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PART |

ITEM 1 - BUSINESS

The Buckle, Inc. (the "Company") is a retailer ofdium to better-priced casual apparel for fashmmscious young men and women. As of
January 30, 1999, the Company operated 222 rébadssin 29 states throughout the central UnitedeSt as well as in the northwest and
southwestern states under the names "Brass Buahte"The Buckle." The Company markets a wide seleaf mostly brand name casual
apparel, including denims, other casual bottonyss,teportswear, outerwear, accessories, and fontiviea Company emphasizes
personalized attention to its customers and previddvidual customer services such as free altaratfree giftwrapping, easy layaways ¢
a frequent shopper program. Most stores are logategjional, high-traffic shopping malls, and tighe Company's strategy for future
expansion. All of the Company's central office ftioigs, including purchasing, pricing, advertisimglalistribution, are controlled from its
headquarters and distribution center in Kearneyrakka.

Incorporated in Nebraska in 1948, the Company conoee business under the name Mills Clothing, lmconventional men's clothing store
with only one location. In 1967, a second storelarthe trade name Brass Buckle, was purchaseke learly 1970s, the store image char

to that of a jeans store, with a wide selectioderiims and shirts. The first branch store was apé@n€olumbus, Nebraska, in 1976. In 1977,
the Company began selling young women's appamgbisand opened its first mall store. The Comphayg experienced significant growth
over the past ten years, growing from 56 storéseastart of 1989 to 222 stores by the close 6hfi$998. The Company changed its
corporate name to The Buckle, Inc. on April 23, 1.98ll references herein to fiscal 1998 refer te #2-week period ended January 30, 1999.
Fiscal 1997 and fiscal 1996 refer to the 52-weeatods ended January 31, 1998 and February 1, 189@ectively.

The Company's principal executive offices and tistion center are located at 2407 West 24th Stkesdrney, Nebraska 68847. The
Company's telephone number is (308) 236-8491. Tdmpany publishes its corporate web site at www.lauckim.

MARKETING AND MERCHANDISING

The Company's marketing and merchandising stratetgyoffer customers a wide selection of key braathe merchandise while also
providing a broad range of services designed tatereustomer loyalty. The Company provides a ungpezialty apparel store with
merchandise designed to appeal to the fashion marsst2 to 24 year old. The merchandise mix incdudienims, casual bottoms, tops,
sweaters, sportswear, outerwear, accessoriespatwear. Denim is a significant contributor to tatales (over 27% of fiscal 1998 net sales)
and is a key to the Company's merchandising contépt Company believes it attracts customers wghlection of key brands and a wide
variety of fits, finishes and styles in denim. $hiand tops are also significant contributors eotttal sales (34% of fiscal 1998 net sales). The
Company strives to provide a continually changielgation of the latest casual fashions. Over tlst fiee years, footwear has been a
significant growth category for the Company, grogvfrom 3.0% of net sales for fiscal 1994 to 17.3®fiszal 1998 net sales.

The percentage of net sales over the past thread fisars of the Company's major product linessatdorth in the following table.

Percentage of Net Sales

Merchandise Group Fiscal Fiscal Fiscal
----------------- 1998 1997 1996

DEeNIMS .....oooiiiiiiiiiieeeiee e . 27.3% 29.3% 31.6%

Slacks/Casual BOttoms .........ccccceeveveerenne . 41 40 34

Tops (including sweaters) ......ccccccceeveeeennn. .. 340 350 346
Sportswear/Fashion Clothes (including dresses) .... . 75 83 10.6
OULEIWEAY ..o .23 2.4 2.4
ACCESSONIES ...vvveieeiiriie e . 58 44 47
Footwear .........cccoocvvveiiiiiine e . 173 166 126

Other ..o .17 .0 1

Total ....ceeeeee .. 100.0% 100.0% 100.0%




Brand name merchandise constitutes over 85% dftmpany's sales volume. The balance is comprispdwate label merchandise that is
manufactured to the Company's specifications. Tom@ny's merchandisers continually work with macoufieers and vendors to produce
brand name merchandise that is unique in colorstyld compared to the merchandise sold in otheestdVhile the brands offered by the
Company change to meet current customer prefergtiee€ompany currently offers brands such as LiBiiand Dungarees, Dr. Martens,
Tommy Jeans, Silver, and Polo Jeans Company. Thep@ay believes brand name merchandise will contiowsnstitute the substantial
majority of sales.

Management believes the Company provides a unigue setting by maintaining a high level of custoservice, and by offering a wide
selection of fashionable, quality merchandise atdgealues. The Company believes that it is esddot@eate an enjoyable shopping
atmosphere and to provide highly motivated empleyeleo give personal attention to customers. Ealgsgarson is educated to help create a
complete look for the customer by showing merchsmdis coordinating outfits. The Company also opecialized services such as free
alterations, free gift wrapping, layaways, a spemider system which allows stores to obtain speadify requested merchandise from other
Company stores, a frequent shopper card, and Thkl@private label credit card. Customers are eraged to use the Company's layaway
plan, which allows customers to make a partial paynon merchandise that is then held by the statiethe balance is paid. For the past
three fiscal years, an average of approximatelyo7#et sales has been made on a layaway basis.

Merchandising and pricing decisions are made cliyitteowever, the Company's distribution systenowh for variation in the mix of
merchandise distributed to each store so thatiha@ store inventories can be tailored to reflifferences in customer buying patterns at
various locations. In addition, to assure a cordilyuresh, new look in its stores, the Companyshiew merchandise daily to most stores,
including varying styles and colors that differffigorior merchandise. The Company also has a tnapsfgram which shifts specific
merchandise to locations where it is selling beféis distribution and transfer system helps ténta@n customer satisfaction by providing in
stock popular items and reducing the need to mawkndslow-moving merchandise at a particular logatithe Company believes that the
reduced markdowns justify the incremental coswistfibution associated with the transfer systehe Tompany does not hold storewide off-
price sales at anytime.

In 1997, the store decor and fixtures were redesiga provide an appealing, up-to-date appeardreefirst store with the new design was
opened in February 1997. Since that time, all neev/fally remodeled stores have received this deSipe design presents a unique
atmosphere in which the store's architectural etféspéncluding feature display walls, provide aldrop, creating a stronger visual
presentation for the customer. Special care istédg@rovide a comfortable environment to whichtoo®ers can relate. The interior is well
lighted to provide true, bright color renditiontbe merchandise. The fixtures that were redesiieduienhance the merchandise presentation
within the stores.

Prior to the 1997 design, all stores opened arg famodeled since June 1990 through the end o 1980 stores) have the previous more
contemporary format and do business as "The Buckle.

ADVERTISING AND PROMOTION

In fiscal 1998, the Company spent $3.6 million (©®&top reimbursements) or 1.1% of net sales onréidivey and in-store point of sale
materials. In-store seasonal sign kits, promotieigiiage and the Company's own LOOK Magazine ad tesenhance merchandising
presentations, the stores' image and special eaeptsnt of sale.

Magazine inserts in leading teen publications aedduring key seasons to introduce new mercharulifd awareness and brand the
Buckle's image. On-screen theatre advertisingiliged in select larger markets as an image buildethe Company. Radio advertising will
continue to be a media source used to supportapaants in approximately 80% of the Company'sketar The Company also publishes a
corporate web site at www.buckle.com. The Inteimetgreat source for providing image and infororato investors, customers and
employees.

The Company has developed programs to help strenggiationships with loyal guests. Seasonal pod$cand birthday cards are direct
mailed to loyal Shoppers. In addition, the Compwaillycontinue offering the frequent shopper progréthe Buckle Primo Card), a program
designed to build customer loyalty.



STORE OPERATIONS

The Company has two Vice Presidents of Sales, égmnal managers, eight district managers, andé@ managers. All district and area
managers also serve as manager of their home tmmseEach store has one manager, one or twoassieanagers, one to three additional
full-time salespeople and up to 20 part-time sadepfe. Most stores have peak levels of staff duttiegback-toschool and Christmas seast
Almost every location also employs a seamstress.

The Company places great importance on educatialitgipersonnel. The Company recruits interns aatiagement trainees on college
campuses and focuses on building its managemeaniazagion from within. Store managers perform saigising of new employees at the
store level. Salespeople displaying particulamiadgenerally are assigned to stores operated lyctlimanagers for training as a store
manager. A majority of the Company's store managedsmost of its middle and upper level managermenformer salespeople, including
the President of the Company, Dennis Nelson, an@liairman, Dan Hirschfeld.

Store managers receive compensation in the foranbaise salary and incentive bonuses. District eeal managers also receive added
incentives based upon the sales performance @sstortheir district/area.

The Company has established a comprehensive pragirassing the prevention and control of shrindagees. Steps taken to reduce
shrinkage include monitoring cash refunds, voidappropriate discounts, employee sales and retarmendor. The company also has
electronic article surveillance systems in 95%hef Company's stores as well as surveillance casystams in approximately 40% of the
stores. As a result, the Company achieved a mediteshrinkage rate of 0.5% of net sales for fid€8I8 and 0.4% for fiscal years 1997 and
1996.

The average store is approximately 4,700 squatgdéghich the Company estimates an average ofcxipately 85% is selling space), and
stores range in size from 2,450 square feet to07s80are feet.

PURCHASING AND DISTRIBUTION

The Company has a very experienced buying teambuiieg team, which includes the President, VicesRient of Men's Merchandising, in
addition to the men's and women's merchandisess Imaembers who have between 14 and 28 years efierpe with the Company. The
experience and leadership within the buying teanirdmutes significantly to the company's successigbling the buying team to react
quickly to changes in fashion and by providing estee knowledge of sources for branded and priledttel goods.

The Company purchases products from manufactungngwthe United States and from some foreign maciufrers. The Company's
merchandising team monitors U.S. fashion centerdléw York and on the West Coast) and shops higiida stores to adapt new ideas to
The Buckle. The Company continually monitors falsétection, quality and delivery schedules. The Gamy has not experienced any
material difficulties with merchandise manufactuiedoreign countries. The Company does not hauag-i®@rm or exclusive contracts with
any brand name manufacturer or supplier. The Cogngaas have a long term relationship with an agehtong Kong for the manufacture
The Buckle, Inc.'s private label merchandise. Areament with this company was entered into on Nde¥r@8, 1994, for orders placed
subsequent to this date. Management believes sitheaCompany has grown it has been able to ob&dter purchasing terms.

In fiscal 1998, Tommy Jeans (including purchasemf6 different Tommy divisions), Lucky Brand Dungas and Dr. Martens made up 1°
16%, and 16%, respectively, of the Company's Hessalo other vendor accounted for more than 10%efCompany's sales. Current
significant vendors include Lucky Brand Dungard&s,Martens, Tommy Jeans, Silver, and Polo Jeamspaay. The Company continually
strives to offer brands that are currently populih its customers and therefore, the Company'slfns and purchases from specific venc
may vary significantly from year to year.

The Buckle stores generally carry the same merdhandith quantity and seasonal variations basexh inistorical sales data, climate and
perceived local customer interest. The Company asestralized receiving and distribution centeated within the corporate headquarters
building in Kearney, NE. Merchandise is receivedyda Kearney, sorted, tagged with bar-coded tiskéunless the vendor UPC code can be
used), and packaged for distribution to individstalres primarily via United Parcel Service. The @any's goal is to ship the majority of its
merchandise out to the stores within one businag®fireceipt. This system allows stores to recaw merchandise almost every day,
providing customers with a good reason to shomadted helping create excitement within each seing fiscal 1998, the Company began
using "pre-packs" to expedite the movement of memdise through the distribution center.

The Company is currently in the process of remodeilis corporate headquarters and has finishedxpansion of its distribution center and
new office space. The building space and newlygesl distribution system will allow for handling
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up to 450 stores. The Company has developed actigfecomputerized system for tracking merchanfiise the time it is checked in at the
Company's distribution center until it arrivesfa stores and is sold to a customer. The systemisién is to insure that store shipments are
delivered accurately and promptly, to account fimentory, and to assist in allocating merchandisergy stores. Management can track on a
daily basis which merchandise is selling at spedtiftations and directs transfers of merchandim® fone store to another as necessary. This
allows stores to carry a reduced inventory whilthatsame time satisfying customer demands.

To reduce inter-store shipping costs and to promidee timely restocking of in-season merchandise Qompany has increased its focus on
warehousing a portion of initial shipments. Sakgsorts are then used to replenish on a basis ofootieee times each week, those stores that
are experiencing the greatest success sellingfapstiles, colors, and sizes of merchandise. $hstem is also designed to prevent a
crowded, cluttered look in the stores at the bagoof a season.

STORE LOCATIONS AND EXPANSION STRATEGIES

As of April 8, 1999, the Company operated 231 stane31 states, including 9 stores opened in 1988.existing stores are in 5 downtown
locations, 9 strip centers, 2 lifestyle centers 2h8 shopping malls. The Company anticipates opgeapproximately 17 additional new stores
in fiscal 1999 and adding 4 additional new stafdlsnew stores for 1999 will be located in higheaffic shopping malls. The following table
lists the location of existing stores as of Aprill®99.

Location of Stores

Number of Number of
State Stores State Stores
Cc>

Arizona 3 Nebraska 15
Arkansas 5 New Mexico 4
Colorado 10 North Caro lina 2
Florida 2 North Dako ta 3
Idaho 5 Ohio 8
lllinois 16 Oklahoma 14
Indiana 11 Oregon 1
lowa 21 South Dako ta 3
Kansas 15 Tennessee 5
Kentucky 4 Texas 22
Louisiana 6 Utah 2
Michigan 13 Washington 2
Minnesota 7 West Virgi nia 1
Mississippi 2 Wisconsin 12
Missouri 11 Wyoming 1
Montana 5

Total 231

The Buckle has grown significantly over the pastyears, with the number of stores increasing fé@nat the beginning of 1989 to 222 at the
end of fiscal 1998. The Company's plan is to carg@iaxpansion by developing the geographic regiouaritently serves and by expanding i
contiguous markets. The Company intends to opensteres only when management believes there iasonable expectation of satisfact
results.



The following table sets forth information regamglistore openings and closings since the beginrfifigaal 1989 to the end of fiscal 1998:

Total Number of Stores Per Year

Fiscal Open at start Opened in Closed in

Year of year Current Year Current Year Total
1989 56 10 - 66
1990 66 6 1 71
1991 71 15 - 86
1992 86 18 - 104
1993 104 27 - 131
1994 131 16 - 147
1995 147 17 - 164
1996 164 17 - 181
1997 181 19 1 199
1998 199 24 1 222

The Company's criteria used when considering acpdait location for expansion include:

. Market area, including proximity to existing rkets to capitalize on name recognition;

. Trade area population (number, average agecaltatje population);

. Economic vitality of market area;

. Mall location, anchor tenants, tenant mix, agersales per square foot;

. Available location within a mall, square footagmrefront width, and facility of using the curtestore design;
. Availability of suitable management personneltfee market;

. Cost of rent, including minimum rent, commonaaamd extra charges;

. Estimated construction costs, including landichdrge backs and tenant allowances.

O~NO U, WN PP

In 1996, The Buckle began development of an updstime design. This design was used in fiscal E38Fwill continue to be used on new
stores, and any regularly scheduled remodels ocagbns. The Company does not plan to remodeixisting stores with the new design at
this time.

The Company generally seeks sites of 4,000 to 5560@are feet for its stores. The projected cospehing a store with the new design is
approximately $550,000, including construction saxtapproximately $400,000 (which is prior to awopnstruction allowance received) and
inventory costs of approximately $150,000.

The Company anticipates opening approximately 26 steres during fiscal 1999 and completing the réetiog of approximately six

existing stores. Remodels range from partial th fuith construction costs for a full remodel beimegarly the same as for a new store. Of the
six stores scheduled for remodeling during fis@89, it is estimated that each will receive futhideling. The Company has budgeted a

of $22.5 million (before estimated constructioroalances from landlords of $1.5 million) for newrst@onstruction, remodeling, technology
upgrades and construction at the corporate heatdgsauring fiscal 1999.

The Company plans to expand in 1999 by openingstor six new states as well as openings in egistiarkets. New store openings are
generally scheduled to coincide with the increasestomer traffic of the Easter, back-to-school bri€mas holiday shopping seasons.

The Company believes that, given the time requinedraining personnel, staffing a store and depiglg adequate district and regional
managers, its current management infrastructwafficient to support its currently planned rategodwth.

The Company's ability to expand in the future w#pend, in part, on general business conditioesakility to find suitable malls with
acceptable sites on satisfactory terms; the avhijabf financing; and the readiness of trainedretmanagers. There can be no assurance tha
the Company's expansion plans will be fulfilledaihole or in part, or that leases under negotigiiomplanned new sites will be obtained on
terms favorable to the Company.



MANAGEMENT INFORMATION SYSTEMS

The Company's management information systems (&##)electronic data processing systems (EDP) dasfsisfull range of retail, financi
and merchandising systems, including purchasinggntory distribution and control, sales reportiaggounts payable, and merchandise
management.

The system includes PC based point-of-sale (PQftstezs equipped with bar code readers in eacb.sttiese registers are polled nightly by
the central computer (IBM AS/400) using a virtuelvpte network for collection of comprehensive dataluding complete item-level sales
information, employee time clocking, merchandise$fers and receipts, special orders, supply oedetseturns-to-vendor. In conjunction
with the nightly polling, the central computer seride PC server messages from various departniaiies @ompany headquarters and price
changes for the price lookup (PLU) file maintaimethin the POS registers.

Each weekday morning, the Company initiates arntr@eic "sweep" of the individual store bank accauiotthe Company's primary
concentration account. This allows the Company ¢efnits obligations with a minimum of borrowing aednvest excess cash on a timely
basis.

Management monitors the performance of each stdtses on a continual basis. Daily informationgedito evaluate inventory, determine
markdowns, analyze profitability and assist manag@nm the scheduling and compensation of employseditionally, reports are generated
verifying daily bank deposit information againsteeded sales, identifying transactions rung atgsrithat differ from the PLU file, and listing
selected "exception" transactions (e.g. refundsh paid-outs, discounts). These reports are uskelpoassure consistency among the stores
and to help prevent losses due to error or dishpnes

The PLU system allows management to control medisarpricing centrally, permitting faster and maoeurate processing of sales at the
store and the monitoring of specific inventory iteta confirm that centralized pricing decisions @a&ried out in each of the stores.
Management is able to direct all price changedudieg promotional, clearance and markdowns onrdrakbasis and estimate the financial
impact of such changes.

The Company is committed to ongoing review of thiSiind EDP systems to provide productive, timefgrimation and effective controls.
This review includes testing of new products argteys to assure that the Company is aware of témdinal developments. Most important,
continual feedback is sought from every level & @ompany to assure that information provided itinent to all aspects of the Company's
operations. The Company's discussion regarding 2@@® issues is included in the Company's AnnugbiReo Shareholders as part of
Management's Discussion and Analysis of Finanamalddtion and Results of Operations.

EMPLOYEES

As of January 30, 1999, the Company had approxignd890 employees - approximately 800 of whom wahetime. The Company has an
experienced management team and substantially tdleananagement team, from store managers threeigior management, commenced
work for the Company on the sales floor. The Conypexperiences high turnover of store and distridsutienter employees, primarily due to
having a significant number of part-time employdéawever, the Company has not experienced sigmifidéficulty in hiring qualified
personnel. Of the total employees, approximately @& employed at the corporate headquarters ahe idistribution center. None of the
Company's employees are represented by a unioradé¢ament believes that employee relations are good.

The Company provides medical, dental, life insueased long-term disability plans, as well as a kpafd a section 125 cafeteria plan for
eligible employees. To be eligible for the plarnthen than the 401(k) Plan, an employee must havkesidor the Company for 90 days or
more, and his or her normal workweek must be 35houmore. As of January 30, 1999, 635 employeeticppated in the medical plan, 639
in the dental plan, 658 in the life insurance pB80 in the long-term disability plan and 310 ie dafeteria plan. With respect to the medical,
dental and life insurance plans, the Company pays ® 100% of the employee's expected premium pbast,10% to 100% of the expected
cost of dependent coverage under the health plameXact percentage is based upon the employsa'®temployment and job
classification within the Company. In addition, @fhployees receive discounts on company merchandise

COMPETITION

The men's and women's apparel industries are hagithpetitive with fashion, selection, quality, gri¢ocation, store environment and sen
being the principal competitive factors. While tBempany believes that it is able to compete favgrafth other merchandisers, including
department stores and specialty retailers, witheeisto each of these factors, the Company beli¢wesnpetes mainly on the basis of
customer service and merchandise selection.



In the men's merchandise areas, the Company coswétespecialty retailers such as Gap, Americagl&®utfitters, Gadzooks, Pacific
Sunwear, and Abercrombie & Fitch. The men's maalssi competes with certain department stores, asi@illards, Saks, May Company
stores, Federated stores, and other local or rab@@mpartment stores and specialty retailers, atidmail order merchandisers.

In the women's merchandise area, the Company cespath specialty retailers such as Maurices, AcagriEagle Outfitters, Gadzooks,
Pacific Sunwear, Abercrombie & Fitch, Express, Gapl Vanity. The women's sales also compete wipladment stores, such as Dillards,
Saks, May Company stores, Federated stores, atainclarcal or regional department stores and sfigaietailers, and with mail order
merchandisers.

Many of the Company's competitors are considerkiner and have substantially greater financiakkeiting and other resources than the
Company, and there is no assurance that the Convpilrbe able to compete successfully with thenthia future. Furthermore, while the
Company believes it competes effectively for fabdessite locations and lease terms, competitiorpfone locations within a mall is also
intense.

TRADEMARKS

"Brass Buckle" and "The Buckle" are federally régried trademarks of the Company. The Company tedighwe strength of its trademarks is
of considerable value to its business, and itetmaatks are important to its marketing efforts. Tmenpany intends to protect and promote its
trademarks, as management deems appropriate.

EXECUTIVE OFFICERS OF THE COMPANY
The Executive Officers of the Company are listelblwetogether with brief accounts of their expederand certain other information.

DANIEL J. HIRSCHFELD, AGE 57. Mr. Hirschfeld is Cinmman of the Board of the Company. He has servedhasrman of the Board since
April 19, 1991. Prior to that time, Mr. Hirschfesgrved as President and Chief Executive Officer.Hiischfeld has been involved in all
aspects of the Company's business, including thelolement of the Company's management informatystems.

DENNIS H. NELSON, AGE 49. Mr. Nelson is PresidendaChief Executive Officer and a Director of then@many. He has held the titles of
President and director since April 19, 1991. Mridda was elected Chief Executive Officer on Mar@h 1997. Mr. Nelson began his career
with the Company in 1970 as a part-time salesmaitevle was attending Kearney State College (nowJhigersity of Nebraska - Kearney).
While attending college, he became involved in handising and sales supervision for the Compangnldpaduation from college in 1973,
Mr. Nelson became a full-time employee of the Conypand he has worked in all phases of the Compapggations since that date. Prior to
his election as President and Chief Operating &fftm April 19, 1991, Mr. Nelson performed all bétfunctions normally associated with
those positions.

KAREN B. RHOADS, AGE 40. Ms. Rhoads is the Vice-ftdent - Finance, Treasurer and a Director of tam@any, and is the Chief
Financial Officer. Ms. Rhoads was elected a DineotoApril 19, 1991. She worked in the corporatiicet during college, and later worked
part-time on the sales floor. Ms. Rhoads practeeed CPA for 6 1/2 years, during which time sheabagorking on tax and accounting
matters for the Company as a client. She has hapiloged with the Company since November 1987.

SCOTT PORTER, AGE 37. Mr. Porter has served a¥ibe President - Men's Merchandising since April 1991 and was elected as
corporate Secretary on May 28, 1998. He joinedbeapany in May of 1978 as a part-time salesmaa988, he commenced full-time
employment with the Company as a store managebagan participating in buying trips. Since 1987, Rlorter has devoted most of his ti
to men's merchandising, but also is involved ireotispects of the business, including advertisimbséore design.

JIM SHADA, AGE 43. Mr. Shada is Vice President {&8aHe began employment with the Company in Nowemlb1978 as a salesperson.
Between 1979 and 1985, he managed and opened oms &ir the Company, and in 1985 Mr. Shada be¢dbm€ompany's sales manager.
He is also involved in other aspects of the busiiesluding site selection and development and &titere of personnel as store managers and
as regional and district managers.

GARY LALONE, AGE 49. Mr. Lalone is Vice PresidenSales. Mr. Lalone joined the Company in March 1882he store manager. While
managing, he became involved with the men's medtibkigng. Mr. Lalone became a regional manager agaf@articipating in store site
selection, advertising, store design and persateetlopment. Presently, the majority of Mr. Laldméme is spent in sales, and in helping
develop and educate personnel as store managees aadional and district managers.
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BRETT P. MILKIE, AGE 39. Mr. Milkie is Vice Presidé-Leasing. He was elected Vice President-Leasiniylay 30, 1996. Mr. Milkie was
a leasing agent for a national retail mall devetdpe6 years prior to joining the company in Jayue992 as director of leasing.

ITEM 2 - PROPERTIES

All of the store locations operated by the Comparegyleased facilities. Most of the Company's stbeeg lease terms of approximately ten
years and generally do not contain renewal optidhse. Company has not in the past experienced prabtenewing its leases, although
assurance can be given that the Company can rexisting leases on favorable terms. The Companysseekegotiate extensions on leases
for stores undergoing remodeling to provide terfmapproximately ten years after completion of reelod). Consent of the landlord
generally is required to remodel or change the nanaker which the Company does business. The Contmayot in the past experienced
problems in obtaining such consent. Most leasegigedor a fixed minimum rental plus an additionahtal cost based upon a set percentage
of sales beyond a specified breakpoint, plus comarea and other charges.

The current terms of the Company's leases, inafudirtomatic renewal options, expire as follows:

During Fiscal Number of expiring
Year leases
1999 2
2000 19
2001 19
2002 24
2003 39
2004 4
2005 25
2006 and later 929
Total 231

The corporate headquarters and distribution cdatehe Company operate within a facility purchabgdhe Company in 1988, and locate
Kearney, NE. The building provides approximatel®,0D0 square feet of space with over 70% of tha begng allocated for the distribution
and returns-to-vendor departments.

ITEM 3 - LEGAL PROCEEDINGS

From time to time, the Company is involved in Igigpn relating to claims arising out of its opesat in the normal course of business. As of
the date of this form, the Company was not engagedy legal proceedings that are expected, indadigt or in the aggregate, to have a
material adverse effect on the Company.

ITEM 4 - SUBMISSION OF MATTERS TO A VOTE OF SECURIT Y HOLDERS
There were no matters submitted to a vote of sgchiolders during the fourth quarter of fiscal 1998

10



PART Il
ITEM 5 - MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATED SHAREHOLDER MATTERS

The Company's common stock trades on the New Ytm&k3IExchange under the symbol BKE. Prior to thenPany's initial public offering
on May 6, 1992, there was no public market for@Gloenpany's common stock. The Company has not pgidash dividends in fiscal 1998,
1997 or 1996, and has no current plans for divigednent. The Company issued a 3-for-2 stock spide in the form of a stock dividend
on June 8, 1998.

The number of record holders of the Company's comstock as of March 31, 1999 was 421. Based ugomiation from the principal
market makers, the Company believes there are thare4,200 beneficial owners. The last reportedssptice of the Company's common
stock on March 31, 1999 was $22.50.

The remainder of the information required by thésyi is incorporated by reference to the informatiarpage 28 of the Company's 1998
Annual Report to Shareholders under the captioaclSPrices by Quarter" which is attached to thie&0-K.

ITEM 6 - SELECTED FINANCIAL DATA

The information required by this item is incorpeaby reference to the information on page 11énGbmpany's 1998 Annual Report to
Shareholders under the caption "Selected FinaBeitd" which is attached to this Form 10-K.

ITEM 7 - MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

The information required by this item is incorpeaby reference to the information appearing orepas through 27 in the Company's 1998
Annual Report to Shareholders which is attachdaflitoForm 10-K.

ITEM 7A - QUANTITATIVE AND QUALITATIVE DISCLOSURES  ABOUT MARKET RISK

The Company has evaluated the disclosure requirsnoéitem 305 of S "Quantitative and Qualitative Disclosures abouwrkkt Risk," ant
has concluded that the Company has no marketeiskittre instruments for which these additionatitisures are required.

ITEM 8 - FINANCIAL STATEMENTS AND SUPPLEMENTARY DAT A

The financial statements together with the regwtdon of Deloitte & Touche LLP dated February 2399, appearing on pages 12 through
23 of the Company's 1998 Annual Report to Sharahslfvhich is attached to this Form 10-K) are ipooated by reference in this Form 10-
K.

ITEM 9 - CHANGES IN AND DISAGREEMENTS WITH ACCOUNTA NTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
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PART 1lI
ITEM 10 - DIRECTORS AND EXECUTIVE OFFICERS OF THE R EGISTRANT

The information required by this item appears urtdercaptions "Executive Officers of the Comparngpearing on pages 9 and 10 of this
report, and "Election of Directors" in the Companigtoxy Statement for its 1999 Annual Shareholdéegting and is incorporated by
reference.

ITEM 11- EXECUTIVE COMPENSATION

The information required by this item appears unlercaption "Executive Compensation and Otherinédgion” in the Company's Proxy
Statement for its 1999 Annual Shareholders' Meedimdjis incorporated by reference.

ITEM 12 - SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The information required by this item appears urdercaption "Election of Directors" in the Companyroxy Statement for its 1999 Annual
Shareholders' Meeting and is incorporated by rafare

ITEM 13 - CERTAIN RELATIONSHIPS AND RELATED TRANSAC TIONS

The information required by this item appears urilercaption "Compensation Committee Interlocks lastler Participation™ in the
Company's Proxy Statement for its 1999 Annual St@ders' Meeting and is incorporated by reference.

PART IV
ITEM 14 - EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES AND REPORTS ON FORM 8-K
(a) (1) FINANCIAL STATEMENTS

The Company's 1998 Annual Report to Shareholdezspg of which appears as Exhibit 13 to this FovKlReport, contains the following
on pages 12 through 23 and are hereby incorpobsteeference to this report:

Independent Auditors' Report Balance Sheets aarafaly 30, 1999, and January 31, 1998 Statemeisae for each of the three years in
the period ended January 30, 1999 Statements oki&tldlers' Equity for each of the three years snghriod ended January 30, 1999
Statements of Cash Flows for each of the threesyiaghe period ended January 30, 1999 Notes tan€ial Statements for each of the three
years in the period ended January 30, 1

(@) (2) FINANCIAL STATEMENT SCHEDULE
Independent Auditors' Report
II. Valuation and Qualifying Accounts and Reserves

All other schedules are omitted because they arapmicable or the required information is preserin the financial statements or notes
thereto. This schedule is on page 14.

(b) REPORTS ON FORM 8-K

The Company did not file a report on Form 8-K dgrthe quarter ended January 30, 1999.
(c) EXHIBITS

See index to exhibits on pages 15 and 16.

12



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

THE BUCKLE, INC.

Date: April 27, 1999 By: /s/ DENNIS H NELSON

Denni s H. Nel son,
Presi dent and Chief Executive Oficer

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed &ydhowing persons on behalf of the
registrant and in the capacities indicated on tfta 8ay of April, 1999.

/'s/ DANIEL J. H RSCHFELD /'s/ ROBERT E. CAMPBELL
Daniel J. Hirschfeld Robert E. Canpbell

Chai rman of the Board and Director Di rector

/sl DENNI'S H NELSON /sl WLLIAMD. ORR
Denni s H Nel son WlliamD. Or

Presi dent and Chief Executive Oficer Di rector

and Director

/sl KAREN B. RHOADS

Karen B. Rhoads Bill L. Fairfield
Vi ce President of Finance and Di rector
Chi ef Financial Oficer and Director

Ralph M. Tysdal Director
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INDEPENDENT AUDITORS' REPORT

BOARD OF DIRECTORS
THE BUCKLE, INC.

We have audited the financial statements of ThekBudnc. as of January 30, 1999 and January 38 28d for each of the three years in the
period ended January 30, 1999, and have issuedpart thereon dated February 26, 1999; such finhstatements and report are included
in your 1998 Annual Report to Stockholders andiacerporated herein by reference. Our audits alstuded the financial statement sches

of The Buckle, Inc., listed in Item 14(a)(2). THiisancial statement schedule is the responsikilitthe Company's management. Our
responsibility is to express an opinion based araodlits. In our opinion, such financial statenmsettedule, when considered in relation to the
basic financial statements taken as a whole, ptes$ainly in all material respects the informatiest forth therein.

DELOITTE & TOUCHE, LLP
Omaha, Nebraska
February 26, 1999

SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS AND RESERVES

Allowance for
Doubtful Accounts

Balance, February 3, 1996 $ 240,373
Amounts charged to costs and expenses 493,232
Recoveries of amounts previously written o ff 4,034
Write-off of uncollectible accounts (425,844)

Balance, February 1, 1997 311,795
Amounts charged to costs and expenses 753,759
Recoveries of amounts previously written o ff
Write-off of uncollectible accounts (574,987)

Balance, January 31, 1998 490,567
Amounts charged to costs and expenses 1,132,004
Write-off of uncollectible accounts (1,322,571)

Balance, January 30, 1999 $ 300,000
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EXHIBITS

(3) Articles of Incorporation and By-Laws.
(3.1) Articles of Incorporation
of The Buckle, Inc. as amended
(3.1.1) Amendment to the Articles of
Incorporation of The Buckle, Inc
(3.2) By-Laws of The Buckle, Inc.

(4) Instruments defining the rights of security
indentures
(4.1) See Exhibits 3.1 and 3.2 for pro
Articles of Incorporation and By
Registrant defining rights of ho
Stock of the registrant
(4.2) Form of stock certificate for Comm
(9) Not applicable
(10) Material Contracts
(10.1) 1991 Stock Incentive Plan
(10.2) 1991 Non-Qualified Stock Option P
(10.3) Non-Qualified Stock Option Plan a

Agreement With Dennis Nelson

(10.4) Acknowledgment for Dennis H. Nels
dated April 14, 1999

(10.5) Acknowledgment for Scott M. Porte
dated April 14, 1999

(10.6) Acknowledgment for James E. Shada
dated April 14, 1999

(10.7) Acknowledgment for Gary L. Lalone
dated April 14, 1999

(10.8) Acknowledgment for Brett P. Milki
dated April 14, 1999

(10.10) Cash or Deferred Profit Sharing P
(10.10.1) Non-Qualified Deferred Compensati
(10.11) Programmed Lending Note dated May

$5.0 million payable to First Nat
Trust Co. of Kearney

INDEX TO EXHIBITS
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(12)
(13)
(18)
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(22)
(23)
(25)

(28)

(10.12) Loan Agreement dated May 11, 19
between The Buckle, Inc. and Fi
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regarding $5.0 million line of

(10.13) Letter dated May 11, 1998 from
First National Bank and Trust C
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letter of credit facility.

(10.17) 1993 Director Stock Option Plan

(10.18) 1993 Executive Stock Option Pla

(10.19) 1995 Management Incentive Plan

(10.20) 1995 Executive Stock Option Pla

(10.21) 1997 Management Incentive Plan
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EXHIBIT 3.1.1

ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF
THE BUCKLE, INC.

Pursuant to the provisions of Sec. 21-20,121 oBthginess Corporation Act, the undersigned Corpmrdtas adopted the following
amendments to its Articles of Incorporation:

1. The name of the Corporation is The Buckle, Inc.
2. The text of the amendment is:

Now, THEREFORE, BE IT RESOLVED, that the Articleslocorporation of the Company be amended so thtatla VI shall read in it
entirety as follows :

VI.

The authorized capital stock of said corporaticalldte $1,000,000, divided into 100,000,000 shafe&01 par value each. All presently
issued and outstanding shares of Common Stock gavpar value of $.05 per share are automaticalyerted into an equal number of
shares of Common Stock having a par value of $ebXklpare. The amount of stated capital of the ComEadecreased from $729,561 to
$145,902.

3. The manner in which any exchange, reclassifioati cancellation of issued shares provided fah@namendment shall be effected is set
forth in the amendment.

4. The date of the amendment's adoption is May. 288.

5. The above amendments were adopted by the shdeehentitled to vote and represented as follows:

VOTING GROUP SHARES OUTSTANDING NUMBER OF VOTES ENTITLED UNDISPUTED NUMBE R OF VOTES

DESIGNATION TO BE CAST REPRESENTED AT T HE MEETING
Common 14,592,221 14,592,221 13,803,992

6. The shareholders voted as follows on the amentime

VOTING GROUP VOTES FOR VOTES AGAI NST
DESIGNATION AMENDMENT AMENDMEN T
Common 11,399,602 2,400,021

The number of affirmative votes was sufficient &mproval by the voting group.
Dated: May 28, 1998
THE BUCKLE, INC.

BY: /s/ DANIEL J. H RSCHFELD

Daniel J. Hirschfeld
Title: Chairman of the Board



EXHIBIT 10.4
ACKNOWLEDGMENT

1. Dennis H. Nelson, currently employed by The Beckic. ("Company") of Kearney, Nebraska, will ieid an annual salary of $575,000
for so long as the employee is employed by the Gompluring the fiscal year ending January 29, 2000.

2. In addition to the salary outlined in paragrdplabove, a "Cash Award" for the above fiscal yeitlrbe paid to you provided you are
employed by the Company on the last day of sudalffigear. Your Cash Award will be calculated baspdn the Company's growth in Pre-
Bonus Net Income over the previous year. You asigdated a Level | Executive. The incentive mudtifdvel based on the percentage of
change in Pre-Bonus Net Income is tied to your Isata@y. The multiples for your fiscal 1999 cashaedwvill be calculated as follows:

Multipl e
of Base
LEVEL | Salary

Change in Pre-Bonus Net Income 1999

>30% decrease 0.00

30% decrease 0.40

20% decrease 0.75

10% decrease 1.00

No Change 1.35

>10% increase 1.74

>20% increase 2.235

>30% increase 2.70

>40% increase 3.20

>50% increase 3.60

No payment of a Cash Award for the year may be nuatiethe Company's P-Bonus Net Income for the year is certified by the
Compensation Committee. You shall not be entitteceteive payment of a Cash Award unless you drénghe employ of (and shall not
have delivered notice of resignation to) the Conypamthe last day of the fiscal year for which @&sh Award is earned.

The Cash Award will be paid on or before April Biidwing the close of the fiscal year. For calcingtthis Cash Award, "Pre-Bonus Net
Income” shall be defined as the Company's net ircfsom operations after the deduction of all exgshexcluding administrative and store
manager percentage bonuses and excluding incores, iaut including draws against such bonuses.idetie from operations does not
include earnings on cash investments. For thisgaapnet income shall be computed by the Compaagdordance with the Company's
normal accounting practices, and the Company'silzlons will be final and conclusive.

3. Restricted Stock will be granted based uponregmage of the Cash Award and the fair marketevafithe Company's stock on the date of
certification by the Compensation Committee of@hgount of the Cash Award. Restricted Stock grafitde based upon the followin



Change in Pre-Bonus Net Income Level | Ex ecutives

Any decrease non e
No Change 10%

10% increase 15%

20% increase 20%

30% increase and up 30%

Restricted Stock granted pursuant to this Planweiiit 20% per year over five years. Disposal of\asted shares of Restricted Stock will be
prohibited for five years, subject to waiver in #heent of death or disability. The effect on incoofi@ll Restricted Stock grants will be
included in the calculation of Pre-Bonus Net Income

4. Options to purchase 103,500 shares ("OptiorfsThe Buckle, Inc. common stock at $26.75 per shae granted to you pursuant to the
1997 Executive Stock Option Plan as of the lastafaipe fiscal year preceding this Plan (1-30-@}tions granted under the Plan will vest
according to the same terms as the 1997 Managdnmnitive Plan. Those terms include a performaaatufe whereby one-half of the
Options granted will vest over three years if a liigtease in Pre-Bonus Net Income is achievedlamdecond one-half of the Options
granted vest over three years if a 30% increagsarBonus Net Income is achieved. If the perforreagmals are not met the Options will
ultimately vest after ten years. This Plan addetbanelerator” feature for the Options so thatimgstnay occur sooner than the three or ten
years when and if the market price of the Compastg'sk doubles from the fair market value of trexktat the date of the grant. All Optic
will also include a "reload" feature under thisRla

5. You are allowed personal use of a company oweédtle. You are also allowed personal use of pa@te owned aircraft for up to 30
hours this fiscal year.

6. A credit limit of $3,500 has been establishedour The Buckle charge account, subject to andoahge as determined by management.
Please make sure your charge account balance dbesaeed this limit. You may have payments madeto charge account via payroll
withholding during the year.

Management is committed to reviewing its policiestnually. Accordingly, the statements outlined e are subject to review and chang
any time, with or without notice.

| understand | have the right to terminate my emplent with the Company at any time, with or withaotice, and the Company retains the
same right, with or without cause or notice. | ig@ae, therefore, that | am an "at will" employee.

This acknowledgment supersedes any prior acknowledfjor agreement with the Company. This acknowtesig does not constitute an
agreement of employment with the Company.

April 14, 1999
The Buckle, Inc.

Acknowledged by:

Dennis H. Nelson



EXHIBIT 10.5
ACKNOWLEDGMENT

1. Scott M. Porter, currently employed by The Bechihc. ("Company") of Kearney, Nebraska, will edoan annual salary of $325,000 for
so long as the employee is employed by the Comgarigg the fiscal year ending January 29, 2000.

2. In addition to the salary outlined in paragrdplabove, a "Cash Award" for the above fiscal yeitlrbe paid to you provided you are
employed by the Company on the last day of sudalffigear. Your Cash Award will be calculated baspdn the Company's growth in Pre-
Bonus Net Income over the previous year. You asigdated a Level | Executive. The incentive mudtifdvel based on the percentage of
change in Pre-Bonus Net Income is tied to your Isata@y. The multiples for your fiscal 1999 cashaedwvill be calculated as follows:

Multiple
of Base
LEVEL | Salary
Change in Pre-Bonus Net Income 1999
>30% decrease 0.00
30% decrease 0.40
20% decrease 0.75
10% decrease 1.00
No Change 1.35
>10% increase 1.74
>20% increase 2.235
>30% increase 2.70
>40% increase 3.20
>50% increase 3.60

No payment of a Cash Award for the year may be nuatiethe Company's P-Bonus Net Income for the year is certified by the
Compensation Committee. You shall not be entitteceteive payment of a Cash Award unless you drénghe employ of (and shall not
have delivered notice of resignation to) the Conypamthe last day of the fiscal year for which @&sh Award is earned.

The Cash Award will be paid on or before April Biidwing the close of the fiscal year. For calcingtthis Cash Award, "Pre-Bonus Net
Income" shall be defined as the Company's net iectiom operations after the deduction of all expsnsxcluding administrative and store
manager percentage bonuses and excluding incores, tanit including draws against such bonuses.rdetiie from operations does not
include earnings on cash investments. For thisgaapnet income shall be computed by the Compaagdordance with the Company's
normal accounting practices, and the Company'sizdions will be final and conclusive.

3. Restricted Stock will be granted based uponregmtage of the Cash Award and the fair marketevafithe Company's stock on the date of
certification by the Compensation Committee ofdéhgount of the Cash Award. Restricted Stock graiitde based upon the followin



Change in Pre-Bonus Net Income Level | Executives

Any decrease none
No Change 10%
10% increase 15%
20% increase 20%
30% increase and up 30%

Restricted Stock granted pursuant to this Planweiiit 20% per year over five years. Disposal of\asted shares of Restricted Stock will be
prohibited for five years, subject to waiver in #heent of death or disability. The effect on incoofi@ll Restricted Stock grants will be
included in the calculation of Pre-Bonus Net Income

4. Options to purchase 58,500 shares ("OptionsThef Buckle, Inc. common stock at $26.75 per shame granted to you pursuant to the
1997 Executive Stock Option Plan as of the lastafafe fiscal year preceding this Plan (1-30-@)tions granted under the Plan will vest
according to the same terms as the 1997 Managdnmanitive Plan. Those terms include a performaaatufe whereby one-half of the
Options granted will vest over three years if a lii@tease in Pre-Bonus Net Income is achievedtlamdecond one-half of the Options
granted vest over three years if a 30% increageerBonus Net Income is achieved. If the perforreagmals are not met the Options will
ultimately vest after ten years. This Plan addetbanelerator” feature for the Options so thatimgstnay occur sooner than the three or ten
years when and if the market price of the Compastg'sk doubles from the fair market value of trexktat the date of the grant. All Optic
will also include a "reload" feature under thisRla

5. A credit limit of $3,500 has been establishedoar The Buckle charge account, subject to anclhiahge as determined by management.
Please make sure your charge account balance dbezaeed this limit. You may have payments madeto charge account via payroll
withholding during the year.

Management is committed to reviewing its policiestinually. Accordingly, the statements outlineaab are subject to review and chang
any time, with or without notice.

| understand | have the right to terminate my emplent with the Company at any time, with or withaotice, and the Company retains the
same right, with or without cause or notice. | igtiae, therefore, that | am an "at will" employee.

This acknowledgment supersedes any prior acknowiedg or agreement with the Company. This acknowtesig does not constitute an
agreement of employment with the Company.

April 14, 1999
The Buckle, Inc.

Acknowledged by:

Scott M. Porter



EXHIBIT 10.6
ACKNOWLEDGMENT

1. James E. Shada, currently employed by The Bubkde ("Company") of Kearney, Nebraska, will bedhan annual salary of $310,000 for
so long as the employee is employed by the Comgarigg the fiscal year ending January 29, 2000.

2. In addition to the salary outlined in paragrdplabove, a "Cash Award" for the above fiscal yeitlrbe paid to you provided you are
employed by the Company on the last day of sudalffigear. Your Cash Award will be calculated baspdn the Company's growth in Pre-
Bonus Net Income over the previous year. You asigdated a Level | Executive. The incentive mudtifdvel based on the percentage of
change in Pre-Bonus Net Income is tied to your Isata@y. The multiples for your fiscal 1999 cashaedwvill be calculated as follows:

Multiple
of Base
Salary
LEVELI e
Change in Pre-Bonus Net Income 1999
>30% decrease 0.-00
30% decrease 0.40
20% decrease 0.75
10% decrease 1.00
No Change 1.35
>10% increase 1.74
>20% increase 2.235
>30% increase 2.70
>40% increase 3.20
>50% increase 3.60

No payment of a Cash Award for the year may be nuatiethe Company's P-Bonus Net Income for the year is certified by the
Compensation Committee. You shall not be entitteeteive payment of a Cash Award unless you drénghe employ of (and shall not
have delivered notice of resignation to) the Comypamthe last day of the fiscal year for which @&sh Award is earned.

The Cash Award will be paid on or before April Biidwing the close of the fiscal year. For calcingtthis Cash Award, "Pre-Bonus Net
Income" shall be defined as the Company's net iecliom operations after the deduction of all exgsnsxcluding administrative and store
manager percentage bonuses and excluding incores, tanit including draws against such bonuses.rdetiie from operations does not
include earnings on cash investments. For thisgagpnet income shall be computed by the Compaagdordance with the Company's
normal accounting practices, and the Company'sizdions will be final and conclusive.

3. Restricted Stock will be granted based uponregmtage of the Cash Award and the fair marketevafithe Company's stock on the date of
certification by the Compensation Committee ofdhgount of the Cash Award. Restricted Stock graiitde based upon the followin



Change in Pre-Bonus Net Income Level | Executives

Any decrease none
No Change 10%
10% increase 15%
20% increase 20%
30% increase and up 30%

Restricted Stock granted pursuant to this Planweiiit 20% per year over five years. Disposal of\asted shares of Restricted Stock will be
prohibited for five years, subject to waiver in #heent of death or disability. The effect on incoofi@ll Restricted Stock grants will be
included in the calculation of Pre-Bonus Net Income

4. Options to purchase 34,650 shares ("OptionsThef Buckle, Inc. common stock at $26.75 per sheme granted to you pursuant to the
1997 Executive Stock Option Plan as of the lastafafe fiscal year preceding this Plan (1-30-@)tions granted under the Plan will vest
according to the same terms as the 1997 Managdnanitive Plan. Those terms include a performaaatufe whereby one-half of the
Options granted will vest over three years if a lii@sease in Pre-Bonus Net Income is achievedlamdecond one-half of the Options
granted vest over three years if a 30% increagearBonus Net Income is achieved. If the perforreagmals are not met the Options will
ultimately vest after ten years. This Plan addetbanelerator” feature for the Options so thatimgstnay occur sooner than the three or ten
years when and if the market price of the Compastg'sk doubles from the fair market value of trexktat the date of the grant. All Optic
will also include a "reload" feature under thisiRla

5. A credit limit of $3,500 has been establishedoar The Buckle charge account, subject to anclhiahge as determined by management.
Please make sure your charge account balance dbezaeed this limit. You may have payments madeto charge account via payroll
withholding during the year.

Management is committed to reviewing its policiestinually. Accordingly, the statements outlineaab are subject to review and chang
any time, with or without notice.

| understand | have the right to terminate my emplent with the Company at any time, with or withaotice, and the Company retains the
same right, with or without cause or notice. | igtiae, therefore, that | am an "at will" employee.

This acknowledgment supersedes any prior acknowiedg or agreement with the Company. This acknowtesig does not constitute an
agreement of employment with the Company.

April 14, 1999
The Buckle, Inc.

Acknowledged by:

James E. Shada
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EXHIBIT 10.7
ACKNOWLEDGMENT

1. Gary L. Lalone, currently employed by The Buckie. ("Company") of Kearney, Nebraska, will bedhan annual salary of $235,000 for
so long as the employee is employed by the Comgarigg the fiscal year ending January 29, 2000.

2. In addition to the salary outlined in paragrdplabove, a "Cash Award" for the above fiscal yeitlrbe paid to you provided you are
employed by the Company on the last day of sudalffigear. Your Cash Award will be calculated baspdn the Company's growth in Pre-
Bonus Net Income over the previous year. You asigdated a Level | Executive. The incentive mudtifdvel based on the percentage of
change in Pre-Bonus Net Income is tied to your Isata@y. The multiples for your fiscal 1999 cashaedwvill be calculated as follows:

Multiple
of Base
LEVEL | Salary
Change in Pre-Bonus Net Income :-L99£)
>30% decrease OOO
30% decrease 0.40
20% decrease 0.75
10% decrease 1.00
No Change 1.35
>10% increase 1.74
>20% increase 2.235
>30% increase 2.70
>40% increase 3.20
>50% increase 3.60

No payment of a Cash Award for the year may be nuatiethe Company's P-Bonus Net Income for the year is certified by the
Compensation Committee. You shall not be entitteceteive payment of a Cash Award unless you drénghe employ of (and shall not
have delivered notice of resignation to) the Conypamthe last day of the fiscal year for which @&sh Award is earned.

The Cash Award will be paid on or before April Biidwing the close of the fiscal year. For calcingtthis Cash Award, "Pre-Bonus Net
Income" shall be defined as the Company's net iectiom operations after the deduction of all expgsnsxcluding administrative and store
manager percentage bonuses and excluding incores, iaut including draws against such bonuses.idenie from operations does not
include earnings on cash investments. For thisgaapnet income shall be computed by the Compaagdordance with the Company's
normal accounting practices, and the Company'sizdions will be final and conclusive.

3. Restricted Stock will be granted based uponregmtage of the Cash Award and the fair marketevafithe Company's stock on the date of
certification by the Compensation Committee of@hgount of the Cash Award. Restricted Stock grafitde based upon the followin



Change in Pre-Bonus Net Income  Level | Executi ves

Any decrease none
No Change 10%
10% increase 15%
20% increase 20%
30% increase and up 30%

Restricted Stock granted pursuant to this Planweiiit 20% per year over five years. Disposal of\asted shares of Restricted Stock will be
prohibited for five years, subject to waiver in #heent of death or disability. The effect on incoofi@ll Restricted Stock grants will be
included in the calculation of Pre-Bonus Net Income

4. Options to purchase 34,650 shares ("OptionsThef Buckle, Inc. common stock at $26.75 per shame granted to you pursuant to the
1997 Executive Stock Option Plan as of the lastafafe fiscal year preceding this Plan (1-30-@)tions granted under the Plan will vest
according to the same terms as the 1997 Managdnmanitive Plan. Those terms include a performaaatufe whereby one-half of the
Options granted will vest over three years if a lii@tease in Pre-Bonus Net Income is achievedtlamdecond one-half of the Options
granted vest over three years if a 30% increageerBonus Net Income is achieved. If the perforreagmals are not met the Options will
ultimately vest after ten years. This Plan addetbanelerator” feature for the Options so thatimgstnay occur sooner than the three or ten
years when and if the market price of the Compastg'sk doubles from the fair market value of trexktat the date of the grant. All Optic
will also include a "reload" feature under thisRla

5. A credit limit of $3,500 has been establishedoar The Buckle charge account, subject to anclhiahge as determined by management.
Please make sure your charge account balance dbezaeed this limit. You may have payments madeto charge account via payroll
withholding during the year.

Management is committed to reviewing its policiestinually. Accordingly, the statements outlineaab are subject to review and chang
any time, with or without notice.

| understand | have the right to terminate my emplent with the Company at any time, with or withaotice, and the Company retains the
same right, with or without cause or notice. | igtiae, therefore, that | am an "at will" employee.

This acknowledgment supersedes any prior acknowiedg or agreement with the Company. This acknowtesig does not constitute an
agreement of employment with the Company.

April 14, 1999
The Buckle, Inc.

Acknowledged by:

Gary L. Lalone



EXHIBIT 10.8
ACKNOWLEDGMENT

1. Brett P. Milkie, currently employed by The Buekinc. ("Company") of Kearney, Nebraska, will k@doan annual salary of $167,000 for
so long as the employee is employed by the Comgarigg the fiscal year ending January 29, 2000.

2. In addition to the salary outlined in paragrdplabove, a "Cash Award" for the above fiscal yeitlrbe paid to you provided you are
employed by the Company on the last day of sudalffigear. Your Cash Award will be calculated baspdn the Company's growth in Pre-
Bonus Net Income over the previous year. You asigthated a Level Il Executive. The incentive mudtifevel based on the percentage of
change in Pre-Bonus Net Income is tied to your Isata@y. The multiples for your fiscal 1999 cashaedwvill be calculated as follows:

LEVEL Il Multiple
of Base Salary

Change in Pre-Bonus

Net Income 1999
>30% decrease 0.00
30% decrease 0.35
20% decrease 0.50
10% decrease 0.57

No Change 0.72
>10% increase 1.02
>20% increase 1.25
>30% increase 1.55
>40% increase 1.75
>50% increase 2.00

No payment of a Cash Award for the year may be nuatiethe Company's P-Bonus Net Income for the year is certified by the
Compensation Committee. You shall not be entitteceteive payment of a Cash Award unless you drénghe employ of (and shall not
have delivered notice of resignation to) the Conypamthe last day of the fiscal year for which @&sh Award is earned.

The Cash Award will be paid on or before April Biidwing the close of the fiscal year. For calcingtthis Cash Award, "Pre-Bonus Net
Income” shall be defined as the Company's net ircfsom operations after the deduction of all exgshexcluding administrative and store
manager percentage bonuses and excluding incores, iaut including draws against such bonuses.idetie from operations does not
include earnings on cash investments. For thisgaapnet income shall be computed by the Compaagdordance with the Company's
normal accounting practices, and the Company'silzlons will be final and conclusive.

3. Restricted Stock will be granted based uponregmage of the Cash Award and the fair marketevafithe Company's stock on the date of
certification by the Compensation Committee of@hgount of the Cash Award. Restricted Stock grafitde based upon the followin



Change in Pre-Bonus Net Income Level Il Ex ecutives

Any decrease none
No Change 10%
10% increase 10%
20% increase 15%
30% increase and up 20%

Restricted Stock granted pursuant to this Planweiiit 20% per year over five years. Disposal of\asted shares of Restricted Stock will be
prohibited for five years, subject to waiver in #heent of death or disability. The effect on incoofi@ll Restricted Stock grants will be
included in the calculation of Pre-Bonus Net Income

4. Options to purchase 25,200 shares ("OptionsThef Buckle, Inc. common stock at $26.75 per shame granted to you pursuant to the
1997 Executive Stock Option Plan as of the lastafafe fiscal year preceding this Plan (1-30-@)tions granted under the Plan will vest
according to the same terms as the 1997 Managdnmanitive Plan. Those terms include a performaaatufe whereby one-half of the
Options granted will vest over three years if a lii@tease in Pre-Bonus Net Income is achievedtlamdecond one-half of the Options
granted vest over three years if a 30% increageerBonus Net Income is achieved. If the perforreagmals are not met the Options will
ultimately vest after ten years. This Plan addetbanelerator” feature for the Options so thatimgstnay occur sooner than the three or ten
years when and if the market price of the Compastg'sk doubles from the fair market value of trexktat the date of the grant. All Optic
will also include a "reload" feature under thisRla

5. A credit limit of $3,500 has been establishedoar The Buckle charge account, subject to anclhiahge as determined by management.
Please make sure your charge account balance dbezaeed this limit. You may have payments madeto charge account via payroll
withholding during the year.

Management is committed to reviewing its policiestinually. Accordingly, the statements outlineaab are subject to review and chang
any time, with or without notice.

| understand | have the right to terminate my emplent with the Company at any time, with or withaotice, and the Company retains the
same right, with or without cause or notice. | igtiae, therefore, that | am an "at will" employee.

This acknowledgment supersedes any prior acknowiedg or agreement with the Company. This acknowtesig does not constitute an
agreement of employment with the Company.

April 14, 1999
The Buckle, Inc.

Acknowledged by:

Brett P. Milkie
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THE BUCKLE, INC.
DEFERRED COMPENSATION PLAN

INTRODUCTION

The Buckle, Inc. (the "Company") hereby establishies Buckle, Inc. Deferred Compensation Plan (#lari") effective as of February 1,
1999, in order to provide additional deferred congagion opportunities to certain key employees. Fla@ is an unfunded plan maintained
primarily for the purpose of providing deferred quensation for a select group of management or yighipensated employees. As such,
the Plan is not intended to meet the qualificateouirements of Section 401(a) of the Internal ReeeCode.

ARTICLE |
GENERAL DEFINITIONS

SECTION 1.01. Account. The account maintained fBaaicipant to record his or her share of the CamypgContributions and Deferral
Contributions and adjustments relating thereto.

SECTION 1.02. Administration Committee or Committ&be persons appointed pursuant to Article Xldmmister the Plan in accordance
with said Article.

SECTION 1.03. Beneficiary. Any person designatedaunrArticle 1X by the Participant to receive anynbét payable under the Plan by ree
of the Participant's death.

SECTION 1.04. Board of Directors or Board. The Bbaf Directors of the Company.
SECTION 1.05. Change in Control. Change in Contreans:

(a) the acquisition by any individual, entity oogp (within the meaning of Section 13(d)(3) of 8ecurities and Exchange Act of 1934, as
amended, and the rules and regulations thereutidetExchange Act")) other than (1) an employeesfieplan (or related trust) sponsorec
maintained by the Company or any of its affiliabe42) Dan Hirschfeld or any member of his familyc{uding his spouse, or any lineal
descendent) or The Hirschfeld Family Foundatioaror of his or their affiliates, of beneficial owship (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of 25 percentare of the then outstanding voting securitiethefCompany entitled to vote gener:
in the election of directors or of equity secustlgaving a value equal to 25 percent or more ofdts value of all equity securities of the
Company, if, at the time of such acquisition Dansklifeld, members of his family, The Hirschfeld Hgrfroundation and his or their
affiliates own less than 50 percent of the outstameioting securities of the Company or less th@mércent of the total value of all equity
securities



of the Company or less than 50 percent of the t@thie of all equity securities of the Company;

(b) individuals who, as of the effective date of fPlan, constitute the Board, and subsequentlyezglanembers of the Board whose election is
approved or recommended by at least a majorityicii gurrent members or their successors whosealeghs so approved or recommen
cease for any reason to constitute at least a ityagdrsuch Board; or

(c) approval by the stockholders of the Companfddf merger, reorganization or consolidation withpect to which the individuals and
entities who were the respective beneficial ownéthe Common Stock and voting securities of thenGany immediately before such
merger, reorganization or consolidation do nogragtich merger, reorganization or consolidationgheially own, directly or indirectly, mo
than 50 percent of, respectively, the then outstandommon shares and the combined voting pow#eothen outstanding voting securities
entitled to vote generally in the election of dies of the corporation resulting from such mergeorganization or consolidation, (2) a
liquidation or dissolution of the Company or (3% thale or other disposition of all or substantiallyof the assets of the Company.

SECTION 1.06. Company. The Buckle, Inc.
SECTION 1.07. Company Contribution. The credits entdthe Plan by the Company under Section 3.020fier

SECTION 1.08. Compensation. The total cash compiemsactually paid to a Participant during a PlagaY, including pre-tax contributions
made on behalf of the Participant under the P&¥#ring Plan, including deferrals under Section d2&milar provisions of the Internal
Revenue Code and deferrals under this Plan, ingjuiiase salary, hourly wages, bonuses, overtim@eonsation, commissions and
incentives, but excluding the value of any non-daisige benefits.

SECTION 1.09. "Deemed Investment" shall mean aestment medium permitted by the Employer in whidtagticipant may direct the
Employer as to how the Participant's Account isnoiee invested.

SECTION 1.10. Deferral Contribution. The creditsdaao the Plan by the Company under Section 3.0dohen behalf of an Eligible
Employee in accordance with such Participant'sielec

SECTION 1.11. Disability. A physical or mental cdtimwh which, in the judgment of the Administrati@ommittee, based upon medical
reports and other evidence satisfactory to the Adtration Committee, permanently prevents an Egg@#drom satisfactorily performing his
or her usual duties for the Company or



duties of such other position or job which the Campmakes available to him or her and for whicthsamployee is qualified by reason of
his or her training, education or experience.

SECTION 1.12. Eligible Employee. An Employee wh@ést of a select group of highly compensated anagament employees and (a) who
is identified on Appendix A attached hereto; or\{ltjo is declared eligible to participate in a resioh hereafter duly adopted by the Board of
Directors.

SECTION 1.13. Employee. Any person who is emplaygthe Company.

SECTION 1.14. Former Participant. A Participant sa@mployment with the Company has terminated ar lves otherwise ceased to be an
Eligible Employee, but who has a vested Accounamed under the Plan which has not been paid irmfd| therefore, is continuing to
participate in the allocation of Trust Fund Income.

SECTION 1.15. Good Cause. Good cause shall be deernexist if, and only if:

(a) The Participant engages in acts or omissionstitating dishonesty, intentional breach of ficargi obligation or intentional wrongdoing or
malfeasance;

(b) The Participant is convicted of a criminal @tbn involving fraud or dishonesty; or

(c) The Participant materially breaches the terfremg Agreement between the Participant and the f@om relating to the Participant's
employment, or materially fails to satisfy the citimths and requirements of the Participant's empient with the Company, and such breach
or failure by its nature is incapable of being cyrer such breach or failure remains uncured forentioan thirty days following receipt by the
Participant of written notice from the Company sfygéeg the nature of the breach or failure and dediag the cure thereof. For purposes of
this paragraph, inattention by the Participanh®sParticipant's duties shall be deemed a breafdilore incapable of cure. Notwithstanding
anything herein to the contrary, in the event tieenfany shall terminate the employment of the Hpetitt for Good Cause hereunder, the
Company shall give at least thirty days prior veritnotice to the Participant specifying in detiad teason or reasons for the Participant's
termination.

SECTION 1.16. Good Reason. Good Reason shall iéxist

(a) There is a significant reduction in the scopthe Participant's authority;

(b) There is a reduction in the Participant's odtbase pay;

(c) The Company changes the principal location liictv the Participant is required to perform sersjag

(d) The Company terminates or amends any Incemi&e or Retirement Plan so that, when considerddeimggregate with any substitute
Plan or Plans, the Incentive Plans and RetiremiamsHn which the Participant is participating falprovide the Participant with a level of
benefits equivalent to at least 90 percent of tidaev of the level of benefits provided in the aggte by such incentive Plans or Retirement
Plans at the date of a Change in Control. "Incerfilans” shall mean any incentive, bonus, defaroetpensation or similar plan or
arrangement currently or hereafter made availapliad



Company in which the Participant is eligible totpapate. For purposes of the 90 percent testleihel of the value of benefits shall be
compared based on comparable levels of performamcka reduction in benefits resulting from a fi@lto meet performance targets shall not
constitute Good Reason, so long as the performiangets are comparable and the level of benefitddveot have been reduced by more 1

10 percent had the performance targets been achigRetirement Plans” shall mean any qualifieduppdemental defined benefit retirement
plan or defined contribution retirement plan, cathgor hereinafter made available by the Compamnylich the Participant is eligible to
participate, or any private arrangement maintalmethe Company solely for the Participant, incligdibut not limited to The Buckle, Inc.
Cash or Deferred Profit Sharing Plan.

SECTION 1.17. Income. The net gain or loss frommee Investments, as reflected by deemed intergstgrats, dividends, realized and
unrealized gains and losses on securities, otkestment transactions and expenses on the Deemestriments. In determining the Income
the Trust Fund as of any date, assets shall bedaln the basis of their then fair market value.

SECTION 1.18. Participant. Any person participatimghe Plan in accordance with the provisions dicle 1.

SECTION 1.19. Plan. The Buckle, Inc. Deferred Congadion Plan, the plan set forth herein, as amefrdedtime to time.
SECTION 1.20. Plan Year. The twelve-month periochowencing February 1 and ending January 31.

SECTION 1.21. Quarter. The first, second, third fmdth three-month periods of the Plan Year.

SECTION 1.22. Retirement. Termination of employmientreasons other than death or Disability.

SECTION 1.23. Profit Sharing Plan. The Buckle, I8ash or Deferred Profit Sharing Plan, as amenaed fime to time.

SECTION 1.24. Trust or Trust Fund. The Trust orsEfeund maintained in accordance with the terntb@fTrust Agreement, as from time
time amended.

SECTION 1.25. Trust Agreement. The Trust Agreentiated as of February 1, 1999, as amended, subsiitot replaced from time to time,
entered into between the Company and the Trustekerwhich Company Contributions and Deferral Gbations will be received, held,
invested, and disbursed for purposes of the |



SECTION 1.26. Trustee. National Bank of CommeragsTand Savings Association, or any successoeglgipointed pursuant to the Trust
Agreement.

SECTION 1.27. Valuation Date. The last businessafany Quarter.
ARTICLE Il
PARTICIPATION

SECTION 2.01. Commencement of Participation. Eadlitte Employee listed in Appendix A shall commengarticipation in this Plan as
February 1, 1999. Any Employee who hereafter besoameEligible Employee shall commence participatiothis Plan as of the date
specified by the Board of Directors in the resalntfeclaring such Employee to be eligible to padte in the Plan.

ARTICLE Il
DEFERRED COMPENSATION PLAN CONTRIBUTIONS FOR ELIGIB LE EMPLOYEES

SECTION 3.01. Deferral Contributions for Eligiblenployees. Each Participant who is an Eligible Empomay elect, on forms furnished
by the Company, to reduce his or her Compensatioerwise payable to said Participant by the peexge(s) specified by the Participant ir
appropriate election form; provided, however, th&articipant may not defer more than twelve perE2Po) of his or her Compensation. |
an Eligible Employee who is a participant in thefRiSharing Plan, reductions in Compensation ndlt begin until the amount of elective
deferrals under the Profit Sharing Plan has reatthedhaximum amount of elective deferrals permieditr such Eligible Employee under
the terms of said Profit Sharing Plan. The amoahwich reductions in Compensation shall be crddighe Plan on behalf of such
Participant by the Company. Each such election sleainade prior to the period of deferral specifiethe election and shall be irrevocabl
to such period of deferral. A period of deferraablcommence on February 1 and shall not be shtivéer twelve months; provided, an
Eligible Employee who becomes eligible to partitgiz the Plan on February 1, 1999 as a resuliefttitial adoption of this Plan may make
an election pursuant to this paragraph within 4fsddter February 1, 1999, t



such election shall apply only to Compensation @disubsequent to the election. All amounts creditetehalf of a Participant under this
paragraph shall be called "Deferral Contributioretl shall be in addition to any credits due purstmparagraph 3.02 hereof with respect to
the same Participant.

SECTION 3.02. Company Contributions for Particigafthe Company will credit an annual matching dredthe Plan for the Account of
each Participant for whom a Deferral Contributismiade and who is employed on the last day of fdre Year to which the Deferral
Contribution relates. All credits due under this&@maph shall be "Company Contributions" and dhlin an amount calculated as a
percentage of the Deferral Contribution made oraliedf a Participant. The percentage shall be agdton Appendix A or as set forth in a
Board resolution hereafter adopted identifying ddi#onal Eligible Employee. However, the Compahglsnot make Company
Contributions with respect to a Participant's Diefie€Contributions which exceed 6 percent of theiBigant's Compensation. For example,
Participant's Deferral Contributions total 8 petogfrhis or her Compensation and the ParticipaBwspany Contribution percentage on
Appendix A is 50 percent, the maximum Company Gbation will be 3 percent of the Participant's Cangpation.

ARTICLE IV
GENERAL PROVISIONS REGARDING CONTRIBUTIONS

SECTION 4.01. Time of Payment of Company Contributand Deferral Contribution Amounts. Amounts egodCompany Contributions
and Deferral Contributions shall be paid to thestee as soon as administratively possible, bubioase later than April 15 following the
close of the Plan Year for which they are made.

SECTION 4.02. Withholding Payroll Taxes. To theemttrequired by the laws in effect at the time dbations are made, the Company shall
reduce such contributions made hereunder by theianod any taxes required to be withheld from tletiipant's Compensation for federal,
state or local government purposes, and an amaouiat ¢ the reduction shall be withheld from thetiegant's Compensation otherwise p



ARTICLE V
ALLOCATIONS TO PARTICIPANTS' ACCOUNTS

SECTION 5.01. Accounts. The Administration Comndtihall create and maintain adequate records ¢todesthe interest in the Trust of
each Participant, Former Participant and Benefici@uch records shall be in the form of individAatounts, and credits and charges sha
made to such Accounts in the manner herein destriliee maintenance of individual Accounts is omydccounting purposes, and a
segregation of the assets of the Trust Fund to Aacbunt shall not be required.

SECTION 5.02. Allocations to Accounts. The Accountt®articipants, Former Participants and Bendfiesashall be adjusted in accordance
with the following:

(@) Income. All Income of the Trust Fund for eadha@er attributable to the Deemed Investments rpadguant to Article VI hereof shall be
allocated to Accounts of Participants in accordamitk the Deemed Investments made for such Paatit§) Accounts pursuant to Article VI
hereof and in proportion to their previous Accobalances.

(b) Company Contributions. As of the end of eac@mPtear, the Company Contribution for such Planrésall be allocated to the Accounts
of Participants. Such allocations shall be in tiiants specified in Section 3.02.

(c) Deferral Contributions. As of the end of eada@er, the Deferral Contributions for such Quasteall be allocated to the Accounts of the
Participants who have elected to have Deferral fmuttons made on their behalf, in accordance withamounts indicated by such electic

ARTICLE VI
DEEMED INVESTMENT OF CONTRIBUTIONS TO PLAN

SECTION 6.01. Allocation to Investment Funds. Amyaunts credited to a Participant's Account shalléemed invested as the Participant
directs among various funds or other investmentclket or options as the Employer or Committee mwain its sole discretion for such
deemed investments.

SECTION 6.02. Changes in Investment Elections. Himployer or the Committee will specify the manned &requency in which a
Participant may make or change his or her deemazsiment elections. Until such time as the Emplayeatommittee shall direct further,
Participants may change their deemed investi



elections effective as soon as administrativelysjiids following the commencement of the Quartelofwing the Committee’s receipt of the
Participant's changed investment election.

ARTICLE VII
VESTING

SECTION 7.01. Vesting Defined. The term "vested"wvasted interest” shall mean a nonforfeitable , aomtingent right of the Participant or
his Beneficiaries to a present or future enjoynadrany allocation to the Participant's Accountiling subsequent Company Contributions
and Deferral Contributions and deemed investmegurire allocated thereto.

SECTION 7.02. Deferral Contributions Account. A ®apant shall be 100 percent vested in his orefierral Contributions Account at all
times.

SECTION 7.03. Company Contributions Account. A Rgsant shall be vested in the percentage of hiseorCompany Contributions
Account as is equal to the percentage that heeisstested in his or her Employer Contribution éaat under the Profit Sharing Plan;
provided however that a Participant shall forfést &r her entire Company Contributions Account bataupon the occurrence of one of the
following events:

(a) Participation in any fraud, commission of aalphy or the intentional destruction or misappratioin of property belonging to the
Company,

(b) The Participant makes any materially disparggitatements concerning the Company following hises termination of employment wi
the Company,

(c) The Participant uses any of the Company's @ty information following termination of employnt with the Company,

(d) Upon termination of employment, the Participails to execute, deliver to the Company and perfm accordance with the terms of, a
confidentiality and nondisclosure agreement in featisfactory to the Company in which the Partintpegrees to maintain and keep all
nonpublic information strictly confidential and hot disclose the same in any form to any persom, éir entity, or use the same for any
purpose whatsoever except as such disclosures enaghired by any governmental agency or at ang bgnlaw. Nonpublic information

shall include, but not be limited to, all trade rsts and other information pertaining to or in agy connected with present or future products
or services or any component parts thereof; the @amyis routines, standards, and procedures, anf@knation undertaken or made in
connection therewith; all information relating tastomer, personnel and/or employee relations, niagkeusiness plans, business or
marketing research; all information relating toefiicial and/or other business affairs; and all fiteguments, contracts, materials, listings,
computer programs, printouts, source codes, drayspecifications, processes, applications, teciasigroutines, formulas and information

of every



name, nature or description, whether or not theesiarm machine readable form or reduced to wrjtimgich pertain thereto; or

(e) The Participant's failure to give not less thare months' advance written notice to the Comjsa@hairman of the Board of the
Participant's voluntary termination of employmeiittmvthe Company, unless such notice is waived iitingr by said Chairman of the Board.

Forfeitures of a Participant's Employer Contribotccount pursuant to this section shall not irtoréhe benefit of the other Plan
Participants. At the direction of the Company, Tmestee will apply any Trust assets that were alied for record keeping purposes to a
Participant's forfeited Employer Contribution Acovas an offset to contributions which the Compawnyld otherwise make to the Trust
after the time the forfeiture occurs.

ARTICLE VI
PAYMENT OF BENEFITS

SECTION 8.01. Time of Distribution. Distribution afParticipant's Account balance shall be made@wmeence as soon as administratively
practical following (but in no case later than 8@th day following the close of a Plan Year in whibere occurs) the earliest of the following
events:

(a) The later of the termination of employment nfagtively employed Participant or such Particifsaattainment of age 59 1/2.
(b) Disability of a Participant.
(c) Death of a Participant.

(d) Following a Change in Control and within 12 rtienthereof, the Participant's termination of emplent by the Employer for any reason
other than Good Cause or the Participant's volyrieamination of employment with the Company ford@dreason.

SECTION 8.02. Method of Payments. The Participaay elect in accordance with Section 8.03 hereoéteive payment under either of the
following alternate methods:

(@) A single lump sum payment, or

(b) Periodic payments of substantially equal amefmt ten years remaining from the benefit commeresg date, in which event the unpaid
balance as of each Valuation Date shall shareaimtbcation of Trust Fund Income in accordancéwhe provisions of Section 5.02. Such
periodic payments shall be made not less frequémdlly annually. If Participant's death occurs befdl periodic payments have been made,
the remaining amounts shall be paid to Participdrgheficiary in a lump sum on the next installmetment date following Participant's
death, unless the Participant specifies in hiseoretection form that the periodic payments shatfitmue.



If the Participant fails to elect a method of payéenefits shall be paid in a single lump sumnperyt.

Notwithstanding the foregoing, the Committee mayits sole discretion and in accordance with unif@rocedures as it may adopt, direct
Trustee to distribute any Account balance in lesgdent periodic payments than those elected bipdinécipant or Beneficiary or in a single
lump sum, so as to avoid the payment of anythiag tkan a nominal amount per period as determipédebCommittee.

SECTION 8.03. Participant Elections. Electionsatht time and method of distribution in accordania this Article may be made by a
Participant on a form prescribed by the AdminisraCommittee. To be effective, such election fonmst be filed by the Participant at least
six months prior to the date his or her benefitrppagts would become due under the Plan. An elestiali become irrevocable and
unalterable no later than the date benefits hagerhe due and payable in accordance with Sectidn 8.0

ARTICLE IX
DESIGNATION OF BENEFICIARY

SECTION 9.01. Designation. Each Participant or FarParticipant from time to time may designate pesson or persons (who may be
designated contingently or successively and who beagn entity other than a natural person) asrtigioBeneficiary or Beneficiaries to
whom his or her Plan benefits are paid if he ordibe before receipt of all such benefits. Eachdierary designation shall be in the form
prescribed by the Administration Committee and wéleffective only when filed with the Administrati Committee during the Participant's
lifetime. Each Beneficiary designation filed witlet Administration Committee will cancel all Benédiy designations previously filed with
the Administration Committee.

SECTION 9.02. Disposition of Death Benefits on &@lto Designate Beneficiary. If any ParticipanfFormer Participant fails to designate a
Beneficiary in the manner provided above, or if Bemeficiary designated by a deceased Participasttbfore the Participant or before
complete distribution of the Participant's benetisnefits shall be paid to the Personal Repreteataf the Participant's esta



ARTICLE X
FUNDING

SECTION 10.01. Obligation of the Company. Benaiitsler this Plan shall be payable out of the geramsgts of the Company. The
obligation of the Company to make benefit paymemider this Plan constitutes merely the unsecunatdebally enforceable, promise of the
Company to make such payments, and no Participantyer Participant or Beneficiary shall have aewy liprior claim, or other security
interest in any property of the Company.

SECTION 10.02. Trust Fund. The Trust Fund shalfbpurposes be part of the general assets attmepany, and no person other than the
Company shall have any interest in the Trust Fliodthe extent that any person acquires a rightteive payment from the Company under
this Plan, such right shall be no greater thamitite of any unsecured general creditor of the Canyp

ARTICLE XI
ADMINISTRATION

SECTION 11.01. Administration Committee and Expendde Plan shall be administered by an Administna€ommittee consisting of at
least three persons who shall be appointed by emve st the pleasure of the Board of Directorhef@ompany. All usual and reasonable
expenses of the Administration Committee may bd paivhole or in part by the Company. Any membdrthe Administration Committee
who are Employees shall not receive compensatitimnespect to their services for the Administrati@mmmittee.

SECTION 11.02. Claims Procedure. The Administratimmmittee shall make all determinations as taithiie of any person to a benefit.
Any denial by the Administration Committee of tHaim for benefits under the Plan by a ParticiparBeneficiary shall be stated in writing
by the Administration Committee and delivered oilethto the Participant or Beneficiary, and sucliceoshall set forth the specific reasons
for the denial, written to the best of the Admirasion Committee's ability in a manner that mayhderstood without legal counsel. In
addition, the Administration Committee shall affadeasonable opportunity to any Participant ordfierary whose claim for benefits has
been denied for a review of the decision denyirgdiaim.



SECTION 11.03. Duties and Powers. The Administra@@mmittee shall have such duties and powersdeeins necessary for the
administration of the Plan including, but not byywd limitation, the following:

(a) to construe and interpret the Plan, decidguaktions of eligibility and determine the amounénner and time of payment of any benefits
hereunder;

(b) to prescribe procedures to be followed by Eigdints, Former Participants or Beneficiaries §jlapplications for benefits;
(c) to prepare and distribute, in such manner ag\iministration Committee determines to be appatgyinformation explaining the Plan;

(d) to receive from the Company and from PartictpaRormer Participants or Beneficiaries such imf@tion as shall be necessary for the
proper administration of the Plan;

(e) to furnish the Company, upon request, such @meports with respect to the administration & Bian as are reasonable and appropriate;

(f) to receive, review and keep on file (as it dsemanvenient and proper) reports of benefit paymbptthe Trustee and reports of
disbursements for expenses directed by the Adméich Committee;

(9) to appoint or employ individuals to assisttie administration of the Plan and any other agédesems advisable, including legal counsel.

Except as otherwise expressly provided in this Rtzen Administration Committee shall have no poweadd to, subtract from or modify any
of the terms of the Plan, or to change or add yokemefits provided by the Plan, or to waive ol tiaiapply any requirements or eligibility for
a benefit under the Plan.

SECTION 11.04. Rules. The Administration Committegy adopt such rules as it deems necessary, desimagppropriate. All rules and
decisions of the Administration Committee shallunéormly and consistently applied to all Partiaipg Former Participants or Beneficiaries
in similar circumstances. When making a determamatir calculation, the Committee shall be entitledely upon information furnished by a
Participant, Former Participant or Beneficiary, @@mpany, the legal counsel of the Company, oiftlistee.

SECTION 11.05. Action by Committee. The AdminiswatCommittee may act at a meeting or in writinghout a meeting. The
Administration Committee shall elect one of its niers as chairman, appoint a secretary, who mayagrrmat be an Administration
Committee member, and advise the Trustee of suabnadn writing. The secretary shall keep a reaafrdll meetings and forward all
necessary communications to the Company or thedegu$he Administration Committee may adopt sudawy and regulations as it deems
desirable for thi



conduct of its affairs. All decisions of the Adnstriation Committee shall be made by the vote oftlagority including actions in writing
taken without a meeting.

SECTION 11.06. Directions to Trustee. The Admirson Committee shall issue directions to the Teestoncerning all benefits which are
to be paid from the Trust Fund pursuant to the igions of the Plan and warrants that all such tiwas are in accordance with this Plan.

SECTION 11.07. Applications for Benefits. The Adisimation Committee may require a Participant, Fariarticipant or Beneficiary to
complete and file with the Administration Commitie application for a benefit and all other formpgmved by the Administration
Committee and to furnish all pertinent informati@guested by the Administration Committee. The Adstiation Committee may rely upon
all such information so furnished it, including tRarticipant's, Former Participant's or Beneficeourrent mailing address.

SECTION 11.08. Benefits to Persons Under Legal lbiisp. Whenever, in the Administration Committeejginion, a person entitled to
receive any payment of a benefit or installmenteb&hereunder is under a legal disability or sajpacitated in any way so as to be unable to
manage his or her financial affairs, the Administra Committee may direct the Trustee to make payst such person or to his or her l¢
representative or to a relative or friend of suehspn for his or her benefit, or the Administrat@ommittee may direct the Trustee to apply
the payment for the benefit of such person in suahner as the Administration Committee considevisalle. Any payment of a benefit or
installment thereof in accordance with the provisiof this Article shall be a complete dischargamy liability for the making of such
payment under the provisions of the Plan.

SECTION 11.09. Indemnification. The Administrati@ommittee and the individual members thereof dimindemnified by the Company
and not from the Trust Fund against any and diilltees arising by reason of any act or failureatt made in good faith pursuant to the
provisions of the Plan, including expenses readgriaburred in the defense of any claim relatingréto.



ARTICLE Xl
AMENDMENTS, ACTION BY COMPANY, AND TERMINATION

SECTION 12.01. Amendments. The Company reservesgheto make from time to time any amendmentraeadments to this Plan and,
subject to the provisions of Section 12.05 hereoferminate the Plan.

SECTION 12.02. Action by Company. Any action by @empany under this Plan may be by resolutionsoBitard of Directors or by any
person or persons duly authorized by resolutiosagd Board to take such action.

SECTION 12.03. Successor Company. In the evertteotlissolution, merger, consolidation or reorgaionaof the Company, provision may
be made by which the Plan and Trust will be corgthby the successor; and, in that event, the ssoceball be substituted for the Company
under the Plan. The substitution of the succedsall sonstitute an assumption of Plan liabilitigsthe successor, and the successor shall hav
all of the powers, duties and responsibilitieshaf Company under the Plan.

SECTION 12.04. Termination of Plan. The Company teggninate its participation in the Plan at anyetirin the event of the dissolution,
merger, consolidation or reorganization of the Camyp the Plan shall terminate unless the Plannsimmeed by a successor to the Compar
accordance with Section 12.03.

SECTION 12.05. Distribution of Trust Fund. Uponntémation or partial termination of the Plan, then@oittee may direct the Trustee: (a) to
continue to administer the Trust Fund and pay atcbalances in accordance with Article VIl to Rapants affected by the termination
upon their termination of employment, or to the@rigficiaries upon such Participant's death, umitrust Fund has been liquidated and (b)
to distribute the assets remaining in the Trustdr-aifter payment of any expenses properly chargdahbreto and all benefits provided by the
Plan, to the Compan



ARTICLE Xl
MISCELLANEOUS PROVISIONS

SECTION 13.01. No Employment Contract. Nothing eamgd in the Plan shall be construed as a corafaanployment between the
Company and any Employee, or as a right of any Byaa to be continued in the employment of the Campar as a limitation of the right
of the Company to discharge any of its Employeéth ar without cause.

SECTION 13.02. Rights of Participants and Benefiem No Participant, Former Participant or Beriafic shall have any right to, or interest
in, any assets of the Trust Fund at any time, eb@gprovided from time to time under this Plard #ren only to the extent of the benefits
payable under the Plan to such Participant, FoRagticipant or Beneficiary out of the assets of thest Fund.

SECTION 13.03. Benefits Not Assignable. Benefitggide under this Plan shall not be subject in aaypmer to anticipation, alienation, sale,
transfer, assignment, pledge, encumbrance, chgageishment, execution or levy of any kind, eitheluntary or involuntary, including any
such liability which is for alimony or other payntsrior the support of a spouse or former spouderany other relative of the Participant,
Former Participant or Beneficiary, prior to actydiking received by the person entitled to the fiemeder the terms of the Plan; and any
attempt to otherwise dispose of any right to besgfayable hereunder shall be void.

The Trust Fund shall not in any manner be liabiedo subject to, the debts, contracts, liabilitessgagements or torts of any person entitled
to benefits hereunder.

SECTION 13.04. Suspension of Benefits Upon Re-eympémt. If a Former Participant who is in receippefiodic payments hereunder in
accordance with Section 8.02 is re-employed by m@amy, such payments shall be suspended duringetied of such re-employment, and
the Participant may make a new election in accarglavith Section 8.02 with respect to the distribaitof his or her Account balance to be
made at the time of his or her subsequent Retirerdeath or Disability



SECTION 13.05. Gender and Number. The masculinequio whenever used herein will include the femirgeader, and the singular
number as used herein will include the plural dredglural the singular unless the context cleartlidates a different meaning.

SECTION 13.06. Construction. The provisions of fhlan shall be construed according to the fedares Igoverning employee benefit plans
of this type, and to the extent applicable, aceuydo the laws of the State of Nebraska.

IN WITNESS WHEREOF, The Buckle, Inc. Deferred Comgeation Plan is hereby adopted by the Companyteféeas of February 1, 1999.
THE BUCKLE, INC. (the "Company")

By: /s/ DANI EL J. H RSCHFELD

Title: CHAl RVAN OF BOARD



APPENDIX A

THE BUCKLE, INC. DEFERRED COMPENSATION PLAN

SCHEDULE OF EMPLOYEES ELIGIBLE TO PARTICIPATE
IN DEFERRED COMPENSATION PLAN

STATED PERCENTAG E
OF EMPLOYER
NAME CONTRIBUTIONS

Dennis Nelson 65%

Scott Porter 50%

Jim Shada 50%

Gary Lalone 50%

Brett Milkie 50%

Karen Rhoads 50%



EXHIBIT 10.11
PROGRAMMED LENDING NOTE
$5,000,000.00 MAY 11, 1998

The undersigned jointly and severally promise(g)ap to the order of FIRST NATIONAL BANK AND TRUSTO. OF KEARNEY
("Lender") the sum of FIVE MILLION AND NO/100--DOLARS, or so much thereof as may be advanced from tintime, with interest at
the rate set forth below (calculated on the baséetual days elapsed in a 365 day year) on thaidmpincipal balance until this Note is fully
paid. Principal and interest shall be payable aidieg's office, or at such other place as the hdidezof may designate, in lawful money of
United States. Unless otherwise provided hereipatiments shall be applied first to accrued intexad the balance to principal. The interest
rate of this Note shall be:

[ ] annual rate of %.

[] an annual rate Lender's Referente &aestablished from time to time, each changfeeiinterest rate to be effective on the
day of a change in the Reference Rate. The imitiatest rate shall be %.

[]an annual rate Lender's Referente, Rabe adjusted on the day of each during ttme tf this Note. The initial interest rate
shall be %.

[X] an annual rate 0.00% ABOVE NEW YORK PRIME AS PUBLISHED IN THE
WALL STREET JOURNAL AS ESTABLISHED FROM TIME TO TIM E . The

initial rate shall be 8.50 %.

Interest after maturity (whether this Note maturgslemand, acceleration or lapse of time) shathaged on the outstanding principal of
default at % above the rate at maturity or [X] 26.0'Default Rate"). In no event shall the interelsarged on this Note exceed the maximum
rate, if any, allowed by law.

Principal and interest shall be due in a singlenpayt on N/A or as follows: MONTHLY INTEREST PAYMENS DUE BEGINNING JULY
1, 1997, AND CONTINUING MONTHLY THEREAFTER; and, ifot sooner paid, all unpaid principal and accrinéerest shall be due and
payable on MAY 31, 1999

[X](Check if applicable) If any payment of principgar interest is not paid within 15 days after the date, a late charge of four percent(4%)
of the amount of the delinquent payment may besasseby the holder; provided, however, that nothintgis paragraph shall limit or affect
the holder's right to accelerate the sums owingeutids Note as set forth below or any other rigiritd remedies of the holder hereunder or
under the Loan Documents (as defined below).

The term "Lender's Reference Rate" shall meaneagstablished by the Lender from time to time f®iriternal use and guidance in the
pricing of loans. Lender may, at its sole discretichange its Reference Rate and the undersigmed(ayjthat Lender is not obligated to give
notice of changes in Lender's Reference Rate er atkdex used for establishing the interest ratihisfNote. No representation is made that
Lender's Reference Rate or other index used fabksiing the interest rate of this Note is eittier lowest, the best or a favored rate.

This obligation may be prepaid, in whole or in pattany time without penalty. Any partial prepayrghall not postpone the due date or
change the amount of any subsequent installments.

All advances under this Note made after maturitgny/, are subject to all terms and conditions tieaed are due and payable on demand;
provided that Lender has no obligation to make ahyances or readvances after maturity.

Upon non-payment of any installment of principalrderest when due; or if holder shall at any tiedieve that the prospect of timely
payment of this Note is impaired; or upon the dedigsolution, termination of existence, insolveraysiness failure or appointment of a
receiver of any part of the property of, or upoy assignment for the benefit of creditors by, araker(s), endorser(s), surety(ies) or
guarantor(s) of this Note; or upon the occurrerfcang event of default under any of the Loan Docntsgethe holder shall have the right to
declare the entire balance due and payable withatite. If this Note is payable on demand nothiogtained herein shall prevent the holder
from demanding payment of this Note at any time f@nény reason without prior notice. The failufdtee holder to exercise this option to
accelerate, or to exercise any other right or rgntesleunder or under the Loan Documents, shaltowstitute a waiver of such option, right
or remedy, and the holder may exercise such optigint or remedy during any existing or subsequifiault regardless of any prior
forbearance.

The undersigned agree(s) to pay all costs, feeggnmehses incurred by the holder in connection aith action taken to collect any sums due
hereunder or under the Loan Documents, to enfarggeovisions hereof or of the Loan Documents ogoriotect any of the holder's rights
hereunder or under the Loan Documents (collectjiv&@psts"). Such Costs shall include, but not bétéd to, costs of title searches,
commitments and policies, sums advanced to disehangs on or otherwise to protect any collatevaltfiis Note, and unless prohibited by
law reasonable attorney fees. Such Costs shalithedato the principal sum due hereunder and dréevdst at the Default Rate.

Lender shall have at all times a security inteiresind right of seoff against the balances in any deposit accourit rispect to which th



maker(s) and endorser(s) hereof, or any of theenparties, and may at any time, without noticeyaige same against payment of this Note
or any other obligation of the undersigned to Lendéether due or not, regardless of the existen@mount of any other security held by
Lender.

The holder hereof may without notice to or cons#nand without releasing or diminishing the lidyilof, any maker or endorser of this Nc

(i) agree with any maker hereof to modify the mt@ny terms of payment of this Note, or any teofihe Loan Documents without

limitation; (ii) sell, exchange, cancel, releaseyander, realize upon or otherwise deal with iy aranner and in any order all or any part of
any collateral securing this Note; or

(iii) release any party to this Note. Each maket eandorser waives presentment, demand, noticeshbdor and protest, and consents to any
number of extensions and renewals for any periatteowt notice. The undersigned agree(s) that eaavigion whose box is checked is part

of this Note. This Note shall be the joint and sal/ebligation of all makers, sureties, guarantord endorsers and shall be binding upon eact
of them, their successors and assigns. This Natiélsh governed by the laws of the State of Nelaask

This Note is governed by, and Lender is entitletheobenefits of, any and all loan agreement(glrstly agreement(s), mortgage(s), deed(s)
of trust, and other security documents executethéyindersigned, or any of them, in favor of Lenderiuding without limitation LOAN
AGREEMENT DATED 5-11-98 (collectively, "Loan Documis").

These funds are advanced for the purpose of WORKIMBGITAL

THE BUCKLE, INC.
BY DENNIS H, NELSON

Note No. LINE 229351 Address PO BOX 1480 KEARNEY B&848



EXHIBIT 10.12
LOAN AGREEMENT

This LOAN AGREEMENT ("Agreement") is made as of thith day of MAY,

1998, between FIRST NATIONAL BANK AND TRUST CO. (&EARNEY ("Lender") and THE BUCKLE, INC. ("Borrowerwhether on¢
or more; unless expressly indicated otherwisagédrences to Borrower shall be both individualtig @ollectively if Borrower is more than
one person and/or entity).

I. THE LOAN

1.1 LOAN. Lender shall lend Borrower the sum of0EH),000.00 (the "Loan"), as evidenced by the foillganote(s) PROGRAMMED
LENDING NOTE OF EVEN DATE IN THE AMOUNT OF $5,00000.00 (the "Note," whether one or more), and purstathe terms of a
loan commitment letter dated , 199 ("Camaemt Letter"). The Loan shall be governed bytdrens of this Agreement, the
Commitment Letter, the Note and the other "Loanuoents” (as defined in the Note), all of which im@rporated herein by reference. The
terms and conditions of this Agreement, the Commitnietter, the Note and the other Loan Documerddi be considered cumulative and
not exclusive or alternative.

1.2 PROGRAMMED LENDING. With respect to that portiof the Loan, if any, that is represented by onmore programmed lending
notes, Lender at Borrower's request will advaneoel$uunder and in accordance with the terms of sach note from time to time as long as
the outstanding principal balance does not exdeedntaximum principal amount of the note. The agbuiaicipal balance outstanding at any
one time may be increased or decreased from tirtim#oas a result of advances by Lender and paysisnBorrower, and a payment by the
Borrower during the term of a programmed lendintgraf the entire principal balance of such notdl sttt operate as a discharge of
Borrower under the note.

1.3 ADVANCES. All Loan advances may be made to Bamrr's regular checking account number 3R6- A check or other charge presel
against this account in excess of the account balaray be treated by Lender as a request for a adaance, and payment by Lender of any
such check may at its option constitute a Loan acwainder this Agreement. Advances, if made putseahe payment of a check or other
charge, shall be debited to the Loan balance adited to the checking account balance, and uokbsswise agreed by Lender shall be in
multiples of $1,000 or an amount equal to the udys®tion of the maximum credit available if lekan $1,000.

[I. CONDITIONS OF LENDING/ADVANCES

The obligation of Lender to make the Loan and atwaaces under the Note(or any of them if more thrag) is subject to the following
conditions precedent: (a) Borrower is not in defaalder any provisions of this Agreement, the Cotmmant Letter, any Note or any other
Loan Documents; (b) all warranties and represemtatof Borrower under this Agreement, the Commitnhextter, the Note and the other
Loan Documents are true as of the date of the stgd@dvance; (c) no litigation or other legal peating is pending or threatened against
Borrower that has not been disclosed to Lenderriting before the date of the Loan or advancetlfdye is no material adverse change in the
financial condition or earning power of Borrowerasty guarantor of the Loan, or material decreaskéarvalue of any security for the Loan;
and (e) there is no change in any law or regulatiab makes it unlawful for Lender to make the Loamdvances under the Note (or any of
them if more than one) or to give effect to Lenslebligations as contemplated hereby. Further, enthy require appropriate
documentation as to the reason for a requestechad\zefore making an advance.

. SECURITY

3.1 LOAN DOCUMENTS. All advances and readvanceseraasuant to the Note (or any of them if more thae) and this Agreement st
be secured by all security agreements, mortgagesl(d) of trust and other security documents s#t fo the Note and included within the
term "Loan Documents" therein. Such security séedlure all existing and future indebtedness oweldsyower to Lender.

3.2 FURTHER ASSURANCES. Borrower agrees to exeantkdeliver such security agreements, financingstents, and other such
documents as Lender will require for perfectiorsefurity interests, liens, and other security desdrabove, as Lender may reasonably
request at any time from time to time in form dat$ory to Lender



IV. COVENANTS

Until payment of all sums owing under this Agreeméme Commitment Letter, the Note and the othearLBocuments Borrower shall:
4.1 FINANCIAL INFORMATION. Furnish to Lender witheasonable promptness the following financial infation:

4.2 LEGAL PROCEEDINGS. Notify Lender in writing ahy material legal action or proceeding commengginat Borrower.

4.3 ENVIRONMENTAL LAWS. Keep its property and opgoms in compliance with all applicable laws, om@ites and regulations relating
to industrial hygiene or environmental protectioollectively, "Environmental Laws"); allow Lendey énter Borrower's property to conduct
any and all inspections and testing that Lendesaeably deems necessary or desirable to deterntither Borrower is in compliance with
Environmental Laws; notify Lender of any spill,@ake or discovery of any substance deemed to beduas or toxic under any
Environmental Laws (collectively, "Hazardous Maadsi) on, onto or from any of Borrower's propertiestify Lender of any order, request,
notice or other form of written or oral communicetifrom any governmental agency relating to anyation or potential violation of any
Environmental Laws in connection with any of Borensg properties; and indemnify and hold harmlesslee, its directors, employees and
agents, and any successors to Lender's interest,&nd against any and all claims, damages, l@sxkBabilities arising in connection with
the presence, use, disposal or transport of angidams Materials on, under, from or about Borrosveroperty. NOTWITHSTANDING
ANYTHING CONTAINED IN THIS AGREEMENT TO THE CONTRAR, THE PROVISIONS OF THIS PARAGRAPH 4.3, INCLUDIN
WITHOUT LIMITATION BORROWER'S OBLIGATION PURSUANT © THE FOREGOING INDEMNITY, SHALL SURVIVE
PAYMENT OF THE LOAN.

4.4 MAINTAIN ENTITY. If Borrower is or includes aarporation or partnership, maintain its existens@ auly organized corporation anc
partnership and promptly notify Lender of any cheamgits articles of incorporation and/or partngesiigreement.

V. WARRANTIES AND REPRESENTATIONS
Borrower warrants and represents to Lender asvistio

5.1 FINANCIAL STATEMENTS. All financial statementglating to Borrower provided to Lender fairly msdt the financial condition of
Borrower as of the dates of such statements, avé tias been no material adverse change in thecfaiaondition of Borrower since the
dates thereof.

5.2 PROCEEDINGS. No proceedings exist or are tereat against Borrower that will substantially addeasely affect Borrower's conditic
financial or otherwise.

VI. OTHER COVENANTS, WARRANTIES AND REPRESENTATIONS
In addition to the above covenants, warrantiesraptesentations, Borrower covenants, warrants epieésents to Lender as follows:
VIl. EVENTS OF DEFAULT

In addition to anything contained in the Commitmketter, the Note and the other Loan Documentsptieirrence of any of the following
shall constitute an Event of Default by Borrower:

7.1 FAILURE OF PAYMENT. Failure to pay in full gfirincipal and interest under the Note (or any efthif more than one) when due.

7.2 FALSE WARRANTIES OR REPRESENTATIONS. Any of thvarranties or representations in sections V antéréof being or
becoming materially false, or any information caméal in any schedule, statement, report, noticetoer writing furnished by or on behalf of
Borrower to Lender pursuant to this Agreement,tbeowise in connection with the Loan, being matbri@lse.

7.3 BREACH OF COVENANT. A breach or failure in pemfnance of any covenant set forth in sections I #hhereof.

7.4 OTHER BREACH. A breach or failure in the penfiance of any other provision of the Agreement,spatcified above, which shall have
continued for a period of thirty (30) days aftemder has given notice of such breach or failureg breach or failure in the performance of
any term, covenant, warranty, representation ceralyreement contained in the Commitment Letter Note or any other Loan Documents,
after giving effect to any express notice requiretrend/or curative period set forth therein.
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7.5 OTHER INDEBTEDNESS. Any default in the paymenperformance of any indebtedness, liability oligetion of Borrower (or any or
or more of them if more than one) to Lender, netcsied above, whether now existing or hereaftésirg.

VIIl. REMEDIES

The occurrence of any Event of Default shall canstia default under the Note and the other Loacubents, and Lender shall have all
rights and remedies available under this AgreenteatCommitment Letter, the Note, the other Loagwwents and applicable law, includ
without limitation the right to declare the entivalance of the Note immediately due and payabl& airsuch rights and remedies shall be
cumulative. No delay or omission of Lender in eig@ng any of its rights or remedies shall operata@ avaiver of such right or remedy or any
other right or remedy of Lender, and a waiver oy @casion shall not constitute a waiver of sughtror remedy on any future occasion.

IX. MISCELLANEOUS
9.1 GOVERNING LAW. This Agreement and the Loan sbalgoverned by the laws of the State of Nebraska.

9.2 SURVIVAL OF REPRESENTATIONS. All covenants, weanties and representations made in writing by @eer in connection
herewith shall survive the execution and deliverthis Agreement, the Commitment Letter, the Natd the other Loan Documents.

9.3 BINDING EFFECT. All agreements, covenants, waties and representations in this Agreement bivadland inure to the benefit of the
respective successors and assigns of the partie®he

9.4 ASSIGNMENT. Borrower may not assign this Agreat) the Commitment Letter, the Note (or any ofrthEmore than one) or any ot
Loan Documents without the express written coneéhender, which shall be exercised at Lender's didcretion.

9.5 RENEWALS; EXTENSIONS. The provisions of thisrdgment shall apply to any renewal or extensicth@f_oan, except as modified
amended in writing by the parties hereto at the tohsuch renewal or extension.

9.6 JOINT AND SEVERAL LIABILITY. If Borrower consis of more than one person and/or entity, the akibgs, liabilities, covenants,
agreements, warranties and representations codtairgr arising from this Agreement are joint aegeral as to each such person and/or
entity.

9.7 LIMITATION OF LIABILITY. LENDER SHALL NOT BE LIABLE FOR ANY CLAIMS, DEMANDS, LOSSES OR DAMAGES
MADE, CLAIMED OR SUFFERED BY ANY PARTY TO THIS AGREMENT.

9.8 ENTIRE AGREEMENT. This Agreement, the Note &mel other Loan Documents contain the entire agraenfahe parties, and cannot
be modified or altered unless reduced to writind eonsented to by all the undersigned parties.

FIRST NATIONAL BANK AND TRUST CO. OF KEARNEY

Name and Lender

Date: 5-11-98 BY: LARRY L. JEPSON
Title: CHA IRMAN AND CEO
TH E BUCKLE, INC
Borrower
Date: 5-11-98 BY: DE NNIS H. NELSON, PRESIDENT
Borrower
Date:. e
Borrower
STATE OF ILLINOIS )
)ss.
COUNTY OF )
The foregoing Agreement was acknowledged beforé¢hise day of,

by




Notary Public
3



EXHIBIT 10.13
May 11, 1998

Dennis H. Nelson, President & CEO
The Buckle, Inc.

2407 West 24th Street

P.O. Box 1480

Kearney, NE 68848-1480

Dear Dennis:

Our bank is pleased to issue a renewal loan comenitiio your Company for another year. The purpdski® loan commitment is to provide
your Company with the funds for your financing neeelquired for this operating year, subject tofthlewing terms and condition:

1) An unsecured operating line of credit in the antaf $5,000,000.00 available for your use utid tban expiration date of May 31, 1999,
at which time it will be subject to annual renevasd,has been the case in previous years.

2) The interest rate charged on the unsecured tipgtae of credit will be the National Prime Rate published in the "Wall Street Journal
date of change. Interest will be billed and payabénthly on the unsecured line of credit.

3) A $5,000,000.00 irrevocable commercial lettecrafdit line.

4) The Company agrees to provide the bank withtgdgrfinancial statements consisting of a balasteeet and income statement, and to
provide the bank with an annual fiscal year-endtaddinancial statement.

We appreciate this opportunity to be able to agsist fine Company with this financing package upigort of your growth objectives. If the
terms and conditions of this loan commitment atsfetory to you, please acknowledge your acceygdny signing the following
Acknowledgment and returning it to my attentiorthie postage-paid return envelope | have providegidar convenience.

Thank you very much.
Sincerely yours,
LARRY JEPSON

Larry L. Jepson
Chairman & CEO

ACKNOWLEDGMENT
The Undersigned acknowledges and accepts thisclmamitment with attendant terms and conditionstat®d, this 11th day of May, 1998.
THE BUCKLE, INC.

BY: DENNIS NELSON, PRESIDENT & CEO May 11, 1998

Dennis Nelson, President & CEO Date



TO OUR SHAREHOLDERS

Once again our Buckle team raised the standardvanked diligently to produce outstanding resultd 98 on top of a great year in 1997.
We appreciate the continued efforts of our growigam and the loyalty of our guests who helped ni#88 a success. Our net sales incre
26.1% over the prior year with total sales nea#i888 million for the year ended January 30, 1999n@arable store sales grew 15.4% and
net income rose 45.9% to $34.0 million.

I'd like to share some additional highlights froonr 4998 fiscal year:

- We opened 24 new stores to end the year withsR32s in 29 states

- Cash and short-term investments grew to $88.4omil

- Average store sales grew to $1.6 million and agersales per square foot increased to $344

- In June of 1998, we completed a 3 for 2 stock spl

- We repurchased 120,600 shares of our common stomk average price per share of $16

- The average return on equity over the past fee@ry is approximately 24% In 1999, we plan to cgggeroximately 26 new stores and enter
six new states. We have at least five expansiomdehprojects planned for 1999 as well. In 1998 agded 124,000 square feet to our
corporate headquarters, expanding the facility7i®,a00 square feet. In July of 1998, we began sijpfpom our new distribution center that
grew from 30,000 square feet to 120,000 square dletving us to service up to 450 stores. Our diganerchandise mix allows us to satisfy
the fashion demands of our guests. Through keyamnduch as Lucky Brand, Dr. Martens, Tommy Je@ihger, Polo Jeans Company,
FUBU, Mecca, O'Neill and Quiksilver, we offer a \ey of looks. We enjoy strong relationships wigndors that share our commitment to
quality and service. Our private label merchandm®plements the brand names we carry. Last yegoriwate label brands accounted for
approximately 10% of our sales. As we invest indgbmpany's future, we consistently focus on waysxteeed our already high level of
service. In 1999, we will complete the rollout afrcmew point of sale software and hardware, enghlgto process transactions more
efficiently and assisting us in the Y2K transitidirough our website we have been promoting ourpzoy image for several years and
anticipate marketing a limited selection of merdtiae on our newly developed online store. Our go#d continue to be the best specialty
store in the marketplace. As we strive to achiawstanding results over the short term, we inteni¢us on the investments we are making
in the long term goals of the company. Our investhie talented and experienced people combined eithexcellent reputation and our blue
chip balance sheet will help prepare us for newodjpiities and allow us to continue to grow ouribass in 1999. The Buckle's consistent
results are based on strong relationships builhugmanmunication, teamwork and trust. Our guestsent& Buckle their shopping destinat
because our team is dedicated to investing inioglstiips that make a difference. Thank you for yiouestment in the Buckle's success.

/'s/ DENNI'S H NELSON
DENNI S H. NELSON

PRESI DENT AND

CHI EF EXECUTI VE OFFI CER



JANUARY 3
1999
(dollar am
INCOME STATEMENT DATA
Net Sales $ 337,91
Cost of sales (including
buying, distribution and
occupancy costs) 216,66
Gross profit 121,24
Selling expenses 59,55
General and administrative expenses 9,82
Income from operations 51,87
Other income 2,28
Income before provision
for income taxes 54,15
Income taxes 20,12
Net income $ 34,02
Basic income per share $ 15
Diluted income per share $ 14

SELECTED OPERATING DATA
Stores open at end of period 22
Average sales per square foot $ 34

Average sales per store (000's) $ 1,60
Comparable store sales change 15.

BALANCE SHEET DATA

Working capital $ 104,03
Total assets $ 186,11
Long term debt -
Stockholders' equity $ 146,13

SELECTED FINANCIAL DATA

FISCAL YEAR ENDED

0, January 31, February 1, February 3, January 28,
1998 1997 1996 1995
ounts in thousands, except per share and selected o perating data)
6 $267,921 $ 206,393 $172,291 $ 145,038
8 174,379 140,359 118,262 100,578
8 93,542 66,034 54,029 44,460
7 49,040 38,361 33,166 27,840
0 8,772 7,157 6,101 4,848
1 35,730 20,516 14,762 11,772
1 1,687 1,151 1,158 510
2 37,417 21,667 15,920 12,282
3 14,086 8,043 6,073 4,586
9 $ 23331 $ 13,624 $ 9,847 $ 7,696
5 $ 110 $ 0.65 $ 048 $ 0.37
$ 105 $ 063 $ 047 $ 0.37
2 199 181 164 147
4 $ 300 $ 255 $ 238 $ 225
3 $ 1400 $ 1,183 $ 1,094 $ 1,029
4% 18.6% 11.1% 7.5% (1.8%)
5 $ 77,448 $ 54,904 $ 37,794 $ 28,704
3  $144,460 $102,017 $ 81,683 $ 65,051
0 $107,881 $ 78,043 $ 61,629 $ 51,782
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INDEPENDENT AUDITORS' REPORT

Board of Directors and Stockholders
The Buckle, Inc.
Kearney, Nebraska

We have audited the accompanying balance she@tseoBuckle, Inc. as of January 30, 1999 and JarBbr{998, and the related statements
of income, stockholders' equity and cash flowsefach of the three fiscal years in the period erldediary 30, 1999. These financial
statements are the responsibility of the Compangisagement. Our responsibility is to express aniapion these financial statements based
on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatem@naudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such financial statements presainlyf in all material respects, the financial giwsi of The Buckle, Inc. as of January 30, 1
and January 31, 1998 and the results of its opamtind its cash flows for each of the three figeals in the period ended January 30, 1999
in conformity with generally accepted accountingngiples.

/sl DELO TTE & TOUCHE LLP

DELO TTE & TOUCHE LLP

Oraha, Nebraska
February 26, 1999
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ASSETS

CURRENT ASSETS:

Cash and cash equivalents

Short-term investments

Accounts receivable, net of allowance of $300 and $
Inventory

Prepaid expenses and other assets (Note D)

Total current assets

PROPERTY AND EQUIPMENT (NOTE B):
Less accumulated depreciation

OTHER ASSETS (NOTES D AND E)

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:

Accounts payable

Accrued employee compensation

Accrued store operating expenses
Gift certificates redeemable
Income taxes payable

Total current liabilities

COMMITMENTS (NOTES C AND F)

STOCKHOLDERS' EQUITY (NOTE H):

Common stock, authorized 100,000,000 shares of $.01
issued and outstanding; 21,968,921 and 21,659,60
respectively

Additional paid-in capital

Retained earnings

Unearned compensation - restricted stock

Total stockholders' equity

See notes to financial statements.

BALANCE SHEETS

JANUARY 30, JANUARY 31,

1999 1998
(DOLLAR AMOUNTS IN THOUSANDS)
$ 61,705 $ 53,593
26,691 14,013
491, respectively 3,980 2,367
49,411 42,339
2,231 1,715

$ 186,113

$ 16,817 $ 17,248
16,919 14,519

3,317
1,593
1,337 1,048

par value;
4 shares,
220
37,431
109,534 75,505

$186,113 $ 144,460
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STATEMENTS OF INCOME

FISCAL YEARS ENDED

JANUARY 30, JANUARY 31, FEBRUARY 1,
1999 1998 1997
DOLLAR AMOUNTS IN THOUSANDS EXCEPT PER SHARE AMOUSIT
SALES, Net of returns and allowances of

$22,683, $18,424 and $13,650, respectively $337,916 $267,921 $206,393
COST OF SALES (Including buying, distribution
and occupancy costs) 216,668 174,379 140,359
Gross profit 121,248 93,542 66,034
OPERATING EXPENSES:
Selling 59,557 49,040 38,361
General and administrative 9,820 8,772 7,157
69,377 57,812 45,518
INCOME FROM OPERATIONS 51,871 35,730 20,516
OTHER INCOME, Net 2,281 1,687 1,151
INCOME BEFORE INCOME TAXES 54,152 37,417 21,667
PROVISION FOR INCOME TAXES (Note D) 20,123 14,086 8,043
NET INCOME $ 34,029 $ 23,331 $ 13,624
BASIC INCOME PER SHARE $ 1.55 $ 1.10 $ 0.65
DILUTED INCOME PER SHARE $ 147 $ 1.05 $ 0.63

See notes to financial statements.
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STATEMENTS OF STOCKHOLDERS' EQUITY

ADDITIONAL
COMMON PAID-IN RETAINED UNEARNED
STOCK CAPITAL EARNINGS COMPENSATION TOTAL
(DOLLAR AMOUNTS IN THOUSANDS)
BALANCE, February 3, 1996 $ 68 $ 23,011 $ 38,550 $ - $ 61,629
Common stock (136,781 shares) issued on exercise
of stock options 1 2,047 -- - 2,048
Tax benefit related to exercise of employee sto ck options -- 742 -- -- 742
Net income -- -- 13,624 - 13,624
BALANCE, February 1, 1997 69 25,800 52,174 - 78,043
2-for-1 stock split 69 (69) - - -
Common stock (425,924 shares) issued on exercise
of stock options 4 3,386 - - 3,390
Tax benefit related to exercise of employee stoc k options - 3,117 - - 3,117
Restricted stock issuance (50,000 shares) 1 1,549 - (1,550) -
Net income - -- 23,331 - 23,331
BALANCE, January 31, 1998 143 33,783 75,505 (1,550) 107,881
3-for-2 stock split 74 (74) - - -
Common stock (347,550 shares) issued on exercise
of stock options 4 2,448 - - 2,452
Amortization of restricted stock issuance - -- - 264 264
Cancellation of restricted stock -- (231) -- 231 --
Common stock (120,600 shares) purchased and reti red 1) (1,935) -- - (1,936)
Tax benefit related to exercise of employee stoc k options -- 3,440 -- -- 3,440
Net income -- - 34,029 - 34,029
BALANCE, January 30, 1999 $ 220 $ 37,431 $109,534 $ (1,055) $ 146,130

See notes to financial statements.
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CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income to net cash f
Depreciation
Amortization of unearned compensation - restr
Deferred taxes
Loss on disposal of assets
Changes in operating assets and liabilities:
Accounts receivable
Inventory
Prepaid expenses
Accounts payable
Accrued employee compensation
Accrued store operating expenses
Gift certificates redeemable
Income taxes payable

Net cash flows from operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property and equipment
Proceeds from sale of property and equipment
Increase in other assets
Purchase of short-term investments
Proceeds from maturities of short-term investmen
Net cash flows from investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of common stock and exerc
Purchases of common stock

Net cash flows from financing activities

NET INCREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, Beginning of year

CASH AND CASH EQUIVALENTS, End of year

See notes to financial statements.

STATEMENTS OF CASH FLOWS

FISCAL YEA
JANUARY 30, JANUAR
1999 199
(DOLLAR AMOUNTS
$34,029 $23,
lows from operating activities:
6,968 5,
icted stock 264
(842) (
253
(1,613) (
(7,072) (11,
3,092 3,
(431) 7,
2,400 4,
910
236
289 (
38,483 32,
(17,052) (12,
(1,157) (
(22,910) (11,
ts 10,232 5,

ise of stock options
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2,452 3,
(1,936)
516 3,
8,112 18,
53,593 35,
$61,705 $53,

RS ENDED
Y 31, FEBRUARY 1,
8 1997

IN THOUSANDS)
331  $13,624

309 5,346

225) 167

191 -

980)  (411)

233)  (4,049)

113 (84)

841 745

954 2,882

729 481

251 185

691)  (351)

500 18,535

133 45
361)  (182)
428)  (6,786)
870 3,816

390 2,048
390 2,048
107 12,987
486 22,499
593 $ 35,486



NOTES TO FINANCIAL STATEMENTS

FISCAL YEARS ENDED JANUARY 30,1999, JANUARY 31,1998AND FEBRUARY 1,1997
(DOLLAR AMOUNTS ARE IN THOUSANDS EXCEPT PER SHAREMOUNTS)

A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

FISCAL YEAR - The Buckle, Inc. (the Company) hasfiscal year end on the Saturday nearest Jandalreferences in these financial
statements to fiscal years are to the calendarigeahich the fiscal year begins. Fiscal 1998, 188d 1996 represent the 52-week periods
ended January 30, 1999, January 31, 1998 and Fgldrua997, respectively.

NATURE OF OPERATIONS- The Company is a retailer of medium to bettecgmticasual apparel and footwear for fashion consgioung
men and women operating 222 stores located in&28ssthroughout the central, northwestern and souttegions of the United States, as of
January 30, 1999.

During fiscal 1998, the Company opened twenty-foew stores, substantially renovated six storeschosdd one store. During fiscal 1997,
the Company opened nineteen new stores, subshaméinbvated two stores and closed one store. Qdiscal 1996, the Company opened
seventeen new stores and substantially renovatedfores.

REVENUE RECOGNITION - The Company operates on & easl carry basis, so revenue is recognized dirttgeof sale. Returns are
recorded at the time merchandise is returned.

INVENTORIES - Inventories are stated at the lowkecast or market. Cost is determined by the firstfirst-out method.

DEPRECIATION AND AMORTIZATION -Property and equipment are stated on the basistmirical cost. Depreciation is provided usir
combination of accelerated and straight-line meshmabed upon the estimated useful lives of thesasEee majority of the property and
equipment have useful lives of five to ten yearhulie exception of a building, which has an estidaiseful life of 31.5 years.

CASH EQUIVALENTS - For purposes of the statementasgh flows, the Company considers all highly kgdébt instruments with an
original maturity of three months or less when pased to be cash equivalents.

SHORT-TERM INVESTMENTS - Short-term investments eagried at amortized cost. All of the Company@arsterm investments have
been classified as held-to-maturity securities. iffrestments are all municipal bonds, U.S. Treaseourities or repurchase agreements. The
carrying amount of the investments approximatesviaue at January 30, 1999.

PRE-OPENING EXPENSES - Costs related to openingsteves are expensed as incurred.

ADVERTISING COSTS - Advertising costs are expenasdncurred and amounted to $3,513, $3,218 and%2¢r fiscal years 1998, 1997
and 1996, respectively.

STOCK-BASED COMPENSATION - The Company accountsifestock-based compensation under provisionscabanting Principles
Opinion 25, Accounting for Stock Issued to Emplayé&PB 25).

FINANCIAL INSTRUMENTS AND CREDIT RISK CONCENTRATIOI$ - Financial instruments, which potentially subjéw Company t
concentrations of credit risk, are primarily castortterm investments and accounts receivable. The Coynplaces its investments primal
in tax-free municipal bonds or U.S. Treasury se@giwith short-term maturities, and limits the ambof credit exposure to any one entity.
Concentrations of credit risk with respect to actteueceivable are limited due to the nature oiGhepany's receivables; mainly layaways,
for which the Company retains possession of thehzardise until the customer's account is paid llrahid employee receivables, which can
be offset against future compensation. Becauskedf mmaturities, the Company's financial instrursdrdve a fair value approximating their
carrying value.
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EARNINGS PER SHARE - Basic earnings per share detdased on the weighted average outstanding carshares during the period.
Diluted earnings per share data are based on tighted average outstanding common shares andfét ef all dilutive potential common
shares, including stock options and warrants.

STOCK-SPLIT - On May 28, 1998, the Company obtaisled@reholder approval to increase the number ofrtamshares from 20 million
shares to 100 million shares and decrease thegbae from $.05 to $.01 per share. All share andshare data have been restated to reflect
this change in the form of a 5-for-1 stock spliig’change was made to allow for the Company's-2f&tock split made in the form of a
stock dividend issued on June 8, 1998. The weigitedage shares outstanding and per share datll pariods have also been restated to
reflect this stock dividend.

USE OF ESTIMATES - The preparation of financiaktstaents in conformity with generally accepted actimg principles requires
management to make estimates and assumptiondfeetttae reported amounts of assets and liatsliied disclosure of contingent assets
liabilities at the date of the financial statemeamsl the reported amounts of revenues and expduoseg the reporting period. Actual results
could differ from these estimates.

ACCOUNTING PRONOUNCEMENTS - In June 1998, the FiciahAccounting Standards Board (FASB) issued &tatg No. 133,
Accounting for Derivative Instruments and Hedgingtiities, which will be effective for fiscal yealseginning after June 15, 1999. The
Company will adopt this Statement effective Januiry2000. At this time, the Company believes thpdct of adopting this Statement
should not be significant to the results of operatior financial position.

RECLASSIFICATION - Certain reclassifications haweelh made to 1997 balances to conform to the 13 ptation.
B. PROPERTY AND EQUIPMENT

A summary of the cost of property and equipmenbfes:

J ANUARY 30, JANUARY 31,
1999 1998
Land $ 639 $ 634
Building and improvements 6,370 1,210
Office equipment 2,252 1,869
Transportation equipment 4,118 4,118
Leasehold improvements 25,711 21,366
Furniture and fixtures 30,647 25,890
Shipping/receiving equipment 3,736 1,183
Screenprinting equipment 102 102
Construction-in-progress 466 2,728

$74,041 $59,100

C. FINANCING ARRANGEMENTS

The Company has available an unsecured line ofta&#5 million and a $5 million letter of credacility. Borrowings under the line of
credit and letter of credit provide for interesbi® paid at a rate equal to the prime rate puldigh@he Wall Street Journal on the date of the
borrowings. There were no bank borrowings at Jgn8@r 1999 and January 31, 1998 or at any timenduiscal 1998, 1997 and 1996. The
Company had outstanding letters of credit totalfig304 and $626 at January 30, 1999 and Januat98, respectively.
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D. INCOME TAXES

The provision for income taxes consists of:

Fl SCAL YEAR
1998 1997 1996
Current:
Federal $ 17,747 $ 11,763 $ 6,456
State 3,218 2,548 1,420
Deferred (842) (225) 167
Total $ 20,123 $ 14,086 $ 8,043

Total tax expense for the year varies from the arhadnich would be provided by applying the statytmcome tax rate to earnings before

income taxes. The major reasons for this differdegpressed as a percent of pre-tax income) aiidlaws:

FISCAL YEAR

1998 1997 1996
Statutory rate 35.0% 35.0% 35.0%
Surtax exemption -- -- (0.5)
State income tax effect 4.0 4.9 5.0
Tax exempt interest income (1.6) (2.0) (1.9)
Expenses not deductible 0.1 0.1 0.1
Benefits of state tax credits (0.3) (0.4) (0.6)

37.2% 37.6% 37.1%

Deferred tax assets and liabilities are compridatiefollowing:

JANUARY 30, JANUARY 31,

1999 1998
Deferred tax assets:

Inventory $ 789 $ 660
Option compensation 438 579
Restricted stock/unearned compensation 758 -
Accrued vacation 270 232
Allowance for doubtful accounts 97 172
Gift certificates 61 62
Other 43 43

Deferred tax liabilities -

The net current deferred tax asset is classifiguépaid expenses and the net noncurrent defeaxegkset is classified in other assets.

depreciation

$ 243 $ 377

Cash paid for income taxes was $18,003, $10,67&683 in fiscal years 1998, 1997 and 1996, resy.
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E. RELATED PARTY TRANSACTIONS

Included in other assets is a $600 note receiviatuie a life insurance trust fund controlled by tbempany's Chairman. The note is secured
by a life insurance policy on the Chairman.

F. LEASE COMMITMENTS

The Company conducts its operations in leasedtiasiinder numerous noncancelable operating leag@sng at various dates through
January 29, 2111. Most of the Company's stores leage terms of approximately ten years and gdpelalnot contain renewal options.
Operating lease base rental expense for fiscal, 1988 and 1996 was $15,049, $13,108 and $11,498¢ectively. Most of the rental
payments are based on a minimum annual rentalbpbescentage of sales in excess of a specified @miBarcentage rents for fiscal 1998,
1997 and 1996 were $2,457, $1,479 and $847, regelyctTotal future minimum rental commitments untleese operating leases are as

follows:

FISCAL YEAR

1999 $ 14,957
2000 17,578
2001 17,449
2002 17,389
2003 16,152
Thereafter 50,443
Total minimum payments required $133,968

G. PROFIT SHARING PLAN

The Company has a 401(Kk) profit sharing plan coxgdll eligible employees who desire to particip&@entributions to the plan are based
upon the amount of the employees' deferrals andnifoyer's matching formula. The Company's matghontribution relates to the
employees' deferrals up to 6% of the employeespemsation. The Company has elected to make matchimgibutions equal to 100% of t
employees' deferrals not exceeding 6%. The tofatese under the profit sharing plan was $1,0012 $r@l $638 for fiscal years 1998, 1997

and 1996, respectively.
H. STOCK-BASED COMPENSATION

The Company has several stock option plans thaigedor granting of options to purchase commorlsto designated employees, officers
and directors. The options may be in the form oéitive stock options or nonqualified stock optjcarsd are granted at fair market value on
the date of grant. The options generally expireyears from the date of grant. At January 30, 199857,350 shares of common stock were
available for grant under the various option plah&hich 500,300 shares were not available to etkezwfficers of the Company.

The Company granted 50,000 shares of restrictedrmmnstock with an aggregate market value of $1&3&cal 1997 year end. Unearned
compensation equivalent to the market value oftiares at the date of grant was charged to staddisdlequity. Such unearned
compensation is being amortized into compensatiperse over a five year period, at which time theras will fully vest.

The Company accounts for its stock-based compamsatider the provisions of Accounting PrinciplesaBbOpinion No. 25, Accounting for
Stock Issued to Employees (APB Opinion No. 25),olvhitilizes the intrinsic value method. Compensatiost related to stock-based
compensation was $2,022, $-0- and $1,400 for #wafiyears ended 1998, 1997 and 1996, respectively.
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If compensation cost for the Company's stock-basatpensation plan had been determined based daith@lue at the grant dates for
awards under the plans consistent with the metfi®&FAS No. 123, Accounting for Stock-Based Comp#arathe Company's net income
and net income per share would have been redudbé foro forma amounts indicated below:

1998 1997 1996
Net income As reported  $ 34,029 $23,331 $13,624
Pro forma  $ 30,167 $22,482 $13,362
Basic income per share  Asreported $ 1.55 $ 110 $ 0.65
Proforma $ 1.37 $ 1.06 $ 0.64
Diluted income per share Asreported $ 1.47 $ 1.05 $ 0.63
Proforma $ 1.30 $ 101 $ 0.62

The weighted average fair value of options gradigihg the year under the SFAS No. 123 methodolegy $15.75, $4.10 and $3.10 per
option for 1998, 1997 and 1996, respectively. Tievalue of options granted under the Plans wahated at the date of grant using a
binomial option pricing model with the followingsasmptions:

1998 1 997 1996
Risk-free interest rate 6.00 % 6 .00 % 6.00 %
Dividend yield 0.00 % 0 .00 % 0.00 %
Expected volatility 58.0 % 4 0.0 % 40.0 %
Expected life (years) 6.0 years 6.0 years 6.0 years

A summary of the Company's stock-based compensadtitvity related to stock options for the lastthffiscal years is as follows:

19 98 1997 1996
WEIGHTED WEIGHTED WEIGHTED
AVERAGE AVERAGE AVERAGE
EXERCISE EXERCISE EXERCISE
NUMBER PRICE NUMBER PRICE NUMBER PRICE
Outstanding - beginning of year 3,259,055 $6.21 3,107,703 $5.31 2, 949,810 $5.03
Granted 1,241,310 22.80 818,550 8.95 652,200 6.38
Expired/terminated (154,495) 18.06 (28,312) 7.01 (83,967) 5.75
Exercised (440,124) 5.52 (638,886) 532 ( 410,340) 5.01
Outstanding - end of year 3,905,746 $11.09 3,259,055 $6.21 3, 107,703 $5.31
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There were 2,509,213; 2,404,767; and 1,468,6790ptxercisable at January 30, 1999, January 38 418d February 1, 1997, respectively.

The following table summarizes information abowicktoptions outstanding as of January 30, 1999:

OPTIONS OUTSTANDING

OPTIONS EXERCISABLE

WEIGHTED
AVERAGE WEIGHTED WEIGHTED
REMAINING AVERAGE AVERAGE
RANGE OF NUMBER  CONTRACTUAL EXERCISE NUMBER  EXERCISE
EXERCISE PRICES OUTSTANDING  LIFE PRICE EXERCISABLE PRICE

$ 3.000 $ 3.000 757,100  2.88 years $ 3.00 757,100 $ 3.00

$ 4167 $ 4750 262,798  5.99 459 262,798 4.59

$ 4958 $ 5583 221,475 5.01 541 221,475 5.41

$ 6.000 $ 6.667 425273  6.67 6.32 399,467 6.31

$ 8500 $ 9.292 1,100,735  6.47 9.11 833,960 9.15

$11.500 $12.250 1,725  8.45 11.96 1,125 11.95

$20.500 $34.083 1,136,640  8.97 22.80 33,288 33.99

3,905,746  6.41 $11.09 2,509,213 $ 6.37
I. EARNINGS PER SHARE
The following table provides a reconciliation betmébasic and diluted earnings per share:
1998 1997 1996
PER PER PER
SHARE SHARE SHARE
INCOME  SHARES AMOUNT INCOME SHARES AMOUNT  INCOME SHARES AMOUNT
Basic EPS
Net income $34,029 21,964 $ 155 $23,331 21,211 $ 1.10 $13,624 20,857 $ 0.65
Effect of Dilutive Securities
Stock Options 1,172 1,093 704

Diluted EPS $34,029 23,136 $ 147 $23,331 22,304 $ 1.05 $13,624 21,561 $ 0.63
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J. SEGMENT INFORMATION

The Company is a retailer of medium to better gricasual apparel and footware. The Company ope2atstores located in 29 states
throughout the central, northwestern and southegions of the United States at January 30, 1998 .Gdmpany operates their business as
one reportable industry segment.

The following is information regarding the Compangiajor product lines and are stated as a peraenfafe Company's net sales:

PERCENTAGE OF NET SALES

FISCAL YEAR
MERCHANDISE GROUP 1998 1997 1996
Denims 273% 29.3% 31.6%
Slacks/Casual Bottoms 4.1 4.0 3.4
Tops (including sweaters) 34.0 35.0 34.6
Sportswear/Fashion Clothes (including dresses) 7.5 8.3 10.6
Outerwear 2.3 2.4 2.4
Accessories 5.8 4.4 4.7
Shoes 17.3 16.6 12.6
Little Guys/Gals 1.3 - -
Other 0.4 -- 0.1

100.0% 100.0%  100.0%

K. QUARTERLY FINANCIAL DATA (UNAUDITED)

Summarized quarterly financial information for 864998 and 1997 are as follows:

QUARTER
FISCAL 1998 FIRST SECOND THIRD FOURTH TOTAL
NET SALES $67,028 $ 70,506 $96,818 $103,564 $337,916
GROSS PROFIT $22,741 $ 24,266 $35,567 $38,674 $121,248
INCOME FROM OPERATIONS $ 7,564 $ 9,313 $16,454 $18540 $51,871
NET INCOME $ 5,013 $ 6,038 $10,592 $12,386 $ 34,029
BASIC INCOME PER SHARE $ 023 $ 0.27 $ 048 $ 056 $ 155
DILUTED INCOME PERSHARE $ 0.21 $ 0.26 $ 046 $ 053 $ 1.47
QUARTER
Fiscal 1997 First Second Third Fourth  Total
Net sales $ 48,325 $55,220 $79,604 $84,772 $267,921
Gross profit $ 14,765 $17,441 $28,942 $32,394 $93,542
Income from operations  $ 3,382 $ 5,186 $12,342 $14,820 $35,730
Net income $ 2,257 $ 3,479 $ 7972 $ 9,623 $23,331
Basic Income per Share $ 0.11 $ 0.17 $ 038 $ 045 $ 1.10
Diluted Income per Share $ 0.10 $ 0.16 $ 036 $ 043 $ 1.05
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

RESULTS OF OPERATIONS

The following table sets forth certain financiatalaxpressed as a percentage of net sales andrttenfage change in the dollar amount of
such items compared to the prior period.

PERCENTAGE OF NET SALES PERCENTAGE INCREASE (DECREASE)
JANUARY 30, January 31, February 1, Fi scal Year
1999 1998 1997 1997to 1 998 1996 to 1997
INCOME STATEMENT DATA

Net Sales 100.0% 100.0% 100.0% 26.1% 29.8%
Cost of sales (including buying, distribution

and occupancy costs) 64.1% 65.1% 68.0% 24.3% 24.2%
Gross profit 35.9% 34.9% 32.0% 29.6% 41.7%
Selling expenses 17.6% 18.3% 18.6% 21.4% 27.9%
General and administrative expenses 2.9% 3.3% 3.5% 11.9% 22.6%
Income from operations 15.4% 13.3% 9.9% 45.2% 74.1%
Other income 1% 1% .6% 35.2% 46.6%
Income before income taxes 16.1% 14.0% 10.5% 44.7% 72.7%
Income taxes 6.0% 5.3% 3.9% 42.9% 75.1%
Net income 10.1% 8.7% 6.6% 45.9% 71.3%

FISCAL 1998 COMPARED TO FISCAL 1997

Net sales increased from $267.9 million in fisc@®1 to $337.9 million in fiscal 1998, a 26.1% irese. Comparable store sales increase
$39.0 million, or 15.4% for fiscal 1998 comparedhe same period in the prior year. The Company/2é sales growth in fiscal 1998 that
was attributable to the inclusion of a full yearoperating results in fiscal 1998 for stores openéibcal 1997 and 6.5% from the opening of
24 new stores in fiscal 1998. The Company's avereigd price of merchandise increased $.70 parepie fiscal 1998 compared to fiscal
1997, primarily due to higher price points in thenin jeans and knit shirt categories. Average saesquare foot increased 14.7% from
$300 to $344.

Gross profit after buying, distribution and occupacosts increased $27.7 million in fiscal 1998121.2 million, a 29.6% increase. As a
percentage of net sales, gross profit increased 84.9% in fiscal 1997 to 35.9% in fiscal 1998. Tierease was primarily attributable to a
decrease in occupancy costs as a percentage sdlastdue to leverage provided by the strong isereacomparable store sales. Merchar
shrinkage increased to .5% in fiscal 1998 comp#ayed% in fiscal 1997.

Selling expenses increased from $49.0 million feedl 1997 to $59.6 million for fiscal 1998, a Zh4ncrease. Selling expenses as a percent
of net sales decreased to 17.6% for fiscal 1998 ft8.3% for fiscal 1997. The primary reason forithprovement in selling expenses as a
percentage of net sales is leverage provided bypgtsales to the areas of salaries and advertsipgnse.

General and administrative expenses increased$&million in fiscal 1997 to $9.8 million in fiat 1998, an 11.9% increase. As a
percentage of net sales, general and administrakxpense decreased to 2.9% for fiscal 1998 fro® 3@ fiscal 1997. Decreases in general
and administrative expenses, as a percentage shles, resulted primarily from leverage providgdtiong comparable sales growth.

24



As a result of the above changes, the Companysriadrom operations increased $16.1 million to $5tillion for fiscal 1998 compared to
$35.7 million for fiscal 1997, a 45.2% increaseedme from operations was 15.4% as a percentagetsfates in fiscal 1998 compared to
13.3% in fiscal 1997. Other income for fiscal 1988eased 35.2% from fiscal 1997 to $2.3 millioheTincrease was primarily attributable
an increase in interest income from higher levélsash and short-term investments in fiscal 1998mared to fiscal 1997.

Income tax expense as a percentage of pre-tax meas 37.2% in fiscal 1998 compared to 37.6% itafid 997. The decrease in the income
tax percentage rate was primarily due to a lowkscéfe state income tax rate.

FISCAL 1997 COMPARED TO FISCAL 1996

Net sales increased from $206.4 million in fisc@®@ to $267.9 million in fiscal 1997, a 29.8% irase. Comparable store sales increase
$36.1 million, or 18.6% for fiscal 1997 comparedhe same period in the prior year. The Companyt@ sales growth in fiscal 1997 that
was attributable to the inclusion of a full yearopferating results in fiscal 1997 for stores openéibcal 1996 and 6.2% from the opening of
19 new stores in fiscal 1997. The Company's avergtgd price of merchandise increased $3.40 perepin fiscal 1997 compared to fiscal
1996, primarily due to higher price points in the/g denim category and in guy's knit shirts andifthe continued growth in the company's
footwear business. Average sales per square fotased 17.6% from $255 to $300.

Gross profit after buying, distribution and occupacosts increased $27.5 million in fiscal 199%88.5 million, a 41.7% increase. As a
percentage of net sales, gross profit increased 82.0% in fiscal 1996 to 34.9% in fiscal 1997. Tierease was primarily attributable to a
decrease in occupancy costs as a percentage sdlastdue to leverage provided by the strong isereacomparable store sales and by
improvement in the merchandise margins. Improverimetite merchandise margin resulted from fewer mankns and from several
opportunistic purchases during the year. Invensbminkage remained at .4% in fiscal 1997 and fi4©8I6.

Selling expenses increased from $38.4 million feedl 1996 to $49.0 million for fiscal 1997, a ZhMcrease. Selling expenses as a percent
of net sales decreased to 18.3% for fiscal 1997 ft8.6% for fiscal 1996. The primary reason forithprovement in selling expenses as a
percentage of net sales is leverage provided bygtsales to the areas of salaries and advergsipgnse.

General and administrative expenses increased$mthmillion in fiscal 1996 to $8.8 million in fiat 1997, a 22.6% increase. As a
percentage of net sales, general and administrakxpense decreased to 3.3% for fiscal 1997 fro® 3@ fiscal 1996. Decreases in general
and administrative expenses, as a percentage shhes, resulted primarily from leverage providgdtiong sales.

As a result of the above changes, the Companysriadrom operations increased $15.2 million to $36illion for fiscal 1997 compared to
$20.5 million for fiscal 1996, a 74.1% increasesdme from operations was 13.3% as a percentaget sfies in fiscal 1997 compared to
9.9% in fiscal 1996.

Other income for fiscal 1997 increased 46.6% frisodl 1996. The increase was primarily attributdablan increase in interest income from
higher levels of cash and short term investmenfisaal 1997 compared to fiscal 1996. This incremas partially offset by a loss on the
disposal of assets due to the upgrade of the catgpeomputer system.

Income tax expense as a percentage of pre-tax meas 37.6% in fiscal 1997 compared to 37.1% itafi$ 996. The increase in the income
tax percentage rate was primarily due to the pbasef the surtax exemption due to the increaseel lef taxable income.

LIQUIDITY AND CAPITAL RESOURCES

The Company's primary ongoing cash requirementfoaiaventory, payroll, new store expansion, aachodeling. Historically, the
Company's primary source of working capital hambesesh flow from operations. During fiscal 1998979and 1996 the Company's cash
flow from operations was $38.5 million, $32.6 nali, and $18.5 million, respectively. The Company &@ailable an unsecured line of credit
of $5.0 million and a $5.0 million letter of credcility, all with First National Bank and TrusCof Kearney, Nebraska. Borrowings under
the lending arrangements provide for interest tpdid at a rate equal to the prime rate publishatie Wall Street Journal on the date of the
borrowings. As of January 30, 1999, the Compangrking capital was $104.0 million, including $6iifllion of cash and cash equivalents.
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The Company has, from time to time, borrowed addirese lines of credit during periods of peak irteey build-up. There were no
borrowings during fiscal 1998, 1997 or 1996. Thenpany had no bank borrowings as of January 30,.1999

During fiscal 1998, 1997, and 1996, the Compangsted $10.4 million, $5.3 million, and $4.3 millimespectively, in new store
construction, store renovation and upgrading geeknology, net of any construction allowancesikezkfrom landlords. The Company also
spent $6.7 million, $3.7 million, and $200,000fistal 1998, 1997, and 1996, respectively, in @@kpenditures for the corporate
headquarters. The Company also spent $3.1 milliothe purchase of a new aircraft during fiscal 199dring fiscal 1998, the Company
completed its expansion to the corporate headgsaated distribution facility. The addition is appimmately 124,000 square feet, added to the
current 55,000 square foot building. The majorityhe space is used for the distribution centeth wpproximately 7,800 square feet of new
office space. The distribution system was complaielline 1998 and the new office space was contpietBecember 1998. The former
distribution area was remodeled for use as stgrplgwarehousing and offices, merchandising andeibing offices as well as new
workroom, showroom and conference room space. &medel of this phase was completed in March 1988.ext remodeling phase in
progress as of March 1999 includes remodeling anthanizing of the existing office space. The fiplahse of the remodel project is
estimated to be complete during fiscal 1999. Thal twosts of the expansion plus all phases ofeéhedel project are estimated to be $8.5
million.

During fiscal 1999, the Company anticipates conipiepproximately 31 store construction projeats|uding approximately 26 new stores
and approximately 5 stores to be remodeled andlocated. As of March 1999, leases for 16 new stbaxe been signed, and leases for 10
additional locations are under negotiation; howgeggact new store openings, remodels and relocatiay vary from those anticipated. The
average cost of opening a new store during fise@Blwas approximately $550,000, including constomctosts of approximately $400,000
and inventory costs of approximately $150,000. Mgamaent estimates that total capital expendituremgdiscal 1999 will be approximately
$22.5 million, before landlord allowances, estindatie be $1.5 million. The Company believes thastixg cash and cash flow from
operations will be sufficient to fund current antdd-term anticipated capital expenditures and warliapital requirements for the next
several years.

SEASONALITY AND INFLATION

The Company's business is seasonal, with the @lassseason (from approximately November 15 to Dbeei®0) and the back-to-school
season (from approximately July 15 to Septembéistdrically contributing the greatest volume of sales. For fiscal years 1998, 1997, and
1996, the Christmas and back-to-school seasonsiatsmbfor an average of approximately 40% of then@any's fiscal year net sales.
Although the operations of the Company are infleéehloy general economic conditions, the Company dotbelieve that inflation has had a
material effect on the results of operations duthmypast three fiscal years. Quarterly results wzay depending on the timing and amount of
sales and costs associated with the opening ofst@@s and the remodeling of existing stores.

YEAR 2000 MATTERS

YEAR 2000 BACKGROUND - The Company recognizes thatarrival of the year 2000 poses a unique wodéwéchnological challenge
as all computer information systems will require #bility to recognize the date change from DecerBbhe1999 to January 1, 2000 and
forward to properly process transactions. Compptegrams and hardware as well as software prodioatare date sensitive may recogni
date using "00" as the Year 1900 rather than tres 2600. This could result in system failure orcalsulations causing disruptions of
operations, including, among other things, a terapoinability to process transactions or engageoirmal business activities.

The Company's goal is to be Year 2000 compliangnimgy critical systems, devices, applications aitess relationships have been
evaluated and are expected to be suitable forroeedi use into and beyond the Year 2000, or comimygplans are in place.

The Company has assessed its business computemsystuch as general ledger, payroll, accountshpagad inventory control, including
distribution center functions. The majority of thesystems, which are internally developed compuriggrams, have been corrected. This
not include the stores' Point-of-Sale systems, whjgerate via third-party software systems. With¢bnstruction and remodel of our
distribution center and corporate headquarterscahgpany has modified certain critical systemsluiding the conveyor system and security
functions. The Company presently believes thesiearisystems will not pose significant operatiopadblems for the Company in Year 20
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During August, 1997, the Company entered into aregent with a third-party provider to prepare¢hstomized software necessary to
bring the stores' Point-of-Sale system into Yed®@ompliance. This system is currently being mbhat to the retail outlets and is scheduled
to be complete by July of 1999.

The Company presently believes that with modifaagito its internally developed programs and wétv thirdparty software, the Year 20!
issue will not pose significant operational probéeior the Company. However, if such modification aeplacements are not made, are not
completed on time or fail to function properly, tiear 2000 issue could have a material impact ercdmpany.

YEAR 2000 COSTS Total costs of this project to date have been@pprately $2.6 million and were incurred and exmeher capitalized |
the normal course of operations of the Company.t®ta remaining cost of the Year 2000 projectssreated at less than $4 million. The
majority of such cost is for the purchase of neftvgare and hardware for replacement of all stdPe@t-of-Sale systems and will be
capitalized and paid for with cash flow from op@&as. The hardware and software replacement woaNe lbeen done regardless of the Year
2000 issue to improve the technology in the restaites. The costs of the project and the date achvthe Company plans to complete the
Year 2000 modifications are based upon the managgsrieest estimates, using currently availablermédion and making assumptions
regarding future events including the continuedlatadity of certain resources, third-party readiseand other factors.

RISK ASSESSMENT - At this time, the Company beligits most reasonably likely worst case scenaries(d) the stores are unable to
authorize bankcard sales electronically at the tRafuSale terminals nor verify checks tendered; and

(2) that principal suppliers are not Year 2000 yeandd cannot timely deliver their products. Althbuge Company does not believe that this
scenario will occur, it has assessed the effestioh an event and does not expect that it would hawaterial adverse effect on the
Company's financial condition and results of opgerst.

The Company currently operates over 230 retaikstor 31 states, has many suppliers, and beligaeshis will help mitigate any adverse
impact. The company assessed this risk and beltba¢#s contingency plans would mitigate the ldagn effect of this scenario. In the ev
that a temporary disruption does occur, the Compl@g not expect that it would have a material extveffect on its financial condition and
results of operations.

CONTINGENCY PLANS - Contingency plans will be prepd so that the Company's critical business presessn be expected to continue
to function on January 1, 2000 and beyond. The Gamyip contingency plans will be structured to adsli®th remediation of systems and
their components and overall business operatitg Tisese plans are intended to mitigate both irtenieks and potential risks in the supply
chain of the Company's suppliers. The Company Wedi¢hat the contingency planning process is awiaggrocess which will require
flexibility as the Company obtains additional infaation regarding the status of third-party Year@@&adiness.

FORWARD LOOKING STATEMENTS

Information in this report, other than historicalarmation, may be considered to be forward-loolstagements within the meaning of the
Private Securities Litigation Reform Act of 199541t'1995 Act"). Such statements are made in goitidl iy the Company pursuant to the
safe-harbor provisions of the 1995 Act. In conrecivith these safe-harbor provisions, this managémdiscussion and analysis contains
certain forward-looking statements, which refleemagement's current views and estimates of futtoramic conditions, company
performance and financial results. The statemartbased on many assumptions and factors that cauksk future results to differ
materially. Such factors include, but are not ledito, changes in product mix, changes in fashiamds, competitive factors and general
economic conditions, economic conditions in thaitepparel industry, any impact from Year 2000teratas well as other risks and
uncertainties inherent in the Company's busineddtaretail industry in general. Any changes iesthfactors could result in significantly
different results for the Company. The Companyhfeirtcautions that the forward-looking informatiantained herein is not exhaustive or
exclusive. The Company does not undertake to ugtatdorward-looking statements, which may be nfagi time to time by or on behalf
of the Company.
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STOCK PRICES BY QUARTER

The Company's common stock trades on the New Ytw&kSExchange under the symbol BKE. The Companyndidpay any cash dividends
in fiscal 1998, 1997 or 1996, and has no curreatipfor cash dividend payments.

The number of record holders of the Company's comstock as of March 31, 1999 was 421. Based ugomiation from the principal
market makers, the Company believes there are thare4,200 beneficial owners. The last reporteéssatice of the Company's common
stock on March 31, 1999 was $22.50.

Following is the Company's quarterly market ramyefiscal years 1998, 1997 and 1996

1998 1 997 1996
HIGH LOW  HIGH LOW  HIGH LOW
Quarter
First 36.25 23.25 11.00 8.00 10.00 6.25
Second 39.13 23.06 16.33 10.50 13.83 7.75
Third 28.19 12.25 20.67 14.17 12.67 8.33
Fourth 30.50 18.00 25.25 17.83 10.83 7.33

All stock prices reflect the Company's 2:1 stockt sgsued on April 24, 1997 and the 3:2 stocktsgbued on June 8, 1998.

NOTES:
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EXHIBIT 23

INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference ini®egion Statement Nos. 33-48402, 33-70633,33-7G6w 33-70643 on Form S-8 of our
reports dated February 26, 1999, appearing inrewrporated by reference in the Annual Report amF0-K of The Buckle, Inc. for the
year ended January 30, 19

DELOITTE & TOUCHE LLP

Omaha Nebraska

April 15, 1999



ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE YEAR
FISCAL YEAR END JAN 30 199
PERIOD START FEB 01 199
PERIOD END JAN 30 199
CASH 61,70¢
SECURITIES 26,69
RECEIVABLES 4,28(
ALLOWANCES 30C
INVENTORY 49,41
CURRENT ASSET¢ 144,01¢
PP&E 74,04
DEPRECIATION 34,79¢
TOTAL ASSETS 186,11:
CURRENT LIABILITIES 39,98:
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 22C
OTHER SE 145,91(
TOTAL LIABILITY AND EQUITY 186,11:
SALES 337,91¢
TOTAL REVENUES 337,91¢
CGS 216,66t
TOTAL COSTS 69,371
OTHER EXPENSE! (2,281
LOSS PROVISION 0
INTEREST EXPENSE 0
INCOME PRETAX 54,15:
INCOME TAX 20,12
INCOME CONTINUING 34,02¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 34,02¢
EPS PRIMARY 1.5¢
EPS DILUTED 1.47
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