, IA 51106
RCC WESTERN STORE #12
1551 VALLEY WEST DR
WEST DES MOINES, IA 50266
RCC WESTERN STORE #19
1850 ADAMS ST

Commodity Tier **

[***]

[***]

[***]
[***]

[***]
[***]
[***]
[***]
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

MANKATO, MN 56001
RCC WESTERN STORE #17
4201 W DIVISION ST
SAINT CLOUD, MN 56301
RCC WESTERN STORE #10
635 KIRKWOOD MALL
BISMARCK, ND 58504
RCC WESTERN STORE #15
2400 10TH ST SW
MINOT, ND 58701
RCC WESTERN STORE #16
2800 S COLUMBIA RD
GRAND FORKS, ND 58201
RCC WESTERN STORE #8
1180 CREEK DR
RAPID CITY, SD 57703
WORK WAREHOUSE #27
2255 HAINES AVE
RAPID CITY, SD 57701
RCC WESTERN STORE #38
2805 W 41ST ST
SIOUX FALLS, SD 57105
BOOT BARN
4401 GRANITE DR
ROCKLIN, CA 95677
BASKIN/BOOT BARN #161
725 E VILLA MARIA
BRYAN, TX 77802
RCC WESTERN STORE #21
800 N GREEN RIVER RD
EVANSVILLE, IN 47715
RCC WESTERN WEAR
3120 N OAK STREET EXT
VALDOSTA, GA 31605
BOOT BARN
960 6TH STREET
NORCO, CA 92860
BOOT BARN
10299 E STOCKTON BLVD
ELK GROVE, CA 95624
BASKIN/BOOT BARN
4600 S MEDFORD DR
LUFKIN, TX 75901
RCC WESTERN STORE #25
405 OPRY HILLS DR
NASHVILLE, TN 37214
BOOT BARN
5320 S FREEWAY PARK DR
RIVERDALE, UT 84405
BOOT BARN
1108 NW FRONTAGE RD
TROUTDALE, OR 97060
BASKIN/BOOT BARN #176
3111 MIDWESTERN PKWY
WICHITA FALLS, TX 76308
BOOT BARN #177
2201 MEMORIAL DR

Commodity Tier **

[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]

[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

ALEXANDRIA, LA 71301
BOOT BARN
1799 RETHERFORD ST ST
TULARE, CA 93274
BOOT BARN
3300 BROADWAY
EUREKA, CA 95501
BOOT BARN
1705 HIGHWAY
ANDERSON, CA 96007
BOOT BARN
285 W SHAW AVE
CLOVIS, CA 93612
BOOT BARN
2225 PLAZA WAY
MODESTO, CA 95350
BOOT BARN
1445 SANTA ROSA AVE
SANTA ROSA, CA 95404
BOOT BARN
1928 N MAIN ST
SALINAS, CA 93906
BOOT BARN
1203 S CARSON
CARSON CITY, NV 89701
BOOT BARN
3345 KIETZKE LN
RENO, NV 89502
BASKIN/BOOT BARN #167
28000 SW FREEWAY
ROSENBERG, TX 77471
BOOT CORRAL #9
6170 GRAND AVE
GURNEE, IL 60031
BOOT BARN CORPORATE
15776 LAGUNA CANYON RD
IRVINE, CA 92618
BASKINS/BOOT BARN STORE 181
9795 FM 1960
HUMBLE, TX 77338
BASKINS/BOOT BARN STORE 182
6550 GARTH RD
BAYTOWN, TX 77521
BOOT BARN STORE 137
1183 EGLIN ST
RAPID CITY, SD 57701
BOOT BARN
1955 S CASINO DR
LAUGHLIN, NV 89029
BOOT BARN #20
6210 SAN MATEO BLVD NE
ALBUQUERQUE, NM 87109
BOOT BARN
6600 MENAUL BLVD NE
ALBUQUERQUE, NM 87110
BOOT BARN
3320 E STOCKTON HILL RD

Commodity Tier **

[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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ACCOUNT

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

NAME AND ADDRESS

Commodity Tier **

KINGMAN, AZ 86401
BOOT BARN
3776 S 16TH AVE
TUCSON, AZ 85713
BOOT BARN
3719 N ORACLE RD
TUCSON, AZ 85705
BOOT BARN
3500 E ROUTE 66
FLAGSTAFF, AZ 86004
BOOT BARN #0055
284 W MARIPOSA RD
NOGALES, AZ 85621
BOOT BARN
242 W 32ND ST
YUMA, AZ 85364
BOOT BARN
7321 PAV WAY
PRESCOTT VALLEY, AZ 86314
BOOT BARN
700 S TELSHOR BLVD
LAS CRUCES, NM 88001
BOOT BARN
2700 S WOODLANDS VILLAGE BLVD
FLAGSTAFF, AZ 86001
BOOT BARN
2200 EL MERCADO LOOP
SIERRA VISTA, AZ 85635
BOOT BARN
804 HIGHWAY 491
GALLUP, NM 87301
BOOT BARN
10701 NW CORRALES RD
ALBUQUERQUE, NM 87114
BOOT BARN
4250 CERRILLOS RD
SANTA FE, NM 87507
BOOT BARN #0067
4601 E MAIN ST
FARMINGTON, NM 87402
BOOT BARN
4481 S WHITE MOUNTAIN RD
SHOW LOW, AZ 85901
BOOT BARN
6701 E BROADWAY BLVD
TUCSON, AZ 85710

The following accounts shall have their activity committed as specified in Addendum B:
ACCOUNT

Section 2:
[***]

NAME AND ADDRESS

BOOT BARN
IRVINE, CA 92618

*If there is an account number for the same service included in another UPS agreement, such account number will be deemed deleted from
such other agreement as of the effective date.
** The commodity tier displayed is for Hundredweight outbound [***]. For other Hundredweight Billing Options (third party, freight collect
and consignee billing) please refer to the Hundredweight Service Contract Agreement.UPS Hundredweight rates and incentives will only apply
to UPS accounts with an active Hundredweight Tier (01-07).The stated commodity tier set forth in this Addendum supersedes the commodity
tier set forth in
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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any existing Hundredweight Service Contract Agreement between the parties.
UPS Hundredweight rates and incentives will only apply to UPS accounts with an active Hundredweight Tier (01-07).
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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Addendum B
Incentives

All incentives contained in this Addendum B apply to the effective UPS rate at the time of shipment and shall be applied on a [***] basis
unless otherwise specified. (1)
[***] - Incentives Off Effective Rates
Weight
(lbs)

1 -30
31 -150
151 and up

[***]

[***]

[***]

Zones
[***]

[***]

[***]

[***]

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

[***]
[***]
[***]

Commitment levels for [***] are at least [***] in base transportation charges per [***].
[***] - Incentives Off Effective Rates
Weight
(lbs)

1 -5
6 -10
11 -20
21 -30
31 -150
151 and up

[***]

[***]

[***]

Zones
[***]

[***]

[***]

[***]

[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]

Commitment levels for [***] are at least [***] in base transportation charges per [***].
[***] - Incentives Off Effective Rates
Weight
(lbs)

1 -3
4 -9
10 -70
71 and up

[***]

[***]

[***]

Zones
[***]

[***]

[***]

[***]

[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]

Commitment levels for [***] are at least [***] in base transportation charges per [***].
[***] - Incentives Off Effective Rates
Weight
(oz)

1 -16

[***]

[***]

[***]

Zones
[***]

[***]

[***]

[***]

[***]

[***]

[***]

[***]

[***]

[***]

[***]

Commitment levels for [***] are at least [***] in base transportation charges per [***].
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]

[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
[***] - Incentives Off Effective Rates - [***]
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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[***] - Incentives Off Effective Rates - [***]
[***] - Dimensional Weight
Dimensional Weight
UPS will apply the Dimensional Weight (Custom Divisor) factor below for any package shipped using the indicated service . All other services
and/or zones not specified will be billed using the Dimensional Weight divisor set forth in the UPS Rate and Service Guide in effect at the time
of shipment.
Custom Dimensional Weight Divisor : [***]
UPS reserves the right to re-evaluate the package characteristics and adjust the Dimensional Weight (Custom Divisor\ Custom Cubic Inch
Threshold) accordingly upon 30 days written notice to Customer.
The incentives stated above are valid from November 2, 2013 to September 24, 2016.
[***] - Dimensional Weight
Dimensional Weight
UPS will apply the lower of either the Dimensional Weight Threshold factor below or the Dimensional Weight Threshold factor in effect at the
time of shipping as indicated in the UPS SurePost Terms of Service, located at www.ups.com/content/us/en/preferred/lws_index.html. All
shippers, services and zones not specified will be billed using the Dimensional Weight factor indicated in the UPS SurePost Terms of Service
effective at the time of the shipment.
Dimensional Weight (Custom Cubic Inch Threshold) by Zone
[***]
[***]
UPS reserves the right to re-evaluate the package characteristics and adjust the Dimensional Weight (Custom Divisor\ Custom Cubic Inch
Threshold) accordingly upon 30 days written notice to Customer.
Portfolio Tier Incentive
Each eligible package will receive an incentive per the following schedule based on a [***] rolling average of eligible packages tendered to
UPS. The band determination is based on the cumulative [***] (excluding accessorials and surcharges, unless otherwise specified). The
incentives will be administered on a [***] basis.

Service(s)

[***]

[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

Base Weekly Transportation Charges Bands - ($)
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]

[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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Service(s)

[***]

[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

Base Weekly Transportation Bands - ($)
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]

[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

Average [***] charges per [***] will be based on [***]. Average [***] charges per [***] is defined as the [***] charges per [***] from all
eligible and committed services for the given time period divided by the number of [***] in the time period.
Incentives effective from January 4, 2014 to September 19, 2043. The following products will be included in determining the appropriate bands
of the customer: Service(s) listed in Group(s) [***] of the Committed Services section at the end of the Addendum B.
For the purposes of determining the appropriate band of the customer, UPS will consider activity by the account numbers specified in
Addendum A , Section 2.
Minimum Net Charge
For each shipment, Customer agrees to pay the greater of the (a) net shipment charge based on the above incentives or (b) the minimum net
shipment charge. When applicable, Minimum net shipment charge is calculated by deducting the applicable amount (by zone) in the table
below from the published list rate for the respective service.
Incentives effective from November 2, 2013 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

Incentives effective from January 4, 2014 to September 19, 2043.
[***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Incentives effective from November 2, 2013 to September 19, 2043.
[***] - Adjustment to the Rate Per Letter Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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Incentives effective from January 4, 2014 to September 19, 2043.
Service: [***] - Adjustment to the Rate Per Letter Per Zone ($)
[***]

[***]

[***]

[***]

Incentives effective from November 2, 2013 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

Incentives effective from January 4, 2014 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Incentives effective from November 2, 2013 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Incentives effective from January 4, 2014 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

(Continued)
[***]
[***]

Incentives effective from January 4, 2014 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Incentives effective from January 4, 2014 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Incentives effective from November 2, 2013 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

Incentives effective from January 4, 2014 to September 19, 2043.
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Incentives effective from November 2, 2013 to September 19, 2043.
Service: [***] - Adjustment to the Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Incentives effective from January 4, 2014 to September 19, 2043.
Service: [***] - Adjustment to the Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Incentives effective from November 2, 2013 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

Incentives effective from January 4, 2014 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Incentives effective from November 2, 2013 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

Incentives effective from January 4, 2014 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

(Continued)
[***]
[***]

[***]
[***]

Incentives effective from January 4, 2014 to September 19, 2043.
Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

Incentives effective from January 4, 2014 to September 19, 2043.
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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Service: [***] - Adjustment to the [***] Rate Per Shipment Per Zone ($)
[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

[***]
[***]

Service

Incentives effective from January 4, 2014 to September 19, 2043.
[***]
Incentives effective from January 4, 2014 to September 19, 2043.
[***]
Incentives effective from January 4, 2014 to September 19, 2043.
[***]
Incentives effective from January 4, 2014 to September 19, 2043.
[***]
Incentives effective from January 4, 2014 to September 19, 2043.
[***]
Incentives effective from January 4, 2014 to September 19, 2043.
[***]
Incentives effective from January 4, 2014 to September 19, 2043.
[***]
Incentives effective from January 4, 2014 to September 19, 2043.
[***]
Incentives effective from November 2, 2013 to September 19, 2043.
[***]
Incentives effective from January 4, 2014 to September 19, 2043.
[***]
Incentives effective from January 4, 2014 to September 19, 2043.
[***]
Incentives effective from November 2, 2013 to September 19, 2043.
[***]
Incentives effective from November 2, 2013 to September 19, 2043.
[***]

[***]
[***]

Minimum
Per

Zone

Base Rate

Adjustment

Letter

[***]

[***]

[***]

Package

[***]

[***]

[***]

Letter

[***]

[***]

[***]

Package

[***]

[***]

[***]

Letter

[***]

[***]

[***]

Package

[***]

[***]

[***]

Letter

[***]

[***]

[***]

Package

[***]

[***]

[***]

Package

[***]

[***]

[***]

Package

[***]

[***]

[***]

Package

[***]

[***]

[***]

Package

[***]

[***]

[***]

Package

[***]

[***]

[***]

Accessorials

Incentives

[***]

[***] Off Effective Rates

The incentives stated above apply for the period November 2, 2013 through September 24, 2016.
Accessorials

Incentives

[***]
[***]
[***]

[***] Off Effective Rates
[***] Off Effective Rates
[***] Off Effective Rates

The incentives stated above apply for the period November 2, 2013 through September 19, 2043 .

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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[***] - Incentives per Shipment
Service(s)

[***]

Country/
Zone

[***]

Delivery Area Extended

[***] Off

Delivery Area

[***] Off

Committed Services:
All Small Package Freight: Domestic and Export transportation charges from the following: [***] will be used to determine the customer’s
incentive levels: [***].

All International Import: Import transportation charges from the following: [***] will be used to determine the customer’s incentive levels:
[***].
All UPS Freight(3): The following [***] will be used to determine the customer`s incentive levels: [***].
All UPS Ground with Freight Pricing: The following service(s) will be used to determine the band of the customer: [***].
Rate Cap Summary:
UPS and Customer have mutually agreed to a maximum rate increase amount on the Standard List Rates and minimum shipment charges in
accordance with the terms set forth below. The maximum rate increase amount only applies to Standard List Rates and not to any other
surcharges, accessorials or fees. Should UPS increase its Standard List Rates (hereinafter a “General Rate Increase”), Customer’s incentives in
Addendum B will be evaluated to determine if they need to be adjusted upward to maintain the maximum increase as listed in the table below
(hereinafter the “Rate Cap Percentage”).
Any applicable incentive adjustments will be calculated using the specific impact of the General Rate Increase on Customer’s volume
distribution. Customer’s volume distribution will be based on a sample of Customer’s business tendered to UPS. Should a statistically viable
sampling not be available for a specific UPS product, UPS will calculate the applicable incentive adjustment using the announced General Rate
Increase amount. If the General Rate Increase is used or if Customer’s actual shipping characteristics change, Customer’s effective rate
increase may be greater or less than the Rate Cap Percentage.
If the incentive evaluation process determines that the Customer’s rate increase for a product is less than the Rate Cap Percentage, no
adjustments to incentives will occur. Customer’s adjusted incentives, if any, will become Customer’s revised incentives and will apply to
Customer thereafter. Notwithstanding anything to the contrary, the Rate Cap Percentage does not apply to any changes in additional charges.
Additional charges are defined as fees for value added services, accessorial charges, other charges or surcharges.
When evaluating if any incentive adjustments are required as part of this agreement, UPS will adjust the Rate Cap Percentage to account for
any changes in Standard List Rates that may occur as a result of an adjustment to the applicable fuel surcharge index. For example, if
Customer’s rate cap is 5.0% and UPS increases Standard List Rates by an effective 6.0%, where 1.0% of the increase is part of a 1.0% net
reduction in the fuel surcharge index, Customer will take the full 6.0% increase with the net effect being a 5.0% increase.
Service(s)

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

2014

Year of Rate Increase
2015

2016

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
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Service(s)

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

2014

Year of Rate Increase
2015

2016

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

** Minimum shipment charges are capped (the net minimum shipment charge will not increase more than the negotiated rate cap). For products
not indicated any applicable minimum shipment charge will float based on changes to the Standard List Rates.
Electronic PLD Bonus
The incentives detailed earlier in this Agreement include an Electronic PLD bonus up to the amount defined in the table below. Shipments
tendered via non-Electronic PLD will not receive this bonus. At no point will non-application of the bonus result in net rates that exceed the
published rates in effect at the time of shipment. The bonus will be applicable to all shipments paid for by accounts in this agreement.
Service(s)

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

Electronic PLD Bonus

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
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Service(s)

[***]
[***]

Electronic PLD Bonus

[***]
[***]

The following methods of providing UPS shipment information will be considered non-electronic for this agreement: [***]. All other shipment
information will be considered electronic PLD.
Notes:
(1)

Incentives are based on and derived from the most recently published Standard List Rates and adjusted periodically pursuant to the terms
and conditions of the Carrier Agreement. Updated rate charts will be made available to Customer in January of subsequent contract years
by contacting your UPS account executive. Rates applicable to UPS SurePost Service are set forth at
www.ups.com/content/us/en/preferred/lws_index.html. Transportation charges for UPS SurePost packages will be included in any
applicable Small Package Freight commitments.
(3) For [***] services, the rolling average used to calculate the tier band will be based on [***] charges that will be one week behind the
[***] charges used to calculate the tier.
[***] Includes all available billing options and return services with the exception of [***] services. Please refer to the UPS Tariff/Terms and
Conditions for additional information on available billing options.
[***] The incentives will be extended to [***] where applicable for the zones listed.
[***] The incentives will be extended to [***] where applicable for the zones listed.
[***] Undeliverable Packages will be returned as specified in the UPS Terms and Conditions. Any incentives in effect at the time of shipment
for the service in which an undeliverable package is shipped will be applied to the undeliverable package.
[***] The incentives will be extended to [***] where applicable for the zones listed.
[***] The incentives will be extended to [***] where applicable for the zones listed.
* [***] is committed based on net [***] charges.
*** Certain information on this page has been omitted and filed separately with the Commission. Confidential treatment has been requested
with respect to the omitted portions.
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Consent of Independent Registered Public Accounting Firm
We consent to the use in this Amendment No. 1 to Registration Statement No. 333-199008 of our report dated June 13, 2014,
relating to the consolidated financial statements of Boot Barn Holdings, Inc. (formerly WW Top Investment Corporation) and
subsidiaries appearing in the Prospectus, which is part of such Registration Statement, and to the reference to us under the
heading "Experts" in such Prospectus.
/s/ Deloitte & Touche LLP
Costa Mesa, California
October 9, 2014
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