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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesd€hange Act of 1934

Date of Report (Date of earliest event reportetjnuary 8, 2015

Boot Barn Holdings, Inc.

(Exact name of registrant as specified in its arart

Delaware 001-36711 90-0776290
(State or other jurisdictio (Commissior (IRS Employel
of incorporation’ File Number) Identification No.)
15776 Laguna Canyon Road, Irvine, California 92618
(Address of principal executive office (Zip Code)

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

Not Applicable
(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l®) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdetld under the Exchange Act (17 CFR 240.13e-4(c))




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

Boot Barn Holdings, Inc. (the “Company”) has appethGreg Hackman as its Chief Financial Officeeefive January 26, 2015.

Prior to joining the Company, Mr. Hackman served/&® President of Finance and Global ControlleCtdire’s Stores, Inc., a
global retailer with more than $1.5 billion in amhsales. Prior to joining Claire’s Stores, Int2008, Mr. Hackman served in a variety of
financial roles, first at the May Department Sto@esnpany, Inc. and then at Macy'’s, Inc., for mdrant 20 years with responsibilities
including financial planning, reporting and anatysixpense planning and payroll. Mr. Hackman h#oexperience in public accounting.
Mr. Hackman received a B.S.B.A. from the UniversifyjMissouri. Mr. Hackman is 53 years old.

Employment Agreement with Greg Hackman

On January 8, 2015, Boot Barn, Inc., a wholly owselsidiary of the Company, entered into an empeagreement with
Greg Hackman (the “Employment Agreement”). Purst@athe Employment Agreement, Boot Barn, Inc. &aeed to employ Mr. Hackman
as its Chief Financial Officer, effective as of dary 26, 2015 (the “Effective Date”). The Employmé&greement has a term of one year,
after which it will automatically renew each year Successive one-year terms unless either pastyides written notice of non-renewal or
Mr. Hackman is otherwise terminated, in each cassyant to the terms of the Employment Agreement.

Mr. Hackman is entitled to receive an annualizesktgalary of $325,000. He is also eligible to isexa bonus of 50% of his bz
salary each year if Boot Barn, Inc. achieves idgat, with the opportunity to receive a maximumragate bonus of up to 100% of his base
salary if Boot Barn, Inc. achieves additional periance targets established by the board of direabBoot Barn, Inc. In addition, Boot
Barn, Inc. will pay Mr. Hackman a signing bonus$s0,000.

On the Effective Date, Mr. Hackman will be grangestock option, to be evidenced by a stock optgmeement in the form
attached hereto as Exhibit 10.2, to purchase 10G0éres of the Company, at an exercise price e¢gtla fair market value of such shares
on the grant date. Subject to the terms of the famy's 2014 Equity Incentive Plan, Mr. Hackman@cgtoptions will vest at a rate of 20%
per year on the first five anniversaries of thengdate. In addition, Mr. Hackman will be eligitite participate in the benefit plans of Boot
Barn, Inc. provided to other senior executives.

If Mr. Hackman’s employment with Boot Barn, Incté&minated without Cause or if he resigns for GRe@son (as those terms
are defined in the Employment Agreement), Mr. Haahris entitled to receive, subject to his executiba valid release of claims, severance
pay equal to his base salary for a period of 12theand a prorated bonus based on the bonus he Wwaué received for the fiscal year to
which the bonus relates.

The foregoing summary of the material terms ofEngployment Agreement is qualified in its entiregyreference to the full text
of the Employment Agreement, a copy of which iaetted as Exhibit 10.1 to this Current Report om+8+K and incorporated herein by
reference.

Continued Employment Agreement with Paul lacono

On January 8, 2015, Boot Barn, Inc. also entergdan agreement with Paul lacono (the “Continuegleyment Agreement”).
Pursuant to the Continued Employment Agreement,|&tono’s current employment agreement with BoanBhc., pursuant to which he
has served as the Company’s Chief Financial Offieél be terminated on the day prior to the EffeetDate, except as otherwise set forth in
the Continued Employment Agreement, and Boot Blaim,has agreed to employ Mr. lacono as of thedffe Date as its Vice President
Business Development.

Pursuant to the terms of the Continued Employmeae@ment, Mr. lacono is entitled to receive an atined base salary of
$225,000. Mr. lacono’s bonus opportunity for fisgaar 2015 is as set forth in his current employtagreement. For each subsequent fiscal
year, Mr. lacono will be eligible to receive a beraf 30% of his base salary if Boot Barn, Inc. agbs its budget, targets and performe
goals, with the opportunity to receive a maximurgragate bonus of up to 60% of his base salary d@tBarn, Inc. achieves additional
performance targets established by the compensatimmittee of Boot Barn, Inc. Mr. lacono’s equityangements under his current
employment agreement remain unaffected by the Goedi Employment Agreement. In addition, Mr. lacenilb be eligible to participate in
the benefit plans of Boot Barn, Inc. provided thastsenior executives.
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If Mr. lacono’s employment with Boot Barn, Inc.terminated without Cause or if he resigns for GBe@son (as those terms are
defined in the Continued Employment Agreement), lélcono is entitled to receive, subject to his exien of a valid release of claims,
severance pay equal to his base salary for a pefisid months, or nine months if he is terminabefore the first anniversary of the Effective
Date, and a prorated bonus based on the bonusid hvave received for the fiscal year to which boaus relates. If Mr. lacono’s
employment is terminated due to his death or Digalfas such term is defined in the Continued Eoypient Agreement), he or his personal
representatives or heirs are entitled to receivigjest to execution of a valid release of clainesvesance pay equal to his base salary for a
period of three months and a prorated bonus baséitedbonus he would have received for the fiseal yo which the bonus relates.

The foregoing summary of the material terms ofGloatinued Employment Agreement is qualified ineitgirety by reference to
the full text of the Continued Employment Agreementopy of which is attached as Exhibit 10.2 fe @urrent Report on Form 8-K and
incorporated herein by reference.

Item 7.01. Regulation FD Disclosure.

On January 9, 2015, the Company announced via prlessse the appointment of Greg Hackman as CimehEial Officer,
effective January 26, 2015, and that Paul lacodlocantinue with the Company in the role of ViceeRBident Business Development, as noted
above. In addition, the Company announced ceptahiminary financial results for its third quaremded December 27, 2014 and an updatec
earnings forecast for its 2015 fiscal year. Thenfany also announced that the Company will be pteggat the ICR XChange Conference
to be held at the JW Marriott Orlando Grande Lak&3rlando, Florida, on Monday, January 12, 2019:60 am Eastern Time. A copy of
press release is attached hereto as Exhibit 99.1sancorporated herein by reference.

The information provided in this Item 7.01, inclndiExhibit 99.1, is intended to be “furnished” aidhll not be deemed “filed”
for purposes of Section 18 of the Securities Exgkahct of 1934, as amended (the “Exchange Act"ptherwise subject to the liabilities of
that section, nor shall it be deemed incorporateteference into any other filing under the SeesiAct of 1933, as amended, or the
Exchange Act, except as expressly set forth byipeeference in such a filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit

No. Description

10.1 Employment Agreement, effective January 26, 20¢&rd between Boot Barn, Inc. and Greg Hackir

10.2 Form of Stock Option Agreement, by and between Baoh, Inc. and Greg Hackma
10.3 Continued Employment Agreement, effective Janu&ry2P15, by and between Boot Barn, Inc. and Paria*

99.1 Press Release dated January 9, @

* Indicates a management contract or a compensalamop arrangement
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SIGNATURE

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

BOOT BARN HOLDINGS, INC.

Dated: January 8, 2015 /sl James G. Conr¢

Name: James G. Conri
Title: President and Chief Executive Offic

4




Exhibit Index

Exhibit

No. Description

10.1 Employment Agreement, effective January 26, 20y&rd between Boot Barn, Inc. and Greg Hackrr

10.2 Form of Stock Option Agreement, by and between Baoh, Inc. and Greg Hackma

10.3 Continued Employment Agreement, effective Janu&ry2®15, by and between Boot Barn, Inc. and Pawiia*
99.1 Press Release dated January 9, ©

* Indicates a management contract or a compensatamyop arrangement
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Exhibit 10.1
Execution Copy
January 8, 2015

Greg Hackman
12026 NW 78th Place
Parkland, FL 33076

RE: Employment Agreement
Dear Greg:

This letter agreement (thisRgreement”) shall confirm the terms of your employment wlbot Barn, Inc. (the Company”) to be effectiv
on your start date of January 26, 201&ffective Date”).

Position/Duties: You agree to serve the Company as its Chief Eiah®fficer, reporting to the President and CHigkcutive Officer (*
CEO ™). You will have such duties consistent with yqasition and as assigned to you from time to tijéhe Company. You will perform
your duties at the Compa’s corporate offices in Orange County, Califorrgabject to customary travel as reasonably requirgdu also
shall serve as the Chief Financial Officer and 8eey of Boot Barn Holdings, Inc. and may be adloegerform duties and services for cer
of the Company'’s affiliated entities, without afiloihal compensation. You agree to devote yourlfuliness time attention and energies to,
and perform faithfully, professionally and to thesbof your ability, the duties and responsibiite your position.

Term : This Agreement shall commence on the Effectivielad continue until the first anniversary of Bféective Date, unless earlier
terminated as set forth hereprpvided, however, that commencing on the first anniversary of thee&ifze Date and on each anniversary date
thereafter, this Agreement shall be automaticalhewed for an additional one year period unledsaat sixty (60) calendar days prior to
such date, the Company or you provide the othdy paitten notice that such party does not wisheioew the term.

Base Salary: You will receive an annualized salary of $325,000less applicable deductions, payable in acemelavith the Company’s
regular payroll practices.

Bonuses: You will be eligible to participate in the Compéskey bonus plan pursuant to the terms, finaneigjets and performance goals
established by the Compensation Committe€dmpensation Committe€’) of the Board of Directors of Boot Barn Holdingsg¢Infrom time
to time. If the Company achieves its budget ama gchieve certain performance objectives, eads@ablished by the Compensation
Committee and the Company, you will be eligibleson a target bonus of 50% of your base salary avitbpportunity to receive a maximum
aggregate bonus of up to 100% of your base sdléng iCompany achieves additional performance targed you achieve certain
performance objectives, each as established bgdhgpensation Committee and the Company, payablénagne hundred twenty (120) days
after the end of the Company'’s fiscal year endirayd 31stprovided that , except as otherwise set forth in this Agreemgmt, are

employed in good standing on the bonus payment dataddition, the Company shall pay you a sigriingus in the amount of Fifty
Thousand Dollars ($50,000), less applicable dedostipayable on the first regular payroll periokbf@ing the sixtieth day after the Effecti
Date.




Equity : On the Effective Date, you will be granted a Ktoption to purchase 100,000 shares of common sibBloot Barn Holdings, Inc.,

at an exercise price equal to the fair market vafusmich shares on the date of grant. Your stgtion will vest in five (5) equal installments
on the anniversary of the grant date, in accordantethe terms of the Boot Barn Holdings, Inc. 2Bquity Incentive Plan (thePlan™),

and will be subject in all respects to the termd emnditions of the Plan, as amended from timéne tand the corresponding stock option

agreement between you and Boot Barn Holdings, Inc.

Benefits: You will accrue four (4) weeks of paid time offah year with a maximum paid time off cap of sixW&eks in accordance with

the Company'’s paid time off policy. You will begible to receive seven (7) paid holidays each y&au also will be eligible to participate
in the Company’s benefit plans and programs. Tigébdity requirements and other terms and coruis of any Company benefits shall be
governed by the Comparsyapplicable benefit policy and plan documentsn &gfect and amended from time to time. The Comypaserve:
the right to modify, reduce or eliminate any Comphenefits at any time, in its discretion.

Expenses The Company shall reimburse you for all reasambbilsiness expenses of types authorized by the &gmrgnd reasonably and
necessarily incurred by you in the performanceanfryduties hereunder, in accordance with the Coripaaimbursement policieprovided

that , you must submit proof of such business expensegamply with such reasonable budget limitatiomd approval and reporting
requirements with respect to expenses as the Commay establish from time to time. In additione @ompany shall reimburse you for
reasonable moving expenses, temporary housing andtsommuting costs, and for the selling commisgicconnection with the sale of yc
current residencgrovided that , the maximum amount the Company shall reimbursefgosuch expenses/commission shall be $125,000.0C
in the aggregate, armiovided further that, such expenses, costs and commission are incurrgdibwithin one year after the Effective Date.
The taxable relocation costs/commission pursuatitisoparagraph shall be “grossed up” to compengaian full for taxes incurred on such
costs/commission. As a condition of reimbursemgnt, must submit to the Company proof of all movingpenses, temporary housing costs,
commuting costs and the selling commission in ataoce with Company policy.

Employment Policies and Confidential Information: You agree to comply with the Compasstandard policies and work rules, incluc
as set forth in the Employee Handbook as amended fime to time. As a condition of your employmerdu also must sign, return and
comply with the Company’s Confidential and Promigtinformation Agreement (Confidential Information Agreement ") provided to yot
herewith.

Arbitration : You agree that all claims arising out of or rigigtto your employment with the Company, includeigims arising out of this
Agreement, the enforceability of this arbitratiawyision or in connection with your separation fréme Company, shall be resolved by
binding arbitration in Orange County, Californi@his agreement to arbitrate does not prohibit eiffaety from filing an application for a
provisional remedy to prevent actual or threatdmegharable harm in accordance with California lalihe dispute will be arbitrated in
accordance with the rules of the American ArbitatAssociation (‘AAA ") under the Employment Arbitration Rules which mze/found at
https://www.adr.org/aaa/ShowProperty?nodeld=/UCMRETG_004362 and provided to you herewith. The Gomishall pay all expenses
peculiar to arbitration including the arbitration




administrative costs and the arbitrator’s feescitoadance with California law and the AAA rulesadh party shall bear his/its own attorneys’
fees and legal costs. However, if any party pitevai a statutory claim which affords the prevagjlparty attorneys’ fees and/or legal costs,
the arbitrator may award such reasonable attorrfegs’and/or legal costs to the prevailing partystgient with applicable law. YOU
UNDERSTAND AND AGREE THAT YOU ARE HEREBY WAIVING YQJR RIGHTS TO BRING SUCH CLAIMS TO COURT
INCLUDING THE RIGHT TO A JURY TRIAL.

Termination : Your employment may terminate at any time duthgterm for the following reasons: (i) the Compamay terminate you
for Cause (defined herein) or without Cause, @) ynay resign your employment with Good Reasorirfddfherein) or without Good
Reason, (iii) either party may give notice of nem@wal as set forth above, or (iv) due to yourdeatDisability (defined herein).

In the event your employment is terminated by tenfany without Cause, by you for Good Reason tnérevent the Company provides
notice of non-renewal as set forth above, the Caompadll pay you, at the time set forth below, thevBrance Payment and the Bonus
Payment, each as defined hergirgvided that you timely sign and do not revoke (if applicableemeral release of all claims against the
Company and its parents, affiliates and subsididriea form provided to you by the Company (tHeelease’) within sixty (60) days of the
termination date.

You shall not be entitled to the Severance or BdPaygment, or any other severance, bonus or otlsteonination benefits (other than as
mandated by law) if the Company terminates yourleyment for Cause, you resign for any reason tbasdot constitute Good Reason, or
your employment terminates due to death, Disakldlitgue to you providing notice of n-renewal as set forth above. Upon the separafion o
your employment, however caused, (i) your posigpaé a director or officer of any parent, affédiatr subsidiary of the Company, includi
Boot Barn Holdings, Inc., shall automatically tenaiie and (ii) you must continue to comply with yposttermination obligations set forth
the Confidential Information Agreement.

Definitions :

“ Bonus Payment " as used herein shall mean a prorated bonus bagéé bonus you would have been paid for the figeal to which
the bonus relates had you remained employed obahes payment date, and calculated by multiplyireglionus by a fraction, the
numerator of which is the number of days in thedigear which you were employed and the denomiraftavhich is 365, payable with
one hundred twenty (120) days after the end ofCtimpany’s fiscal year ending March 81  as set falibve, angbrovided that the
Release is irrevocable as of such payment date.

“ Cause” as used herein shall mean: (i) your refusal oufaito substantially perform the duties of youripas or follow the reasonable
instructions of the Company or the Board of Direstof the Company (theBoard "); (ii) your failure to comply in any material rpsct
with any written policies or procedures of the Camp or the Board (including, but not limited toetGompany’s drug or antiarassmer
policies, etc.); (iii) your engagement in any atctheft, fraud, embezzlement, willful misfeasancemsconduct, falsification of Company
documents, misappropriation of funds or other assethe Company, or committing any act which igemially damaging to the
goodwill, business or reputation of the Company), your conviction or pleading guilty or nolo contiere to any felony or crime
involving moral turpitude; or (v) your material lagh of any of your obligations to the Company @ @onfidential Information
Agreement.




“ Disability ” as used herein shall mean your inability due totaiem physical incapacity to perform the esseritiattions of your job
duties, with or without reasonable accommodationnfnety (90) consecutive days or one hundred tygrP0) non-consecutive days in
any twelve (12) month period.

“ Good Reason " as used herein shall mean the occurrence of athedbllowing events without your consent: (i) angterial

diminution in your base salary, other than a diisruthat was in conjunction with a salary reduetgrogram for similarly-situated
employees of the Company or its affiliates; (iilyanaterial and continuing diminution in your autityor responsibilities; (iii) changing
the geographic location at which you provide sesito the Company to a location more than thirg-{i35) miles from the then existing
location and further from your residence; or (ijuiring you to report to someone other than th® G#ovided however, that your
resignation for Good Reason will be effective aifilyou provide written notice to the Company of awent constituting Good Reason
within sixty (60) days after you become aware sembnt, and the Company does not cure such evemiwtitirty (30) days after receipt
of the notice, angrovided further that , you terminate your employment within ninety (@@ys of the date of your written notice.

“ Severance Payment " as used herein shall mean your base salary inteffethe termination date, less applicable deduostipayable
for a period of twelve (12) months from the terntioa date, as salary continuation payments in atanare with the Company’s normal
payroll practices, the first installment of whidiedi be paid to you on the first regular payroltipd following the sixtieth (60th) after the
termination date (and will include any severanataltiment that would have otherwise been paid duttire period following the
termination date through the date of the firstatistent);provided that, the Release is irrevocable as of such date.

Successors and Assigns This Agreement shall not be assignable by yoovided however , your rights to payments hereunder shall, upon

your death or incapacity, inure to the benefit ofiypersonal or legal representatives, executdrajrastrators, heirs, devisees and legate
This Agreement will be binding upon and inure te benefit of the Company, its successors and assigil may be assigned by the
Company to any parent, subsidiary or affiliate #uoéror to a person or entity which is a successorterest to substantially all of the busin
operations or assets of the Company.

Entire Agreement: You confirm that no promises or statements thatcantrary to the terms of this Agreement havenbeade to you by
any Company representative. This Agreement (alaittythe agreements referenced herein) containpdhties’ complete agreement
regarding the terms and conditions of your emplayméth the Company and supersedes all prior amiecoporaneous agreements,
negotiations and term sheets relating to the stibjatter herein. This Agreement can only be medifn writing signed by you and the CE
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409A:

Compliance. It is intended that the compensation paid onvéedid pursuant to this Agreement is either paicbimpliance with, or is
exempt from, Section 409A of the Internal Revenodé&; and the regulations promulgated thereundgeier, “Section 409A"), and
this Agreement shall be interpreted and adminidtaceordingly. However, the Company does not vtfzat all amounts paid or
delivered hereunder will be exempt from, or paid@mpliance with, Section 409A. You agree to likarrisk of any adverse federal,
state or local tax consequences and penalty talkiehwnay result from payments made in accordante tve terms of this Agreement,
and you will not seek indemnification from the Caany for any such tax consequences or penalties. a¢knowledge that you have
been advised to seek the advice of a tax advigbrmespect to the tax consequences of all such patgnincluding any adverse tax
consequence under Section 409A and applicabletstataw.

Amounts Payable On Account of Termination. If and to the extent necessary to comply withti®act09A, for the purposes of
determining when amounts otherwise payable on axtamfuyour termination of employment under this agment will be paid,
“terminate,” “terminated” or “termination” or words similar import relating to your employment witie Company, as used in this
Agreement, shall be construed as the date thafisgtincur a “separation from service” within theeaning of Section 409A.
Notwithstanding anything to the contrary hereiryati are deemed on the date of termination to‘tspecified employee” of the
Company, within the meaning of that term under 8act09A(a)(2)(B), then with regard to any paymenprovision of any benefit that
is considered nonqualified deferred compensatialeusection 409A payable on account of a “separaticervice,” such payment or
benefit shall not be made or provided until theedahich is the earlier of (i) the expiration of thi (6) month period measured from the
date of your “separation of service” from the Compand (ii) the date of your death, to the extequired under Section 409A. Upon
the expiration of the foregoing delay period, @iments and benefits delayed pursuant to the prewgentence (whether they would h
otherwise been payable in a single sum or in ilmstaits in the absence of such delay) shall be graidimbursed to you in a lump sum,
without interest, and any remaining payments amebfiks due under this Agreement shall be paid ovided in accordance with the
normal payment dates specified for them herein.

Interpretative Rules. In applying Section 409A to amounts paid pursuaanhis Agreement, any right to a series of instaht payments
under this Agreement shall be treated as a rightderies of separate payments.

Taxable Reimbursements. Any taxable reimbursement of business or othpepsges provided for under this Agreement shalulbgest

to the following conditions: (i) the expenses dligifor reimbursement in one taxable year shallaffetct the expenses eligible for
reimbursement in any other taxable year, (ii) #ismbursement of an eligible expense shall be madatar than the end of the year after
the year in which such expense was incurred, adifdh@ right to reimbursement shall not be subjediquidation or exchange for anot
benefit. In addition, any tax gross-up paymenspant to the paragraph titled “Expenses” must beenty the end of the taxable year
next following the taxable year in which you remhi¢ related taxes.
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If the terms of this Agreement are acceptable tg ytease sign below and return a copy to me. @albef the Company, we look
forward to working with you.

Regards

/sl James G. Conrc
James G. Conrc
President and Chief Executive Offic

AGREED AND ACCEPTED:

/s| Greg Hackma Date: January 8, 201
Greg Hackmai




Exhibit 10.2

BOOT BARN HOLDINGS, INC.
2014 EQUITY INCENTIVE PLAN

STOCK OPTION AGREEMENT

THIS AGREEMENT dated as of January [|, 2015 between Boot Barn Holdings, Inc., a corfioraorganized under the laws of
the State of Delaware (theCompany”), and the individual identified in SectionbElow, currently residing at the address set otli@aend o
this Agreement (the Optionee”).

1. Grant of Option. Pursuant and subject to the Company’s 2014 Edpitgntive Plan (as the same may be amended from
time to time, the ‘Plan ), the Company grants to the Optionee an optiba {tOption ") to purchase from the Company all or any para of
total of the number of shares identified in thdaadielow (the “‘Optioned Shares") of the common stock, par value $.0001 per sharthe
Company (the ‘Stock”), at the exercise price per share set out irtadbke below.

Optionee Greg Hackman

Number of Shares 100,000

Exercise Price Per Share $[«](1)

Grant Date [*12

Expiration Date 8th anniversary of the Grant Date

2. Character of Option. This Option is not intended to be treated asiacehtive stock option” within the meaning of

Section 422 of the Internal Revenue Code of 198@&naended.

3. Expiration of Option. This Option shall expire at 5:00 p.m. Pacificdion the Expiration Date or, if earlier, the eatlief
the dates specified in whichever of the followinpkes:

a) If the termination of your employment or other asation is on account of your death or disabilityg first
anniversary of the date your employment ends.

b) If the termination of your employment or other asation is due to any other reason, 30 days afiar y
employment or other association ends.

C) If the Company or relevant Affiliate terminates yamployment or other association for cause, tinet
termination of your employment or other associatium Company or relevant Affiliate had groundsewortinate your employment or other
association for Cause (whether then or thereaéitarchined), immediately upon the

(1) To be the effective date of the employmerneleagreement
(2) To be the Market Value (as defined in the PtHrthe shares of common stock as of the effectate.




termination of your employment or other associatior this purpose, Cause” means only (a) your engaging in gross neglect af goities
with the Company, or your fraud or dishonesty inmection with the performance of duties to the Canypand its Affiliates, in either case
which has a materially detrimental effect on theibess or operations of the Company; (b) your eingaig any willful violation of any
applicable confidential, non-disclosure or secesitirading policy or policies of the Company orAdfiliate; and (c) your conviction by a
court of competent jurisdiction of any crime (orompentering a plea of guilty or nolo contendra charge of any crime) constituting a
felony; provided however, that if you and the Company or relevant Affiligiee parties to an employment or similar agreerimeetfect
immediately prior to your termination which definemuse, “Cause” shall mean “cause” as definedithagreement.

4. Exercise of Option.

a) You may exercise this Option as to the number dfddpd Shares that have vested under Section(th)
Vested Shares), in full or in part and at any time prior to tldate this Option expires. However, during anyquethat this Option remains
outstanding after your employment or other assinciatith the Company and its Affiliates ends, yoaynexercise it only to the extent of any
remaining Vested Shares determined as of immegiptér to the end of your employment or other agstion. The procedure for exercisi
this Option is described in Section 7.1(e) of thenP The vesting of the Optioned Shares may adssubject to any applicable provisions
contained in any employment agreement between piiei@@e and the Company or its subsidiaries (i any

b) Time-Based Vesting That number of Optioned Shares specified irtdbée below shall become Vested Share

the date set forth opposite such number in the taélow:
Number of Shares Vesting Date
20,000 1st Anniversary of the Grant De
20,000 2nd Anniversary of the Grant De
20,000 3rd Anniversary of the Grant Da
20,000 4th Anniversary of the Grant Da
20,000 5th Anniversary of the Grant de

5. Transfer of Option. You may not transfer this Option except by willthe laws of descent and distribution, and, during

your lifetime, only you may exercise this Optic

6. Incorporation of Plan Terms. This Option is granted subject to all of the &mle terms and provisions of the Plan,
including but not limited to the limitations on t@®mpany’s obligation to deliver Optioned Sharesrupxercise set forth in Section 10 of the
Plan (Settlement of Awards).




7. Tax Consequences. The Company makes no representation or warranty the tax treatment to you of your receipt or
exercise of this Option or upon your sale or otfisposition of the Optioned Shares. You shoulgd o&l your own tax advisors for such
advice.

8. Treatment as Wages or Compensation.No amounts paid or payable in connection witk ption shall constitute wag
or compensation for purposes of any applicable ibewxer, prior to the date on which such amour#t been earned, vested and become
payable in accordance with the terms of this Agreetnand the Plan. No such amount shall be treztedhges or compensation for purposes
of any employee or other benefit plan of the Conypamd its Affiliates except to the extent and &t time provided in the respective
employee or other benefit plan.

9. Acknowledgements. You acknowledge that you have reviewed and unaledsthe Plan and this Agreement in their
entirety, and have had an opportunity to obtainaitidice of counsel prior to executing this Agreetneéfou hereby agree to accept as
binding, conclusive and final all decisions or mptetations of the Committee upon any questiorsrayiunder the Plan or this Agreement.

10. Further Assurances. The parties agree to execute such further ingniisnand to take such action as may reasonably be
necessary to carry out the intent of this Agreement

11. Community Property . Without prejudice to the actual rights of thesges as between each other, for all purposessof th
Agreement, you shall be treated as agent and aftermmfact for that interest held or claimed by yspouse with respect to this Option and
any Optioned Shares and the parties hereto shati al matters as if the Optionee was the sole@vof this Option and (following exercise)
any such Optioned Shares. This appointment isledupith an interest and is irrevocable.

12. Miscellaneous. This Agreement shall be construed and enforcedt@ordance with the laws of the State of Delaware,
without regard to the conflict of laws principléeteof and shall be binding upon and inure to #reekit of any successor or assign of the
Company and any executor, administrator, trusteardian, or other legal representative of you. italiped terms used but not defined hei
shall have the meaning assigned under the Plais Agieement may be executed in one or more copantesrall of which together shall
constitute but one instrument. In making proofto tAgreement it shall not be necessary to produ@Ecount for more than one such
counterpart.

[ Sgnature Page Follows ]
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IN WITNESS WHEREOF , the parties have executed this Agreement aseodidlte first above written.

BOOT BARN HOLDINGS, INC.

By:

Greg Hackmat
Title:

Optione’s Address

[Signature Page to Option Agreement]




Exhibit 10.3
Execution Copy
January 8, 2015
Paul lacono
2811 Main Way Drive
Los Alamitos 90720
RE: Continued Employment

Dear Paul:

This letter agreement (thisRgreement”) shall confirm the terms of your continued emptognt with Boot Barn, Inc. (theCompany”) in a
new position, to be effective on January 26, 2Qt8 { Effective Date”).

Previous Agreement The parties agree that the Employment Agreememideet the Company and you dated January 2, 2014 (the
Previous Agreement’) shall terminate on the day before the EffecBate, and will have no further force or effect &such date, except as
otherwise specifically set forth in this Agreement.

Position/Duties: As of the Effective Date, you agree to serveGbenpany as its Vice President of Business Developmeporting to the
President and Chief Executive OfficerGEO ") or his designee. You will work with the CEO atie Chief Financial Officer and perform
duties and responsibilities consistent with thig/ mpesition and as assigned to you by the CEO. widiperform your duties at the
Company'’s corporate offices in Orange County, ©atifa, subject to customary travel as reasonalojyired. You agree to devote your full
business time attention and energies to, and perfaithfully, professionally and to the best of yability, the duties and responsibilities of
your position.

At Will Employment : Your employment with the Company continues to lHenid.” This means that either the Company or yoay
terminate your employment at any time, with or withcause or reason and with or without prior regt&ubject to the terms of this
Agreement. The Company may also change your jtiesjuitle, reporting level, location, compensatand benefits, as well as the
Company'’s personnel policies, prospectively, at@my its sole discretion, subject to the term¢hed Agreement.

Base Salary. You will receive an annualized salary of $225,000 less applicable deductions, payable in acomelavith the Company’s
regular payroll practices.

Bonuses. You will continue to be eligible to participatethe Company’s key bonus plan pursuant to thegefimancial targets and
performance goals established by the Compensatom@ttee (“Compensation Committe€’) of the Board of Directors of Boot Barn
Holdings, Inc., from time to time. Your bonus opipmity for fiscal year 2015 shall be as set fartlthe




Previous Agreement. For each subsequent fisca] ifehe Company achieves its budget and finarteiegets and you achieve certain
performance objectives, each as established bgdhgpensation Committee and the Company for suchlfigar, you will be eligible to earn
a target bonus of 30% of your base salary, witbgwortunity to receive a maximum aggregate bonugdb 60% of your base salary if the
Company and you achieve additional performanceetargnd objectives, each as established by the @wapion Committee and the
Company. The bonus, if any, shall be payable witlie hundred twenty (120) days after the endefxbmpany’s fiscal year ending

March 31stprovided that , except as otherwise set forth in this Agreemgmi, are employed in good standing on the bonus paydate.

Equity : Your equity arrangements under the Previous Agese and pursuant to the terms and conditionseoff¥NWV Top Investment
Corporation 2011 Equity Incentive Plan and the Moalified Stock Option Agreements entered intofalaouary 27, 2012 will be unaffect
by this Agreement.

Benefits: You will continue to accrue four (4) weeks ofghéime off each year with a maximum paid time &pof eight (8) weeks in
accordance with the Company’s paid time off poljesovided that any PTO accrued pursuant to the Previous Agreemidriie credited
against your four (4) week annual accrual). Yol g eligible to receive seven (7) paid holidagsteyear. You will continue to be eligible
to participate in the Company’s benefit plans arafjpams, as in effect from time to time. The dliliy requirements and other terms and
conditions of any Company benefits shall be govgimethe Company’s applicable benefit policy arahpdlocuments, as in effect and
amended from time to time. The Company reservesigfint to modify, reduce or eliminate any Compaeyefits at any time, in its
discretion.

Expenses The Company shall reimburse you for all reasambbilsiness expenses of types authorized by the &gmrgnd reasonably and
necessarily incurred by you in the performanceafryduties hereunder, in accordance with the Coripaaimbursement policiegrovided
that , you must submit proof of such business expensggamply with such reasonable budget limitatiomd approval and reporting
requirements with respect to expenses as the Commay establish from time to time.

Employment Policies and Confidential Information: You agree to continue to comply with the Comparstandard policies and work
rules, including as set forth in the Employee Hayakbas amended from time to time. As a conditibyionr continued employment, you also
agree to continue to comply with the Company’s @imrftial and Proprietary Information AgreementC@nfidential Information

Agreement”) executed by you on May 21, 2014.

Arbitration : You agree that all claims arising out of or rigigtto your employment with the Company, includeigims arising out of this
Agreement, the Previous Agreement, the enforceglofithis arbitration provision or in connectiorithivyour separation from the Company,
shall be resolved by binding arbitration in Ora@mnty, California. This agreement to arbitratesloot prohibit either party from filing an
application for a provisional remedy to prevenuator threatened irreparable harm in accordantte @alifornia law. The dispute will be
arbitrated in accordance with the rules of the Aoaer Arbitration Association (AAA ") under the Employment Arbitration Rules which r
be found at https://www.adr.org/aaa/ShowPropertg@id=/UCM/ADRSTG_004362 and provided to you
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herewith. The Company shall pay all expenses pdal arbitration including the arbitration adnsitnative costs and the arbitrator’s fees in
accordance with California law and the AAA ruldsach party shall bear his/its own attorneys’ faws lagal costs. However, if any party
prevails on a statutory claim which affords thevaitng party attorneys’ fees and/or legal cogts, arbitrator may award such reasonable
attorneys’ fees and/or legal costs to the prevgitiarty consistent with applicable law. YOU UNDERSND AND AGREE THAT YOU

ARE HEREBY WAIVING YOUR RIGHTS TO BRING SUCH CLAIMS O COURT INCLUDING THE RIGHT TO A JURY TRIAL.

Termination : Your employment with the Company is at will andynbe terminated at any time, by you or the Comp#aryany or no
reason and with or without notice.

In the event your employment is terminated by tenfany without Cause (defined herein), by you foo@GReason (defined herein), or due
to your death or Disability (defined herein), thenGpany will pay you, at the time set forth beloke gpplicable Severance Payment (defined
herein) and the Bonus Payment (defined herpimoyided that you (or in the case of your death, a representafiyour estate) timely sign a
do not revoke a general release of all claims agalie Company and its parents, affiliates andidigsges in a form provided to you by the
Company (the ‘Releasé’) within sixty (60) days after the termination dat

You shall not be entitled to the applicable SeveeaPayment or Bonus Payment, or any other severhonas or other post-termination
benefits (other than as mandated by law) upon #mr eermination of employment including if the Coamy terminates your employment
Cause or you resign for any reason that does mtitate Good Reason. Upon the separation of gmyployment, however caused, you n
continue to comply with your post-termination obligpns set forth in the Confidential Informationraégment.

Definitions :

“ Bonus Payment " as used herein shall mean a prorated bonus bagee bonus you would have been paid for the figeal to which
the bonus relates had you remained employed bgdinepany on the bonus payment date, and calculgtetuliiplying the bonus by a
fraction, the numerator of which is the number ajslin the fiscal year on which you were employgdhe Company and the
denominator of which is 365, payable within one dmexl twenty (120) days after the end of the Comisdfigcal year ending March 31
as set forth above, apdovided that the Release is irrevocable as of such payment date.

“ Cause” as used herein shall mean: (i) your refusal oufaito substantially perform the duties of yourifias or follow the reasonable
instructions of the Company; (ii) your failure toraply in any material respect with any written pi@s or procedures of the Company
(including, but not limited to, the Company’s droganti-harassment policies, etc.); (iii) your eggaent in any act of theft, fraud,
embezzlement, willful misfeasance or miscondudsifiaation of Company documents, misappropriatbdriunds or other assets of the
Company, or committing any act which is materialymaging to the goodwill, business or reputatiothefCompany; (iv) your
conviction or pleading guilty or nolo contenderetty felony or crime involving moral turpitude; @) your material breach of any of
your obligations to the Company or the Confidentidérmation Agreement.
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“ Disability ” as used herein shall mean your inability due totaiem physical incapacity to perform the esseritiattions of your job
duties, with or without reasonable accommodationafperiod of ninety (90) consecutive days or lomedred twenty (120) non-
consecutive days in any twelve (12) month period.

“ Good Reason " as used herein shall mean the occurrence of athedbllowing events without your consent: (i) angterial

diminution in your base salary, other than a diisruthat was in conjunction with a salary reduectgrogram for similarly-situated
employees of the Company or its affiliates; (iiyanaterial and continuing diminution in your autityior responsibilities; or

(iii) changing the geographic location at which ymovide services to the Company to a location ntioae thirtyfive (35) miles from th
current location and further from your residenaeyvided however, that your resignation for Good Reason will be dffeconly if you
provide written notice to the Company of any evemistituting Good Reason within sixty (60) daysaftou become aware such event,
and the Company does not cure such event withity {80) days after receipt of the notice, gandvided further that , you terminate you
employment within ninety (90) days of the date ofiywritten notice.

“ Severance Payment " as used herein shall mean (i) in the event theitation occurs on or before the first anniversdrthe Effective
Date, then (a) in the case of termination by then@any without Cause or resignation by you for GBe@son, your base salary in effect
under the Previous Agreement, less applicable dixhs; payable for a period of nine (9) monthsratte termination date, and (b) in the
case of termination due to your death or Disabilfgur base salary in effect under the PreviousAgrent, less applicable deductions,
payable for a period of three (3) months aftertéimination date, and (ii) in the event the terrtioraoccurs after the first anniversary of
the Effective Date, then (@) in the case of teritinimaby the Company without Cause or resignatiolydny for Good Reason, your base
salary in effect on the termination date, lessiapple deductions, payable for a period of sixn@nths after the termination date, and
(b) in the case of termination due to your deatBisability, your base salary in effect on the teration date, less applicable deductions,
payable for a period of three (3) months aftertémmination date. The applicable Severance Paysiaik be paid as salary continuation
payments in accordance with the Compamormal payroll practices, the first installmehiunich shall be paid to you on the first regi
payroll period following the sixtieth (60th) aftdre termination date (and will include any seveeaimstallment that would have
otherwise been paid during the period following térenination date through the date of the firstahsient)provided that the Release is
irrevocable as of such date.

Successors and Assigns This Agreement shall not be assignable by yoovided however , your rights to payments hereunder shall, upon

your death or incapacity, inure to tbenefit of your personal or legal representatiegecutors, administrators, heirs, devisees anddega
This Agreement will be binding upon and inure te benefit of the Company, its successors and assigil may be assigned by the
Company to any parent, subsidiary or affiliate #oéror to a person or entity which is a successorterest to substantially all of the busin
operations or assets of the Company.




Employee Representations You confirm that no promises or statements thatcantrary to the terms of this Agreement havenbeade to
you by any Company representative. You agreettiea€ompany has satisfied all of its obligationgda under the Previous Agreeme

You agree that neither this Agreement nor the anstances giving rise to this Agreement shall ctutsti‘Good Reason” under the Previous
Agreement as that term is defined therein. Thégsahereto mutually agree to terminate the Prevvisgreement and enter into this

Agreement. You agree that you have had the oppitytto consult an advisor of your choice regardimg matters set forth in this Agreement

and that you have knowingly and voluntarily agrézterminate the Previous Agreement and to entertins Agreement on the terms set
forth herein.

Entire Agreement: This Agreement (along with the Confidential Infation Agreement) contains the parties’ complete@gent
regarding the terms and conditions of your contihemployment with the Company and supersedesiall @nd contemporaneous
agreements, negotiations and term sheets relatitigetsubject matter herein, including the Previbgeeement. This Agreement can be
modified only in writing signed by you and the CEO.

409A:

Compliance. It is intended that the compensation paid onveéedid pursuant to this Agreement is either paicbimpliance with, or is
exempt from, Section 409A of the Internal Revenode and the regulations promulgated thereundgeiiter, “Section 409A"), and
this Agreement shall be interpreted and adminidtaceordingly. However, the Company does not vstfzat all amounts paid or
delivered hereunder will be exempt from, or paidémpliance with, Section 409A. You agree to hibarrisk of any adverse federal,
state or local tax consequences and penalty takiehwnay result from payments made in accordante tive terms of this Agreement,
and you will not seek indemnification from the Canp for any such tax consequences or penalties. acknowledge that you have
been advised to seek the advice of a tax advigbrrespect to the tax consequences of all such patgnincluding any adverse tax
consequence under Section 409A and applicabletstataw.

Amounts Payable On Account of Termination. If and to the extent necessary to comply withti®act09A, for the purposes of
determining when amounts otherwise payable on axtaafuyour termination of employment under this agment will be paid,
“terminate,” “terminated” or “termination” or wordsf similar import relating to your employment witie Company, as used in this
Agreement, shall be construed as the date thafisgiincur a “separation from service” within theeaning of Section 409A.
Notwithstanding anything to the contrary hereiryafi are deemed on the date of termination to‘tspecified employee” of the
Company, within the meaning of that term under 8act09A(a)(2)(B), then with regard to any paymenprovision of any benefit that
is considered nonqualified deferred compensatiateuSection 409A payable on account of a “separaticservice,” such payment or
benefit shall not be made or provided until theedahich is the earlier of (i) the expiration of thi (6) month period measured from the
date of your “separation of service” from the Compand (ii) the date of your death, to the exteqguired under Section 409A. Upon
the expiration of the foregoing delay period, @iments and benefits delayed pursuant to the prewgentence (whether they would h
otherwise been payable in a single sum or in ilms&adts in the absence of such delay) shall be graidimbursed to you in a lump sum,
without interest, and any remaining payments amefis due under this Agreement shall be paid ovigied in accordance with the
normal payment dates specified for them herein.




Interpretative Rules. In applying Section 409A to amounts paid pursuanhis Agreement, any right to a series of instaht payments
under this Agreement shall be treated as a rightderies of separate payments.

Taxable Reimbursements. Any taxable reimbursement of business or othpepsges provided for under this Agreement shalulbgest

to the following conditions: (i) the expenses dligifor reimbursement in one taxable year shallaffetct the expenses eligible for
reimbursement in any other taxable year, (ii) #ismbursement of an eligible expense shall be madatar than the end of the year after
the year in which such expense was incurred, adifdh@ right to reimbursement shall not be subjediquidation or exchange for anot

benefit.

If the terms of this Agreement are acceptable tg yptease sign below and return a copy to me. éwalb of the Company, we look forward
to working with you in your new role.

Regards

/sl James G. Conrc
James G. Conrc
President and Chief Executive Offic

AGREED AND ACCEPTED:

Date: January 8, 201

/s/ Paul laconu
Paul laconc




Exhibit 99.1

BOOT BARN

Boot Barn Holdings, Inc. Announces
Strong Preliminary Q3 Sales and Increased Annual Baings Outlook;
Strategic Organizational Changes; and
Participation in the ICR XChange Conference

IRVINE, California — January 9, 2015—Boot Barn Hioigs, Inc. (NYSE: BOOT) today announced preliminsajes results for the third
quarter of fiscal year 2015 ended December 27, 2@ pdeparation for participation in the ICR XChangonference on Monday, January 12.

Preliminary Sales Results for the Third Quarter Figal Year 2015

Estimated sales highlights for the third quartetezhDecember 27, 2014 were as follows:

»  Preliminary net sales of approximately $130.5 milliwith growth accelerating to approximately 13,X%mpared to net sales of $115.4
million for the third quarter of fiscal 2014;

e 8 new stores opened, bringing our store count ft&@stores at the start of the quarter to 166 stanmed

e Preliminary same store sales, which include e-coroensales, increased approximately 7.2%.

Jim Conroy, Chief Executive Officer, commentedath pleased with our performance in the third quart®e opened 8 new stores, delivered
strong same store sales growth and merchandisémargl successfully launched MoonShine Spirit bgdBPaisley, a new merchandise line
available exclusively at Boot Barn.”

Given the strong sales performance, the Companyaised its outlook for its fiscal year 2015, whatds March 28, 2015:

e 18 stores expected to open, adding four stordseifidurth quarter to the 14 stores opened yeaat® d

e Same store sales growth, including e-commerce,safl@pproximately 6.0-7.0%

* Income from operations between $32.0 million an8.$3nillion

*  Netincome of $12.6 million to $13.5 million or €0.to $0.53 per diluted share based on 22.9 milkieighted average diluted shares
outstanding. The calculation of diluted earnings ghare reflects a $1.4 million cash payment peibril 2014 to holders of vested
stock options.

e Pro forma adjusted net income of $16.9 million &8 million, or $0.64 to $0.68 per diluted shaasdd on 26.2 million weighted
average diluted shares outstanding. Pro forma tedjuset income has been adjusted to include thgdal impact of the initial public
offering and subsequent repayment of a portiomefexisting term loan.

Conroy continued, “I am further encouraged thataxerall growth strategy continues to build momemntas we successfully expand the store
base further across the country, drive growth ingbe brands and continue to build upon our stremgi-channel foundation.”

The company will report actual third quarter fis2alL5 results on February 4, 2015.
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Strategic Organizational Changes

Boot Barn also announced the hiring of Greg Hackam@hief Financial Officer. Greg will serve instiposition beginning January 26 and
will be an important addition to the Boot Barn Ssrvlanagement Team. He will lead the ongoing etimtuof the Finance organization as
Boot Barn continues to grow as a publicly tradediker.

Greg joins Boot Barn with considerable relevantexignce. Most recently he served as Vice Presigieaince, Global Controller for Claire’s
Stores, a specialty retailer with more than $1lfohiin annual sales across more than 40 countd<Claire’s, Greg had responsibility for
accounting, SEC reporting, financial systems askl management. Prior to Claire’s, he spent mae #0 years working with both

May Department Stores and then Macy’s in varionaritial roles, including financial planning, refagtand analysis, expense planning, and
payroll. Greg also has experience in public actiogn

Jim Conroy, CEO of Boot Barn, commented, “Greg Bghly capable Finance leader with a strong bamkgd in the retail industry. He has
extensive experience managing the requirementaldigpcompany reporting and will add tremendouslérahip to the overall Boot Barn
team. As Boot Barn continues to grow as a puldiogany, Greg’s experience interacting with investond analysts will be invaluable. |
had the opportunity to work with Greg for severahgs at Claire’s, and | am looking forward to warkiwith him again.”

“Boot Barn is a terrific lifestyle retailer with ampressive record of consistent growth. | looknfard to joining the senior team and
partnering with Jim to continue the growth trajegtof the Company,” said Greg Hackman.

Paul lacono, the current CFO of Boot Barn, williredt his efforts in a new role as Vice Presid&usiness Development. In this capacity,
Paul will help accelerate growth in key areas iditlg new store development and will lead sevetakriral projects that will enable Boot Bi

to develop the appropriate infrastructure for acigey retailer with national scope. Paul will @lassist Greg to transition into the CFO role in
an expedited manner by providing historical context

“Paul has added tremendously to the accelerategtlyrof Boot Barn for the past five years as CF@jdslim Conroy. “He has grown the
capabilities of the organization and played aaaitrole in our successful IPO this past Octobidis new role in Business Development will
leverage his institutional knowledge of the Compang enable us to continue to execute on our grovitthtives.”

ICR XChange Conference

The Company will be presenting at the 17th Ann@& IXChange Conference held at the JW Matrriott @de@rande Lakes in Orlando,
Florida, on Monday, January 12, 2015 at 9:00 amdeasStandard Time.

The audio portion of the presentation will be wedtd@e over the internet and can be accessed uhddnvestor Relations section at
www.investor.bootbarn.com. An online archive widl hvailable for a period of 90 days following thregentation.
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About Boot Barn

Boot Barn is the nation’s leading lifestyle retaitd western and work-related footwear, apparel arakssories for men, women and children.
With 166 stores in 26 states today, the Compargreits loyal customer base a wide selection ofentieain 200 work and lifestyle brands.
For more information, visit www.bootbarn.com

Non-GAAP Financial Measures

The Company presents pro forma adjusted net in@rdero forma adjusted diluted earnings per shaigagce to help the Company
describe its anticipated operating and financialqggmmance. These financial measures are non-GAddh€ial measures and should not be
construed in isolation or as an alternative to @atet income and actual basic and diluted earniegshare and other income or cash flow
statement data (as presented in the Compasgnisolidated financial statements in accordanttegenerally accepted accounting principle
the United States, or GAAP), or as a better indicaf operating performance or as a measure oidityu These non-GAAP financial
measures, as defined by the Company, may not bpamainle to similar non-GAAP financial measures @nésd by other issuers. The
Company’s management believes that these non-GAwaRdial measures provide investors with transpgramd help illustrate financial
results by excluding items that may not be indieatf, or are unrelated to, the Company’s core apey results, thereby providing a better
baseline for analyzing trends in the underlyingitess. See the table at the end of this pressseefea a reconciliation of pro forma adjusted
net income to net income, its nearest GAAP findnoieasure.

Forward Looking Statements

This press release contains forward-looking statésnhat are subject to risks and uncertaintiesstatements other than statements of
historical fact included in this press releasefar@ard-looking statements. You can identify forddooking statements by the fact that they
generally include words such as “anticipate,” i@stie,” “expect,” “project,” “plan,” “intend,” “bekve,” “outlook” and other words and terms
of similar meaning in connection with any discussid the timing or nature of future operating ordincial performance or other events but
not all forward-looking statements contain thesnidying words. These forward-looking statememtstzased on assumptions that the
Company’s management has made in light of theinstg experience and on their perceptions of hisibtrends, current conditions,
expected future developments and other factorshikégve are appropriate under the circumstanceyol consider this press release, you
should understand that these statements are n@rgeas of performance or results. They involvestisincertainties (some of which are
beyond the Company’s control) and assumptions.dheks, uncertainties and assumptions includeatsuihot limited to, the following:
declines in consumer spending or changes in conspraterences and the Company’s ability; to effeii execute on its growth strategy; to
maintain and enhance its strong brand image; tqetereffectively; to maintain good relationshipshwis key suppliers; and to improve and
expand its exclusive product offerings. The Compdisgusses the foregoing risks and other riskseatgr detail under the heading “Risk

factors” in the registration statement filed by the




Company with the SEC in connection with the CompaipO. Although the Company believes that thesevdind-looking statements are
based on reasonable assumptions, you should be #ivemany factors could affect the Company’sadinancial results and cause them to
differ materially from those anticipated in thevi@rd-looking statements. Because of these fadtoesCompany cautions that you should not
place undue reliance on any of these forward-logpkiatements. New risks and uncertainties arisa fame to time, and it is impossible for
the Company to predict those events or how they aff@gt the Company. Further, any forward-lookitetement speaks only as of the date
on which it is made. Except as required by law,Gloepany does not intend to update or revise thvedia-looking statements in this press
release after the date of this press release.

Investor Contact:

ICR, Inc.

Anne Rakunas / Brendon Frey, 310-954-1113
BootBarnIR@icrinc.com

or

Media Contact:

Boot Barn Media Relations

Jayme Maxwell, 949-453-4400 ext. 428
BootBarnIRMedia@bootbarn.com




Boot Barn Holdings, Inc.
Supplemental Information - Reconciliation of GAAP © Non-GAAP Financial Measures

FY 2015 Outlook
(Dollars in thousands) Low High

Reconciliation of forecasted GAAP net income attribted to Boot Barn Holdings, Inc. to
forecasted pro forma adjusted net income attributedo Boot Barn Holdings, Inc.

Net income guidanc $ 12¢ % 13t
Loss on disposal of asst 0.1 0.1
Other unusual or ne-recurring expenses ( 0.6 0.¢
Interest expens 11.C 11.C
Pro forma interest expense (4.9 (4.9
Provision for income taxe 8.4 9.C
Pro forma adjusted provision for income taxes (11.2) (11.8)

Forecasted pro forma adjusted net income attribist&®bot Barn Holdings, Inc. $ 16 $ 17.€

(a) Represents professional fees and expenseseddarconnection with other acquisition activity.
(b) The net decrease in interest expense restiting a reduction in our LIBOR floor and our pay dowf principal balance on our term loan
agreement with Golub Capital from the IPO proceadsf it had occurred on March 31, 2013.
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