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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G
(Rule 13d-102)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSANT
TO 8§8240.13D-1(b), (c) AND (d) AND AMENDMENTS THERET FILED
PURSUANT TO §240.13-2

(Amendment No__ )

Boot Barn Holdings, In
(Name of Issuer)

Common Stocl
(Title of Class of Securities)

099406 10 (
(CUSIP Number)

December 31, 201
(Date of Event Which Requires Filing of this Stags)

Check the appropriate box to designate the rulsyaunt to which this Schedule is filed:

[] Rule 13d-1(b)
[1Rule 13d-1(c)
[X] Rule 13c-1(d)

*The remainder of this cover page shall be filled for a reporting person's initial filing on tHsrm with respect to the subject class of
securities, and for any subsequent amendment oimganformation which would alter the disclosuprsvided in a prior cover page.

The information required in the remainder of thiser page shall not be deemed to be "filed" forghose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadiibe subject to all other provisions of the
Act (however, see the Notes).




CUSIP No. 099406 10 0

(1) Names of reporting persons. FS Capital PastiérLLC

(2) Check the appropriate box if a member of a gr@ee instructions)
(a)
(b)

(3) SEC use only

(4) Citizenship or place of organization - Delaware

(5) Sole voting power - 17,750,000
Number of

shares (6) Shared voting power — 0
beneficially

owned by each  (7) Sole dispositive power - 17,750,000
reporting perso

with: (8) Shared dispositive power - 0

(9) Aggregate amount beneficially owned by eaclorgpg person - 17,750,000

(10) Check if the aggregate amount in Row (9) edetucertain shares (see instructions)

(11) Percent of class represented by amount in Rovapproximately 69.04%

(12) Type of reporting person (see instruction§)G
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CUSIP No. 099406 10 0

(1) Names of reporting persons. FS Equity Partuérs.P.

(2) Check the appropriate box if a member of a gr@ee instructions)
(a)
(b)

(3) SEC use only

(4) Citizenship or place of organization - Delaware

(5) Sole voting power - 17,026,725
Number of

shares (6) Shared voting power — 0
beneficially

owned by each  (7) Sole dispositive power - 17,026,725
reporting perso

with: (8) Shared dispositive power - 0

(9) Aggregate amount beneficially owned by eacloreépg person - 17,026,725

(10) Check if the aggregate amount in Row (9) edetucertain shares (see instructions)

(11) Percent of class represented by amount in Rovapproximately 66.23%

(12) Type of reporting person (see instruction®N-
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CUSIP No. 099406 10 0

(1) Names of reporting persons. FS Affiliates MP.

(2) Check the appropriate box if a member of a gr@ee instructions)
(a)
(b)

(3) SEC use only

(4) Citizenship or place of organization - Delaware

(5) Sole voting power - 723,275
Number of

shares (6) Shared voting power — 0
beneficially

owned by each  (7) Sole dispositive power - 723,275
reporting perso

with: (8) Shared dispositive power - 0

(9) Aggregate amount beneficially owned by eaclorépg person - 723,275

(10) Check if the aggregate amount in Row (9) edetucertain shares (see instructions)

(11) Percent of class represented by amount in Revapproximately 2.81%

(12) Type of reporting person (see instruction$)N-
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Item 1(a). _Name of Issuer.
The name of the issuer is Boot Barn Holdings, la®elaware corporation (the “Company”).

Item 1(b). _Address of IssusrPrincipal Executive Offices.

The principal executive offices of the Companylasated at 15776 Laguna Canyon Road, Irvine, Qali#092618.

Item 2(a)._Name of Person Filing.

The names of the filing persons in this statemesitBS Capital Partners VI, LLC (“FS Capital Parsrig FS Equity Partners VI,
L.P. (“FSEP VI") and FS Affiliates VI, L.P. (“FS Affiates” and together with FS Capital Partners &SEP VI, the “Filing Persons”).

Item 2(b). _Address of Principal Business OffieceibNone, Residence.

The business address of the Filing Persons isrefenfan Spogli & Co., 11100 Santa Monica Boulevardte 1900, Los Angeles,
California 90025.

Item 2(c). _Citizenship.
FS Capital Partners is a Delaware limited liabitibmpany and FSEP VI and FS Affiliates are Delaviiangéed partnerships.

Item 2(d). _Title of Class of Securities.

The class of equity securities to which this staetron Schedule 13G (this “Statement”) relatebéscommon stock, par value
$0.0001 per share, of the Company (the “Commonk3toc

Item 2(e). _CUSIP Number.
The CUSIP number of the Common Stock is 099406.10 0
Iltem 3.

If this statement is filed pursuant to §§240.13h}16r 240.13d-2(b) or (c), check whether the pefiing is a:

a. [ 1 Broker or dealer registered unskstion 15 of the Act (15 U.S.C. 780);

b. [ 1 Bank as defined in section 3(a)§6)}he Act (15 U.S.C. 78c);

C. [ ] Insurance company as defined ttisa 3(a)(19) of the Act (15 U.S.C. 78c);

d. [ 1 Investment company registered urssetion 8 of the Investment Company Act of 1948 J.S.C. 80a-8);
e. [ 1An investment adviser in accordamgth §240.13d-1(b)(1)(ii)(E);

f. [ 1 An employee benefit plan or endommh fund in accordance with §240.13d-1(b)(1)(ii)(F)

g. [ 1 A parent holding company or colhrerson in accordance with §240.13d-1(b)(1)(ii}(G)

h. [ ] A savings associations as defimefiection 3(b) of the Federal Deposit Insurance(A2 U.S.C. 80a-3);

i. [ 1A church plan that is excludedritghe definition of an investment company undetisa3(c)(14) of the Investment
Company Act of 1940 (15 U.S.C. 80a-3);

j- [ 1A non-U.S. institution in accordamwith §240.13d-1(b)(1)(ii)(J);

K. [ ] Group, in accordance with §240.4138)(1)(ii)(K).
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Item 4. _Ownership

FSEP VI is the holder of record of 17,026,725 sb@feCommon Stock. The shares of Common StockiweBSEP VI represent
approximately 66.23% of the Company’s outstandiogn@on Stock. FS Affiliates is the holder of recofd23,275 shares of Common
Stock, which represents approximately 2.81% ofGbenpany’s outstanding Common Stock.

By virtue of being the general partner of FSEPRS, Capital Partners has sole voting and dispogitbweer of the 17,750,000 shares of
Common Stock held by FSEP VI and FS Affiliatesresgnting approximately 69.04% of the Company’stamiding Common Stock. By
virtue of being the managing members of FS Capitatners, Brad J. Brutocao, Bradford M. Freemamjdgin D. Geiger, Todd W.
Halloran, Jon D. Ralph, John M. Roth, J. FredeB8akmons, Ronald P. Spogli and William M. Wardlawynhb& deemed to have shared
voting and dispositive power with respect to thareB of Common Stock held by FSEP VI and FS Aféika Messrs. Brutocao, Freeman,
Geiger, Halloran, Ralph, Roth, Simmons, Spogli @etdlaw have disclaimed beneficial ownership ofgshares of Common Stock held by
FSEP VI and FS Affiliates except to the extentrait pecuniary interest in the shares.

Each Filing Person disclaims beneficial ownersliithe shares of Common Stock owned by any oth@rd-Person except to the extent of its
pecuniary interest therein.

Percentage ownership is based on 25,709,194 odistashares of Common Stock of the Company as bfilaey 1, 2015, as reported in the
Company’s Quarterly Report on Form 10-Q for thedlsjuarter ended February 9, 2015.

Item 5. Ownership of 5 Percent or Less of a Class

If this statement is being filed to report the fawit as of the date hereof the reporting persarchased to be the beneficial owner of more
than 5 percent of the class of securities, cheeKdhowing [ ].

Item 6. _Ownership of More then 5 Percent on HaffaAnother Person

Not applicable

Item 7. _ldentification and Classification d&tSubsidiary Which Acquired the Security Being &&gd on by the Parent Holding
Company or Control Perst.

Not applicable

Item 8. _Identification and Classification of Meatb of the Group

Not applicable

Item 9. _Notice of Dissolution of Group

Not applicable
Item 10. _Certifications

Not applicable
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Signature

After reasonable inquiry and to the best of my kleolge and belief, | certify that the informationt &&th in this statement is
true, complete and correct.

FSCAPITAL PARTNERSVI, LLC

Dated: February 11, 20: By: /s/ Brad J. Brutocao

Name: Brad J. Brutoce
Title: Managing Membel

FSEQUITY PARTNERSVI, L.P.

By: FS CAPITAL PARTNERS VI, LLC
Its General Partn

By: /s/ Brad J. Brutocao

Name: Brad J. Brutoce
Title: Managing Membel

FSAFFILIATESVI, L.P.

By: FS CAPITAL PARTNERS VI, LLC
Its General Partn

By: /s/ Brad J. Brutocao

Name: Brad J. Brutoce
Title: Managing Membel




EXHIBIT |

JOINT REPORTING AGREEMENT

In consideration of the mutual covenants hereirtainred, pursuant to Rule 13d-1(k)(1), each of thetigs hereto represents to and
agrees with the other parties as follows:

1. Such party is eligible to file a statement or stegats on Schedule 13G pertaining to the commonkS&:0001 par value [
share, of Boot Barn Holdings, Inc. to which thisni&eporting Agreement is an exhibit for filing e information contained herein.

2. Such party is responsible for the timelinjlof such statement and any amendments themddpa the completeness and
accuracy of the information concerning such paotytained therein, PROVIDED that no such party spomsible for the completeness or
accuracy of the information concerning any othetypanaking the filing, unless such party knows aseason to believe that such
information is inaccurate.

3. Such party agrees that such statementig iigéd by and on behalf of each of the partienidied herein, and that any
amendment thereto will be filed on behalf of easthsparty. Each party hereby constitutes and app@&rad J. Brutocao as its true and la\
attorney-in-fact to (a) execute on behalf of thdamsigned all forms and other documents to be filgld the Securities and Exchange
Commission (the “SEC"), any stock exchange andsaimylar authority amending or otherwise with redpeche Schedule 13G to which this
Joint Reporting Agreement is an exhibit and (bpdd perform any and all acts for and on behalhefundersigned which may be necessary
or desirable to timely file such forms and docursemith the SEC, any stock exchange and any oth@lesiauthority.

This Joint Reporting Agreement may be executechin@ more counterparts, each of which shall benéeeto be an original
instrument, but all of such counterparts togetheatl constitute one agreement.

FSCAPITAL PARTNERSVI,LLC

Dated: February 11, 20: By: /s/ Brad J. Brutocao

Name: Brad J. Brutoce
Title: Managing Membel

FSEQUITY PARTNERSVI, L.P.

By: FS CAPITAL PARTNERS VI, LLC
Its General Partn

By: /s/ Brad J. Brutocao

Name: Brad J. Brutoce
Title: Managing Membel

FSAFFILIATESVI, L.P.

By: FS CAPITAL PARTNERS VI, LLC
Its General Partn

By: /s/ Brad J. Brutocao

Name: Brad J. Brutoce
Title: Managing Membel




