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

Form 10-Q

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

For the Fiscal Quarter Ended September 30, 2006

OR

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

Commission File Number 000-51624

DOVER SADDLERY, Inc.

(Exact name of registrant as specified in its chaetr)

04-3438294

DELAWARE
(State of other jurisdiction of (I.LR.S. Employer Identification No.)

incorporation or organization)

525 Great Road, Littleton, MA 01460
(Address of principal executive offices)

(978) 952-8062 (Registrant’s telephone number, inaling area code)

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sextl3 or 15 (d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiech shorter period that the registrant was redquodile such reports) and (2) has been

subject to such filing requirements for the pastiags.
YES™ NOoO

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of

“accelerated filer and large accelerated filerRnle 12b-2 of the Exchange Act. (Check one):
Large accelerated fildd Accelerated fileE£l Non-accelerated file]

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgfe Act).
YesO NoM

Shares outstanding of the registrant’'s comstook (par value $0.0001) at November 9, 2006:43%
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PART [—FINANCIAL INFORMATION
Item 1. Condensed Consolidated Financial Statements
DOVER SADDLERY, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share amounts)

September 30, 20C December 31, 20C

(Unaudited)
Current asset:
Cash and cash equivalel $ 14¢ $ 2,881
Accounts receivabl 787 16C
Inventory 12,95 10,07z
Prepaid catalog cos 2,39¢ 1,601
Prepaid expenses and other current a: 1,067 1,13¢
Total current asse 17,35: 15,85¢
Capital Equipmen 2,12¢ 1,72¢
Other assets
Deferred income tax asst 313 254
Goodwill and other assets, r 14,95¢ 13,83¢
Total other asse! 15,27: 14,09:
Total asset $ 34,75, $ 31,671
Current liabilities:
Short term bank borrowing and current portion qfitad lease obligation $ 35z $ 171
Accounts payabl 3,77: 2,62¢
Accrued expenses and other current liabili 2,29¢ 2,94¢
Deferred income tax liabilitie 373 274
Total current liabilities 6,79< 6,02:
Long-term liabilities:
Revolving line of credi 6,60( 5,00(
Subordinated notes payal 3,00¢ 3,00(
Capital lease obligations, net of current por! 16¢ 272
Total lon¢-term liabilities 9,76¢ 8,27
Stockholder equity:
Common Stock, par value $0.0001 per share; 15,00G0Bares authorized, issued 5,074,344 as of
September 30, 2006 and December 31, : 1 1
Additional paid in capita 43,88: 43,88:
Accumulated other comprehensive inca 14 48
Treasury Stock, 795,865 shares at (6,082) (6,082
Retained defici (19,627 (20,46¢)
18,18¢ 17,38:
Total liabilities and stockholde’ equity $ 34,75. $ 31,671

See accompanying notes.
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DOVER SADDLERY, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME — (unau dited)

Net sales

Cost of products and merchandis
Gross margir

Selling, general and administrative exper
Operating incomi

Interest incom

Interest expens
Interest expense, n

Income before taxe

Income tax provisiol
Net income

Earnings per share:

Basic

Diluted

Weighted average shares outstanding
Basic

Diluted

(in thousands, except per share data)

Three Months Ended

Nine Months Ended

September 3C September 3C September 3C September 3C
2006 2005 2006 2005

$ 17,19: $ 13,95¢ $ 52,00¢ $ 44,53¢

10,89¢ 8,68¢ 33,252 28,18¢

6,29¢€ 5,27( 18,754 16,35

5,751 4,64( 16,68¢ 13,86

54¢ 63C 2,06¢ 2,48

6 13 43 13

254 488 728 1,284

24¢& 47C 68( 1,271

297 16C 1,38¢ 1,21¢

99 77 54¢ 581

$ 19€ $ 83 $ 841 $ 63¢

$ 0.04 $ 0.0z
$ 0.04 $ 0.0z

5,07¢ 3,03(
5,191 4,331

See accompanying notes.

$ 0.17 $ 0.17
$ 0.1¢ $ 0.14

5,07¢ 3,05¢
5,20( 4,50:%
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DOVER SADDLERY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities
Net income

(in thousands)
(unaudited)

Adjustments to reconcile net income to net cashl useperating activities

Depreciation and amortizatic
Deferred income taxe
Amortization of stock based compensat

Non-cash interest expense and amortization of defdéimadcing fees

Changes in current assets and liabilit
Accounts receivabl
Inventory
Prepaid catalog costs and other expe
Accounts payable & short term borrowir
Accrued expenses and other current liabili

Net cash used in operating activit

Investing activities
Acquisition of Dominion
Purchases of capital equipmi
Change in other asse

Cash used in investing activiti

Financing activities

Borrowings under revolving line of crec
Payments under revolving line of cre

Proceeds from issuance of senior subordinated |
Payments to redeem senior subordinated r
Payments of commitment and financing f
Purchase of treasury sto

Proceeds from employee stock option exerc
Repayment of employee notes receive
Payments on capital leas

Net cash provided by financing activiti

Net decrease in cash and cash equiva
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

Supplemental disclosure of cash flow information
Cash paid during the period fc

Interest

Income taxe:

Supplemental disclosure of no-cash financing activities

Equipment acquired under capital lea

See accompanying notes.

Nine Months Ended

September 30

2006 2005
$ 841 $ 63E
43¢ 487
62 16¢
— 104
157 412
(627) (774
(2,236) (1,040
(772) (1,569
1,32¢ 14¢
(940) (823)
(1,750 (2,250)
(1,527) —
(739 (477
(20%) 21
(2,460) (45€)
6,25(C 9,70(C
(4,650 (5,000
— 8,05(
— (3,80¢)
(24) (41¢)
— (6,000
— 21
— 282
(104) (130
1,472 2,691
(2,739 (9)
2,88i 64
$ 14¢ $ 55
$ z $ b1t
$ z $ 40€
$ — $ 214
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DOVER SADDLERY, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

A. Nature of business and basis of preparation:

Dover Saddlery, Inc., a Delaware corgorafthe “Company”), is a leading specialty retad@d the largest direct marketer of
equestrian products in the United States. The Cagnpaells its products through a multi-channel stygt including catalogs, the Internet, and
retail stores located in Massachusetts, New Hamgsbelaware, Texas, Maryland and Virginia. The @any provides a complete line of
products, as well as specially developed privatellafferings from its direct marketing headquestevarehouse, and call center facility in
Littleton, Massachusetts.

The accompanying condensed consolidatedid¢ial statements comprise those of the Compadyta wholly owned subsidiaries,
Dover Saddlery, Inc., a Massachusetts corporabloner Saddlery Retail, Inc., a Massachusetts catjmor, Smith Brothers, Inc., a Texas
corporation, and Old Dominion Enterprises, IncVji@ginia corporation. All inter-company accountsdamansactions have been eliminated in
consolidation. The accompanying consolidated firarstatements as of September 30, 2006 and fdhtke and nine month periods ended
September 30, 2006 and 2005 are unaudited. In reareag’s opinion, these unaudited consolidated Gizstatements have been prepared
on the same basis as the audited consolidatedcfalastatements for the year ended December 35 200 include all adjustments,
consisting of only usual recurring adjustments essary for a fair presentation of the results fmhsinterim periods. The results of operati
for the nine-month period ended September 30, 20060t necessarily indicative of the results etqubéor the full year ending
December 31, 2006.

Certain footnote disclosures normalliuded in financial statements prepared in accordavith generally accepted accounting
principles have been condensed or omitted purdogrgrtinent rules and regulations, although then@any believes that the disclosures in
these financial statements are adequate to makaftrenation presented not misleading.

B. Acquisition

On June 29, 2006 the Company executédc purchase agreement with the sole sharehofd@idoDominion Enterprises, Inc., doing
business as Dominion Saddlery, to acquire all efdhtstanding share capital of Old Dominion Entiegs;, Inc. for a net price of $1.5 million.
Dominion Saddlery (Dominion) has been an equestegailer serving the Virginia and Maryland markat 30 years through several retail
locations. As of September 30, 2006, the purchase pemains subject to a change as a result dfrthkzation of certain assets and liabilit
in accordance with the terms of the purchase ageaerincluded in the purchase price was $.3 mijlishich was deposited into an escrow
account for the sole former shareholder. The escsdweld for any potential indemnification obligats discovered after closing, as well as to
secure the seller’s representation on the qualitieinventory. At closing, Dominion became aniiadt wholly owned subsidiary of the
Company.

The Dominion acquisition has been accedifior in accordance with FASB Statement No. Bd&iness CombinationsThe closing
date of the Dominion acquisition was June 29, 2606, as such, the Company’s consolidated finasta@éments reflect Dominion’s results
of operations only from that date forward.

The preliminary values of the acquired assets asdraed liabilities from the acquisition of Dominj@s presented below, are based upon
management’s estimates of fair value as of the afdtee acquisition. The excess of the purchasemver the fair value of the net assets
acquired was recorded as goodwill as the Compahypali identify any specificly identifiable intandgbassets. Further, and as discussed
above, the final purchase price is subject to oegarchase price adjustments which have not bieafiZed. The final purchase price
allocations will be completed during the fourth geaand are not expected to have a material imathe Company’s financial position or
results of operations. The preliminary purchaseegoailocation is as follows (in thousands):

Total purchase price, including closing costs giragimately $56 $ 1,527
Inventories 644
Other Asset: 11
Total assets acquire 655
Current liabilities 264
Total liabilities assume 264
Net assets acquire 391

Excess purchase price over the fair value of negtasacquire $ 1,131
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The following table sets forth the unaudited prorfa results of operations of the Company for timemonth periods ended September 30,
2006 and 2005 as if the Company had acquired Damias of January 1, 2005. These pro forma amount®tpurport to be indicative of
the results that would have actually been obtaih#e acquisition had occurred as of January D526r that may be obtained in the future.

Nine months ended Nine months ended
(Pro forma, un-audited, in thousands, except per sire data) Sept. 30, 2006 Sept. 30, 2005
Net sales $53,40: $46,61+
Income before extraordinary items cumulative efféciccounting change 92: 731
Net income $ 92t $ 731
Net income per shal $ 0.1¢ $ 0.1¢

A roll forward of goodwill from December 310@5 to September 30, 2006 is presented below:

Goodwill Balance- December 31, 200 13,13¢
Acquisition of Dominion Goodwil 1,131
Goodwill Balance— September 30, 20( 14,267

C. Accounting for stock-based compensation:

Effective January 1, 2006, the Companypéed Statement of Financial Accounting StandardsI23R Share Based PaymefiSFAS
123R"). SFAS 123R supersedes the Company'’s predoosunting under Accounting Principles Board QginlNo. 25 Accounting for Stock
issued to Employed$APB”), for periods beginning in fiscal 2006. Und&PB 25, the Company accounted for stock optiamdeun the
intrinsic value method. Accordingly, the Compangagnized $104,192 of compensation expense relatethployee stock options during the
nine months ended September 30, 2005 becausedhgsexprice of such options was less than thevédire of the underlying stock on the
grant date. The Company previously disclosed thievédue of its stock options under the provisiohStatement of Financial Accounting
Standards No. 122\ccounting for Stock Based Compensafi@FAS 123").

Accordingly, the proforma information fibre three and nine months ended September 30,289%s follows (in thousands):

Three
Months
Ended Nine Months
Septembe Ended
30, September 3C
2005 2005
Net income, as reported $ 83 $ 63t
Add: Employee stoc-based compensation expense included in reporteédemhe 7 104
Deduct: Stock-based compensation expense determirdEt fair value-based method for all employ
awards 90 27C
Pro forma $ 0 $ 46¢
Earnings per share:
Basic $ 0.0C $ 0.1z
Diluted 0.0cC 0.1c

The above pro-forma expense was determined unddltk-Scholes calculation using assumptions stersi with those disclosed as of
December 31, 2005.

The Company adopted SFAS 123R using the modifiedgarctive transition method, which requires thdiagiion of the accounting stands
as of January 1, 2006, the first day of the Comisafigcal year 2006. The Company’s condensed cafeteld financial statements for prior
periods have not been restated to reflect, ancbtimolude, the impact of SFAS 123R. The adoptib8EAS 123R had no effect on the
results of operations for the nine months endede®aper 30, 2006 as there were no outstanding wewegitions as of December 31, 200E
addition, there have been no options awarded ifitstenine months of 2006.

On October 26, 2006, the Board of Directors appddihe grant of 155,529 options, subject to cemtestrictions. The options granted have an
exercise price equal to the closing price of thmmmn stock as reported on NASDAQ on the date aftgreest over five years, and expire ten
years after grant date subject to earlier termamaith the event of employment termination and fmentive stock options granted to 1i
holders, which expire five years after the grariedRelated future stock-based compensation expeilidee reflected in the consolidated
financial statements beginning in the fourth quanfe2006.
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D. Inventory:

Inventory consists of finished goaushe Company’s mail-order warehouse and retaies. The Company’s inventories are stated
at the lower of cost, with cost determined by fin&-in, first-out method, or net realizable vali&e Company maintains a reserve for excess
and obsolete inventory. This reserve was $70,0@8 &eptember 30, 2006 and December 31, 2005. Bhg&ny continuously monitors the
salability to ensure adequate valuation of thetedlaerchandise.

E. Advertising:

The costs of direct-response advertisiagerials, primarily catalog production and digitibn costs, are deferred in accordance with
Statement of Position (SOP) 93Reporting on Advertising CosfBhese costs are recognized over the period of ¢eqghdature revenue,
which is less than one year. Deferred costs agpfegnber 30, 2006 and December 31, 2005 were $ifidmand $1.6 million respectively.
The combined marketing and advertising costs clibigeelling, general, and administrative expefsethe nine months ended
September 30, 2006 and 2005 were approximatelyr$ibli®n and $5.7 million respectively.

F. Comprehensive Income:

SFAS No. 130, Reporting Comprehensive Income, Bskeds standards for reporting and displaying cahensive income and its
components in the consolidated financial statemé&umprehensive income is defined as the changquity of a business enterprise durit
period from transactions and other events and wistances from non-owner sources. Other than rapageincome, the only other item of
comprehensive income is the effectively hedgedésterate swap adjustment.

For the Nine Months ended September {
(in thousands)

2006 2005
Net income $ 841 $ 63¢
Unrealized (loss)/gain on interest rate s\ (39 64
Net comprehensive incon $ 807 $ 69¢

G. Earnings per share:

A reconciliation of the number of shavsgd in the calculation of basic and diluted nebime per share is as follows (in thousands):

Three Months Ended Nine Months Ended
September 3C September 3C September 3C September 3C
2006 2005 2006 2005

Basic weighted average common shares outstal 5,074 3,03( 5,074 3,05¢

Add: Dilutive effect of convertible preferred sta — 1,11¢ — 1,26¢
Dilutive effect of assumed stock option and warexsgrcises less

potential incremental shares purchased under ¢asury metho 117 192 12€ 184

Diluted weighted average common shares outstar 5,191 4,33 5,20( 4,50z

Earnings per share:
Basic $ 0.04 $ 0.0z % 0.17 $ 0.17
Diluted $ 0.04 $ 0.0z $ 0.1¢€ $ 0.14

A reconciliation of the net income avhl&ato common stockholders used in the calculatfdmasic and diluted net income per share is
as follows (in thousands):

Three Months Ended Nine Months Ended
September 3C September 3C September 3C September 3C
2006 2005 2006 2005
Net Income $ 19¢ $ 83 $ 841 $ 63E
Preferred stock dividenc — (33) — (113

Net Income available to common stockholc 19¢ 50 841 522
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H. Debt:

Revolving Credit Facilit

The $16,000,000 revolving credit facilibf which up to $2,000,000 can be in the formedfdrs of credit, shall bear interest at the base
rate, announced from time to time by the bank plusipplicable margin determined by the Companyisléd debt ratio. As of September 30,
2006 and December 31, 2005, the bank rates web&aB.Phe applicable margins were 0.00% and 1.00%pemively. Interest is payable
quarterly on the last business day of each fiscatter. As of September 30, 2006 and December(I5,251,600,000 and $0, respectively,
bore interest at the base rate plus margin.

At its option, the Company may have alagortion of the unpaid principal under the créaltility bear interest at a one, two, three, or
six month LIBOR rate options. The LIBOR rate wa33% and 4.38% at September 30, 2006 and Decemb208% respectively, plus an
applicable margin determined by the Company’s fdndiebt ratio. The margins were 1.75% and 3.25%eptenber 30, 2006 and
December 31, 2005 respectively, and were fixedHerLIBOR rate option period. Interest related tBQR rate options are payable at the
maturity of the LIBOR agreements. As of Septemli:r2006 and December 31, 2005, $5,000,000 boreesttat the one month LIBOR rate
option.

The Company is obligated to pay commithfees of 0.25% per annum on the average dailyseshamount of the line of credit during
the preceding quarter on the revolving credit faciAll assets of the Company collateralize theoteing credit facility. Under the terms of
the credit facility, the Company is subject to agrtcovenants including, among others, maximum édndebt ratios, operating cash flows,
profitability, and capital expenditures. At SeptemBO, 2006, the Company was in compliance witle@lenants. The revolving line of credit
is due in full in September 2008.

At September 30, 2006 and December 315 2he Company had the ability to borrow $16,000,6n the revolving line of credit, of
which $6,600,000 was outstanding on September@5 2nd $5,000,000 was outstanding on Decembe0RE,

Subordinated Notes Payable

In September 2005, the Company issue@b$illion of senior subordinated debt wherebyadhditional funds were used to pay off the
previous subordinated note payable. The note leest at the rate of 11.5% payable monthly. fibie may be prepaid at the Company’s
option at 104% or 105% of its principal amount u8gptember 16, 2007 or 2008, respectively. The rmpayable at 106% of its principal
amount by September 16, 2009.

Under the terms of the credit facilityetCompany is subject to certain covenants inciydimong others, maximum funded debt ra
operating cash flows, profitability, and capitaperditures. At September 30, 2006 the Company masmpliance with all covenants. The
remaining balance was $3,000,000 at September088, &nd December 31, 2005.

I. Income Taxes

The effective tax rates recorded forythar to date periods ended September 30, 2006G0%\2ere recorded based upon
management’s best estimate of the effective tasrfar the entire respective years. The changecirifective tax rate from 48% for the first
nine months of 2005 to 39% for the same period)i®62s due to the reduction of certain income ialilities no longer deemed necessary, as
well as non-deductible stock based compensati@0@s.

J. Related Party Transactions

In October of 2004, the Company entengd & lease agreement with a minority stockhol@iee agreement, which relates to the
Plaistow, NH retail store, is a five year leasehwaptions to extend for an additional fifteen ye&sr the year ended December 31, 2005 the
Company paid and expensed $160,000 in connectidmthe lease. For the nine months ended Septendh@086 the Company paid and
expensed $ 138,000. In addition, a related depb$§i18,750 is recorded as prepaid expenses andaihent assets.

In order to expedite the efficient buddt of leasehold improvements in its new retaitestpthe Company utilizes the services of a real
estate development company owned by a executive Company employee and minority stockhaldesource construction services and r
fixtures. Total payments for the nine months en8edtember 30, 2006, consisting primarily of reinsieanents for materials and outside
labor, for the fit-up of five stores were $283,08@&imbursements in the prior fiscal year were $90.,0
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K. Commitments and contingencies:

Lease commitmen

The Company leases its facilities, ad a®kertain fixed assets that may be purchasea fimminal amount on the expiration of the
leases, under non-cancelable operating and cég@ises that extend through 2009. The facility leasbich may be renewed for periods
ranging from one to five years, include fixed rém@igreements as well as agreements with rent égcatdauses.

In connection with retail locations, @empany enters into various operating lease agnetsmehich will further escalate rental
payments in the future. The effects of variabld tesbursements have been expensed on a straighidisis over the life of the lease in
accordance with SFAS No. 13 “Accounting for Leasds of September 30, 2006 and December 31, 20® thias approximately $63,000
and $46,000 of deferred rent recorded in otheretifiabilities.

Contingencies

In February 2006, following the closeitef2005 fiscal year, the Company received an icewdor $2.1 million from Goldsmith, Agio,
Helms & Linner LLC (GAH) seeking a success feeffoancial advisory services purportedly due in ceetion with the Company’s initial
public offering (IPO). In a cover letter accompanyits invoice, GAH asserted that if its invoicesweot paid, GAH would pursue its claim in
arbitration (herein, the “GAH Claim”).

The Company has communicated emphatit@yAH that GAH did not have a valid claim forwicsess fee or other compensation in
connection with the Company’s IPO. Nonethelessylanch 24, 2006, GAH filed a demand for arbitratigith the American Arbitration
Association for $2.1 million (plus interest andgge

The Company denies any and all liabfittythe GAH claim; plans to vigorously defend agisuch claim; and has filed a $3.0 million
counterclaim against GAH for consequential and robd damages (plus costs and legal fees) that fieresdias the result of GAH'’s breach
of contract and of duties to us. Thus, no amouat®Hteen accrued as of September 30, 2006 and bec&m, 2005.

Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

This Quarterly Report on Form 10-Q, including tbdwing discussion, contains forward-looking statnts within the meaning of the
Private Securities Litigation Reform Act of 1994&ttlnvolve substantial risks and uncertainties. Hus purpose, any statements contai
herein that are not statements of historical faelyrhe deemed to be forward-looking statements.diitimiting the generality of the
foregoing, the word“projected,” “anticipated,” “planned,” “expected” and similar expressions are intended to identifyfard-looking
statements. In particular, statements regardingreifinancial targets or trends are forward-lookistatements. Forward-looking statements
are not guarantees of our future financial performa, and undue reliance should not be placed omtl@ur actual results, performance or
achievements may differ significantly from the hssyperformance or achievements discussed in pliéah by the forwardeoking statement
Factors that could cause such a difference detaite‘ltem 1A. Risk Factors” in our Annual Report on Forl0-K for the fiscal year ended
December31, 200%fiscal 2005"). We disclaim any intent or obligatido update any forward-looking statements

Overview

We are a leading specialty retailer dredlargest direct marketer of equestrian productee U.S. For over 20 years, Dover Saddlery
has been a premier upscale marketing brand innigédb-style riding industry. We sell our produtitsough a multi-channel strategy,
including catalogs, the Internet and retail stofiéss multi-channel strategy has allowed us toagealogs and our proprietary database of
nearly two million names of equestrian enthusiasta primary marketing tool to increase catalogssahd to drive additional business to our
e-commerce websites and retail stores.

We are committed to expanding our res@ite channel. On June 29, 2006, we acquired DomiBaddlery, the largest equestrian
retailer in the Virginia and Maryland market, whioperates four stores. This strategic acquisitimvides access to critical leased locations
and established customer relationships, as weHeslimination of a significant retail competit&ince the acquisition, and for the next four
months, we will be converting, expanding, and ldning these stores as Dover Saddlery stores, gisdrthe premier position in one of the
most important regional markets in the country.S2ptember 29, 2006, we successfully opened oursidever store in Hunt Valley,
Maryland.
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Results of Operations

The following table presents our unauditeddmmsed consolidated statements of operations esqufes a percentage of net sales:

Three Months Ended Nine Months Ended
September 3C September 3C September 3C September 3C
2006 2005 2006 2005
Net sales 100.(% 100.(% 100.(% 100.(%
Cost of products and merchandis 63.£ 62.2 63.¢ 63.3
Gross margir 36.€ 37.¢ 36.1 36.7
Selling, general and administrative exper 33.t 33.2 32.1 31.1
Operating incom: 3.2 4.€ 4.C 5.€
Interest incomt 0.1 0.1 0.1 0.C
Interest expens 1.t SE 1.4 2.9
Interest (income) expense, | 14 3.4 1.3 2.8
Income before taxe 1.8 1.2 2.7 2.7
Income tax provisiol 0.€ 0.€ 1.1 1.3
Net income 1.2% 0.6% 1.€% 1.4%

The following table presents certain selecérating data on an unaudited basis:

Three Months Ended Nine Months Ended
September 3C September 3C September 3C September 3C
2006 2005 2006 2005
Net sales:
Revenue, ne— direct $ 13,43 $ 11,57¢ $ 43,28¢ 37,897
Revenue, ne-retail stores 3,75¢ 2,38( 8,71 6,641
Revenue, ne- total $ 17,19 $ 13,95¢ $ 52,00¢ 44 53¢
Other operating data:
Number of retail stores(: 5 4 5 4
Capital expenditure 571 12¢ 733 477
Gross profit margit 36.€% 37.8% 36.1% 36.71%
EBITDA (1) 687 802 2,50¢ 3,07¢
EBITDA margin (1) 4.00% 5.7%% 4.82% 6.91%

(1) When we use the term “EBITDA”, we are refegito net income minus interest income plus intezgpense, income taxes and
depreciation and amortization. We present EBITDAduse we consider it an important supplemental uneas our performance and
believe it is frequently used by securities analystvestors and other interested parties in tladuation of companies in our indust

(2) Does not include the three Dominion storesmofor liquidation of inventory during Q3, or theufth store closed for renovation.
Includes new Dover store in Hunt Valley, MD, operSaptember 29, 200
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Comparison of Third Quarter Fiscal 2006 to Third Quarter Fiscal 2005
Revenues

Our total revenues increased 23.2% toZddillion in the third quarter of 2006, from $14@llion in 2005, a total increase of
$3.2 million. Revenues in our direct sales chaimmkased $1.9 million, or 16.0%, and revenueauirnretail store channel increased
$1.4 million, or 57.9%. The increase in revenuestfiour direct sales channel was attributed to iighé volumes through both the catalog
and the internet channels, and from both the D8aeidlery and the Smith Brothers brands. The inergmasevenues from our retail sales
channel was due primarily to the acquisition of EBr@minion stores.

Gross Profit

Gross profit increased 19.5% to $6.3imillin the third quarter of 2006, from $5.3 millionthe prior year Q3. Gross profit as a
percentage of revenues decreased to 36.6% in 800637.8% of revenues in 2005. The increase d #illion in gross profit was due to
increased revenues in both our direct and retibszhannels. The decrease in gross profit ascepge of revenues was attributable to
variations in overall product mix, as well as irased freight costs.

Selling, General and Administrative

Selling, general and administrative exggsnincreased to $5.8 million (33.4% of revenue#hé third quarter of 2006, from $4.6 milli
(33.2% of revenues) in 2005. The $1.2 million iy includes $0.4 million in marketing costs, prityaatalog expense, internet advertis
and new store support designed to drive increaseshues. Labor and related costs increased appatedy$0.1 million due to retail
expansion. New public company costs, consistiniggsdl, audit, and insurance fees increased by @@&8Bthe third quarter of 2005. Facility
costs for new retail store space increased $0liomih the third quarter of 2006.

Interest Expens

Interest expense, including amortizatbdeferred financing costs attributed to our sdbmated debt and revolving credit facility,
decreased 47% to $0.3 million in the third quaofe2006, compared to $0.5 million in 2005. Our diebktls were reduced substantially as the
result of the interim application of the Companproceeds from the IPO, resulting in decreasedtdat expense for both senior and remai
subordinated debt.

Income Tax Provisio

The provision for income taxes was $0itlion in the third quarter of 2006, reflecting aeffective tax rate of 33%, as compared to
$0.1 million in 2005, reflecting an effective taate of 48%. The effective tax rates for the yeatate periods were recorded based upon
management’s best estimates of the rates for thire easpected years, and adjusted each quarterloWer effective rate in 2006 versus 2005
is attributable to the reduction of certain incotae liabilities no longer deemed necessary.

Net Income

Net income for the third quarter was $098, an increase of $115,000 over the $83,00thneime achieved in the third quarter of
2005. This increase is due primarily to increagaenues and reduced interest costs. Resultingngarper share, fully diluted, increased to
$.04 from the prior year of $.02.
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Comparison of the Nine Months Ended September 30, 2006 to the Nine Months Ended September 30, 2005
Revenues

Our total revenues increased 16.8% to $52l@min the nine months ended in 2006, from $44hiBion in 2005, a total increase of
$7.5 million. Revenues in our direct sales chammakeased $5.4 million, or 14.2%, and revenueaiirretail store channel increased
$2.1 million, or 31.3%. The increase in revenuesfiour direct sales channel was attributed to iighé volumes through both catalog and
the Internet, and from both the Dover Saddlery thedSmith Brothers brands. Increases in our reggénues were due primarily to the
Dominon acquisition and Plaistow.

Gross Profit

Gross profit increased 14.7% to $18.8 millionthe nine months ended in 2006, from $16.4 millin 2005. Gross profit as a percentage
of revenues decreased slightly to 36.1% for the mionths ended in 2006, from 36.7% of revenue9@52The increase of $2.4 million in
gross profit was due to increased revenues, ptiynarboth our retail and direct sales channels $light decrease in gross profit as a
percentage of revenues was attributable to vaniaiio both overall product mix and the sales miowf catalogs, as well as increased freight
costs.

Selling, General and Administrative

Selling, general and administrative expenseerased to $16.7 million (32.0% of revenues) fierine months ended in 2006, from
$13.9 million (31.1% of revenues) in 2005. The $ai8ion increase includes $1.1 million in markeginosts, primarily catalog expense,
internet advertising and new store support desigoellive increased revenues. Labor and relatets @osreased approximately $0.3 million
to support the new retail stores, increased dakanhnel sales and increased merchandising suppatidns. New public company costs,
consisting of legal, audit, and insurance feessiased by $0.8 over the nine months ended in 2005.

Interest Expens

Interest expense, including amortization deded financing costs attributed to our subordidadebt and revolving credit facility,
decreased 44% to $0.7 million for the nine montided in 2006, compared to $1.3 million in 2005. @eipt levels were reduced substant
as the result of the interim application of the pamy proceeds from the IPO, resulting in decreastedest expense for both senior and
remaining subordinated debt.

Income Tax Provisio

The provision for income taxes was $0.6 millfor the nine months ended in 2006, reflectingfiective tax rate of 39%, as compared to
$0.6 million in 2005, reflecting an effective taate of 48%. The lower effective rate in 2006 ver20@5 is due to the reduction of certain
income tax liabilities no longer deemed necessary.

Net Income

Net income for the nine months ended in 2086 $841,000, an increase of 32%, or $206,000 bee$®35,000 net income achieved in
2005. This increase is due to the substantial dramvour direct and retail revenues, our investniembarketing, and reduced stock based
compensation and interest costs, all partiallyatffsy increased freight costs, as well as coskeivfg a public company. Our 2006 earnings
per share, fully diluted, increased to $.16 from phior year of $.14.

Seasonality and Quarterly Fluctuations

Since 2001, our quarterly product sales hanged from a low of approximately 20% to a higlapproximately 32% of any calendar
yeal's results. The beginning of the spring outdoomgdseason in the northern half of the countrytipically generated a slightly stronger
second quarter of the year, and the holiday bug@ason has generated additional demand for ourah@cpestrian product lines in the foL
quarter of the year. Revenues for the first andithuarters of the calendar year have tended soivewhat lower than the second and fourth
quarters. We anticipate that our revenues will iongt to vary somewhat by season.

The timing of our new retail store openings had and is expected to continue to have a sigmifimpact on our quarterly results. We
incur one-time expenses related to the openingcifi @ew store. As we open new stores, (i) revemagsspike and then settle, and (ii) pre-
opening expenses, including such expenses as otmupad management overhead, are incurred, whighnwigbe offset by correlating
revenues during the same financial reporting perada result of these factors, new retail storenipgs may result in temporary declines in
operating profit, both in dollars and as a percgataf sales.
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Liquidity and Capital Resources

In 2005, we generated net proceeds of $12.4 mithoough our initial public offering, which enhamkceur other primary sources of liquidity
which are cash flows generated from our operatamsavailability under our revolving credit fagilitn addition to the $2.8 million of
remaining cash at December 31, 2005 and the additavedit availability resulting from the applimat of proceeds from the offering to the
outstanding balances under our revolving creditifgcwe intend to use the primary sources of ldijty to fund new retail store locations, our
working capital requirements, capital expenditwguirements and third-party debt service requireamétie may in the future need to obtain
additional financing from banks, or through pultlféerings or private placements of debt or equitgwsities, strategic relationships or other
arrangements.

Operating Activities

The cash utilized in our operating activitieshe nine months ended in 2006 was $1.8 milliith cash flow consisting primarily of net
income and non-cash expenses totaling $1.3 milirmreased by accounts payable of $1.3 million @ffekt by credit card receivables in
transit of $0.6, increases in prepaid catalog egegf $0.8 million, reductions of accrued expersesgift certificates of $0.9 million, and
inventory increases of $2.2 million attributablerétail growth. In the nine months ended in 20@&hcutilized by our seasonal operating
activities was primarily due to net income and maish expenses of $1.4 million, which were offseirfayeases in prepaid expenses of
$1.6 million, credit card receivables of $0.8 naitli and inventory of $1.0 million, due to the openof the new Plaistow, NH store.

Investing Activities

Cash used in our investing activities was $filion in the nine months ended in 2006 and $@ifion in the nine months ended in 2005.
The Dominion acquisition was $1.5 million in 20@Glditional investment activities throughout thesgipds represent the purchase of capital
equipment in support of our growth, including léasld improvements, computer equipment, internalsasdewvare, furniture and fixtures, and
the purchase of other assets and related deplositsases in investment activities can be expdat#ite balance of 2006 and in future year
fit out planned new retail stores with leaseholgiavements, computer equipment, fixtures, furniamd other assets.

Financing Activities

Net cash provided by our financing activitregs $1.5 million in the nine months ended in 2G08] $2.7 million was provided in the nine
months ended in 2005. In the nine months ende®®% 2ve funded our seasonal operating activitiesiavesting activities with the
remaining cash made available from the Company'sgroof our offering, as well as net borrowinggdenour revolving credit facility. The
proceeds of our offering remain available throughability to draw on our senior credit facilityn the nine months ended in 2005, net cash
provided by our financing activities of $2.7 mili@onsisted primarily of net borrowings under aawralving credit facility.

Revolving Credit Facility

In September 2005, we renewed and increasetwvolving credit facility with Bank of America, .., under which we can borrow up to
$16.0 million, including $2.0 million for letters oredit. We amended that facility on March 30, @6 adjust various covenants. Interest
accrues at a variable rate based on both prim@ualplished LIBOR rates. The credit facility expis September 16, 2008 at which time all
advances will be immediately due and payable. ASegftember 30, 2006, the revolving credit factiorrowing limit was $16.0 million and
the amount outstanding under the credit facilitg 8.6 million at a blended rate of 6.0% and thesed amount available was $9.4 million.
We maintain a derivative financial instrument talge the risk of interest rate fluctuations on diparof our outstanding bank debt.
Borrowings are secured by substantially all of assets. Under the terms of our credit facility,ame subject to certain covenants including,
among others, maximum funded debt ratios and dapitsenditures, minimum operating cash flows arafifability, and certain acquisition
related activity. At September 30, 2006, we wereampliance with all covenants under the creditlitgclf a default ever occurs, the bank
may require that we repay all amounts then outstgnédny amounts which we may be required to rgpa@gr to a scheduled repayment date,
however, would reduce funds that we could othenalkecate to other opportunities that we considesible.

Senior Subordinated Note and Warrant

On September 16, 2005, we closed an Amende&dRastated Senior Subordinated Note and WarrachBse Agreement with Patriot
Capital Funding, Inc., which provided for our issoa of a senior subordinated note payable, whidlésin full on September 16, 2009 for
aggregate proceeds of $8.05 million. Of such prase$3.5 million was used to pay off a previouslisng subordinated note payable and
$4.0 million was used to pay a portion of a $6.0iom purchase price of 795,865 shares of our comstock. The note is a general senior
subordinated obligation, is subordinated in righpa@yment to our existing and future senior dedmks equal in right of payment with any of
our future senior subordinated debt and is senioight of payment to any of our future subordidatiebt. Interest at an annual rate of 11.5%
is payable monthly on the fifth business day ofriienth. Prepayment on the principal amount due wiindenote may voluntarily be made at
any time in multiples of $100,000, plus accrued angaid interest and a prepayment fee equal tpriheipal amount prepaid multiplied by
4.0% if prepayment is made prior to September 06725.0% if prepayment is made prior to Septeri6e2008 and 6.0% if prepayment is
made prior to September 16, 2009. Mandatory prepayiis required upon a change in control. Simultast/ with the issuance of this note,
we issued a warrant to Patriot Capital Funding, éxercisable at any time after March 31, 2006ufoto 30,974 shares of our common stock
at an exercise price of $0.00759 per share. In Dbee 2005, we utilized proceeds from our publienffg to prepay $5.1 million of the debt
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due under the note, leaving a balance of $3,000A8@f September 30, 2006 the balance of the Slimated Note was $3,000,000, and we
were in compliance with all of its covenants.

Working Capital and Capital Expenditure Needs

We believe our existing cash, cash equivaJesected cash to be provided by our operatingities, and funds available through our
revolving credit facility (as increased by the patceeds from our public offering) will be suffinteto meet our currently planned working
capital and capital expenditure needs over at thastext 12 months. Our future capital requiremevill depend on many factors, including
our rate of revenue growth, the expansion of outketang and sales activities, the expansion ofretail stores, the acquisition of new
capabilities or technologies and the continuingkagacceptance of our products. To the extentekiating cash, cash equivalents, cash from
operations and cash from our revolving credit faciinder the conditions and covenants of our ¢riedilities are insufficient to fund our
future activities, we may need to raise additidnabls through public or private equity or debt finang. As part of our growth strategy in the
future, we may seek investments in or acquisitmigther businesses, services, or technologie;wdvuld also require us to seek additional
equity or debt financing. Additional funds may et available on terms favorable to us or at all.

Contractual Obligations

We generally do not enter into binding purehesmmitments. Our principal commitments consigitifgations under our revolving credit
facility and leases for our headquarters and istion facility, as well as our retail stores anideellaneous office space. The following table
describes our commitments to settle contractuagjatibns in cash as of September 30, 2006, unkbsswise noted:

Payments Due by September 30,

2007 2008 2009 2010 2011 Total
(in thousands)

Shor-term bank borrowing $ 211 $ — $ — $ — $ — $ 211
Capital lease 14C 10z 61 5 — 30¢
Operating lease 1,57 1,563 1,48: 1,152 1,82¢ 7,604
Revolving credit facility — 6,60( — — — 6,60(
Senior subordinated not — — 3,00(¢ — — 3,00(¢
Total $1,92¢ $8,26¢ $4,54¢4 $1,157 $1,82¢ $17,72¢

Critical Accounting Policies and Estimates

Our consolidated financial statements aregmegpin accordance with accounting principles gaheaccepted in the U.S. The preparation
of these consolidated financial statements requised® make estimates and assumptions that affeceported amounts of assets, liabilities,
revenues, costs and expenses, and related diszdo$Me evaluate our estimates and assumptions ongaring basis. Our actual results may
differ from these estimates. A summary of significaccounting policies and a description of acciognpolicies that are considered critical
may be found in our 2005 Annual Report on Form 10HKd on March 30, 2006, in Note A of the Noteghe Consolidated Financial
Statements and the “Critical Accounting Policiesttson of Management’s Discussion and Analysisinffcial Condition and Results of
Operations.

Recent Accounting Pronouncements

In December 2004, the FASB issued SFAS NoR12ich requires the measurement of all sherged payments to employees, incluc
grants of employee stock options, using a fair@diased method and the recording of such experag iconsolidated statement of
operations. The accounting provisions of SFAS N8Rl are effective for fiscal years beginning aftiene 15, 2005, and we have adopted
SFAS No. 123R for our fiscal quarter beginning Zawi, 2006. The Company adopted SFAS 123R usmgtbdified prospective transition
method, which requires the application of the aatiog standard as of January 1, 2006, the firstafdkie Company’s fiscal year 2006. The
Company'’s condensed consolidated financial stat&syienprior periods have not been restated t@cefland do not include, the impact of
SFAS 123R. The adoption of SFAS 123R had no effedhe results of operations for the nine montldedrSeptember 30, 2006 as there
were no outstanding unvested options for the ninaths ending September 30, 2006. In addition, thawe been no options awarded in the
first nine months of 2006. On October 26, 2006,Bbard of Directors approved the grant of 155,5g80ms, subject to certain restrictions.
The options granted have an exercise price equhktolosing price of the common stock as repartetlASDAQ on the date of grant, vest
over five years, and expire ten years after grate dubject to earlier termination in the evergroployment termination and for incentive
stock options granted to 10% holders, which exipmeyears after the grant date. The future stoa&eld compensation expense will be
reflected in the consolidated financial stateméetginning in the fourth quarter of 2006.

In June 2006, the FASB issued FASB Interpiatailo. (“FIN”) 48, “Accounting for Uncertainty imcome Taxes — An Interpretation of
FASB Statement No. 109", which prescribes a redagnthreshold and measurement attribute for tharftial statement recognition and
measurement of a tax position taken or expectée tiaken in a tax return. FIN 48 will be effectfee fiscal years beginning after December
15, 2006. The Company has not yet completed ithiatian of the impact of adoption on the Comparfiyiancial position or results of
operations.
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Item 3. Quantitative and Qualitative Disclosures abut Market Risk

At September 30, 2006, there had not beentarrabchange in any of the market risk informatebsclosed by us in our Annual Report on
Form 10-K for the year ended December 31, 2005 eMietailed information concerning market risk carfdund in Item 7A under the sub-
caption “Quantitative and Qualitative Disclosurésat Market Risks” of the caption “Management’sddission and Analysis of Financial
Condition and Results of Operations” on pages 40f4iur Annual Report on Form 10-K for the year ethdecember 31, 2005 .

Our objective in managing our long-term expedo interest rate and foreign currency rate charngto limit the material impact of the
changes on cash flows and earnings and to loweowrall borrowing costs. We have calculated tlieatfof a 10% change in interest rates
over a month for both our debt obligations androarketable securities investments and determineéffiect to be immaterial. We do not
foresee or expect any significant changes in theag@ment of foreign currency or interest rate edpessor in the strategies we employ to
manage such exposures in the near future.

Foreign Currency Ris

Nearly all of our revenues are derived froangactions denominated in U.S. dollars. We purchesgucts in the normal course of
business from foreign manufacturers. As such, we lexposure to adverse changes in exchange ra@siated with those product purcha
but this exposure has not been significant.

Interest Rate Sensitivi

We had cash and cash equivalents totaling ®dlibn at September 30, 2006. The unrestrictesh@nd cash equivalents are held for
working capital purposes. We do not enter into stneents for trading or speculative purposes. Sdntleecsecurities in which we invest,
however, may be subject to market risk. This mehata change in prevailing interest rates maye#us principal amount of the investme
to fluctuate. To minimize this risk in the futumee intend to maintain our portfolio of cash equérdk and short-term investments in a variety
of securities, including commercial paper, moneykegafunds, debt securities and certificates ofod&pDue to the short-term nature of these
investments, we believe that we do not have angmahiexposure to changes in the fair value ofiouestment portfolio as a result of
changes in interest rates. As of September 30,,2006f our investments were held in money masgdet other short-term investment
accounts.

Our exposure to market risk also relates ¢arterease or decrease in the amount of intergginme we must pay on our outstanding debt
instruments, primarily certain borrowings under oewolving credit facility. The advances under tt@golving credit facility bear a variable
rate of interest determined as a function of the@rate and the published LIBOR rate at the tifinta® borrowing. We maintain a derivative
financial instrument to hedge the risk of intemagé fluctuations on a portion of our outstandiaglbdebt. If interest rates were to increase by
one percent, the additional interest expense dsrad 30, 2006 would be approximately $50,000 amnpabr to any potential benefit from
our interest rate protection. At September 30, 20@6 was $6.6 million outstanding under our rewg credit facility.

Iltem 4. Controls and Procedures

Our management, with the participation of chief executive officer and chief financial officewaluated the effectiveness of our
disclosure controls and procedures as of SepteBthet006, to assure that information required tdiselosed by us in the reports we file or
submit under the Securities and Exchange Act o##i93ecorded, processed, summarized and repoitkithwthe time periods specified in t
Securities and Exchange Commission’s rules andform

Management recognizes that any controls and preesdno matter how well designed and operatedpoarnde only reasonable assuranci
achieving their objectives, and management nedbsagplies its judgment in evaluating the cost-#férelationship of possible controls and
procedures. Based on the evaluation of our disotosontrols and procedures as of September 30, 200&hief executive officer and chief
financial officer concluded that, as of such date, disclosure controls and procedures were effecti the reasonable assurance level.

We maintain certain internal controls over finahcigporting that are appropriate, in managementlgiment with similar cost-benefit
considerations, to provide reasonable assuraneediag the reliability of financial reporting anet preparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles. No change in our irdeoontrol over financial reporting
occurred during the fiscal quarter ended Septer®®e2006 that has materially affected, or is reabbnlikely to materially affect, the
Company’s internal control over financial reporting
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings

As previously disclosed in Item 3 under thptua “Legal Proceedings” on pages 23-24 of our dadrReport on Form 10-K for the fiscal
year ending December 31, 2005, the Company recé&ivedbruary 2006 an invoice for $2,101,977.76 f@pidsmith, Agio, Helms & Linne
LLC (GAH) seeking a success fee for financial admisservices purportedly due in connection with@wmpany’s initial public offering
(IPO). GAH asserted that if its invoice was noth&AH would pursue its claim in arbitration (herethe “GAH Claim”).

We communicated emphatically to GAH that GAH did have a valid claim for a success fee or otherpmeation in connection with 1
Company'’s IPO. Nonetheless, on March 24, 2006, Gifd a demand for arbitration with the Americarbfration Association for
$2.1 million, plus interest and fees. In April 20@8e Company answered the arbitration demand,idgigbility on all claims, and filed a
$3 million counterclaim against GAH for consequahdénd enhanced damages (plus costs and legalife¢sye suffered as the result of
GAH'’s breach of contract and of duties to us. Wieydany and all liability for the GAH Claim, plan tagorously defend against such claim,
and plan to vigorously pursue our counterclaim.

From time to time, we may be exposed to liimarelating to our products and operations. Exespdescribed above, we are not currently
engaged in any legal proceedings that are expdatdididually or in the aggregate, to have a malaiverse effect on our financial
conditions or results of operations.

Iltem 1A. Risk Factors

An investment in our common stock involvesghtdegree of risk. You should carefully consider specific risk factors listed under
Part I, Item 1A of our Annual Report on Form 10iked on March 30, 2006, together with all otheoimhation included or incorporated in
our reports filed with the Securities and Excha@genmission. Any such risks may materialize, andtaxdthl risks not known to us, or that
we now deem immaterial, may arise. In such eventpasiness, financial condition, results of ogeret or prospects could be materially
adversely affected. If that occurs, the marketepdtour common stock could fall, and you coulcelal or part of your investment.

This Quarterly Report on Form 10-Q includesnaorporates forward-looking statements within tireaning of Section 27A of the
Securities Act of 1933 and Section 21E of the SdearExchange Act of 1934. You can identify thémsvard-looking statements by the use
of the words “believes”, “anticipates”, “plans”,Xpects”, “may”, “will”, “would”, “intends”, “estimaes” and other similar expressions,
whether in the negative or affirmative. We cannadrgntee that we actually will achieve the plantgritions or expectations disclosed in the
forward looking statements made. We have includggbitant factors in the cautionary statements bét@at/we believe could cause actual
results to differ materially from the forward-lookj statements contained herein. The forward-looktatements do not reflect the potential
impact of any future acquisitions, mergers or disfians. We do not assume any obligation to updateforward-looking statements
contained herein. In addition to the list of sigeaht risk factors set forth in the Company’s Aninieaport on Form 10-K for the fiscal year
ending December 31, 2005, the following supplemeéntarmation might also be considered materiad¥aluating the risks of our business
and an investment in our common stock:

Our market is highly competitive and we may notioore to compete successfulye compete in a highly competitive marketplace i
variety of retailers, dealers and distributors. €hqaestrian products market is highly fragmenteth wpproximately 10,000 retail store
locations nationwide. Many of these are small bessies that have a loyal customer base. We maydreereot be able to generate sufficient
sales to support our new retail store locations.&f8e compete directly with State Line Tack, whiglowned by PetSmart and has greater
financial resources than we have. There are atégréficant number of sporting goods stores, masschrandisers and other better funded
companies that could decide to enter into or expheil equestrian products offerings. In additibiour competitors reduce their prices, we
may have to reduce our prices in order to comp#temay also be forced to increase our advertisingal a greater number of catalogs in
order to generate the same or even lower levedlebsAny one of these competitive factors coulksaskly affect our revenues and
profitability. It is possible that increased conipen or improved performance by our competitorsymeduce our market share, may reduce
our profit margin, and may adversely affect ouribess and financial performance in other ways.

We may be unable to continue to open new storegiaietl new markets successfuliyr important part of our business plan is to inegea
our number of stores and enter new geographic rsafée opened one store last year and currenttytplapen approximately up to two n
stores in the second half of 2006. For our growthitegy to be successful, we must identify anddeashuy favorable store sites, hire and
train associates and adapt management and opalai@miems to meet the needs of our expanded apesalhese tasks may be difficult to
accomplish successfully. If we are unable to opsm stores as quickly as planned, our future saldgeofits could be materially adversely
affected. Even if we succeed in opening new stdhese new stores may not achieve the same sahesfiilevels as our existing stores.

Also, our expansion strategy includes opening newes in markets where we already have a presenae €an take advantage of economies
of scale in marketing, distribution and supervistmsts. However, these new stores may result ifofteof sales in existing stores in nearby
areas.
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Our growth may strain operations, which could acedy affect our business and financial resuiar business has grown and continues
to grow through organic growth and acquisitionscévcingly, sales, number of stores, number of atemtn which we conduct business and
number of associates have grown and will likelytoare to grow. This growth places significant dewigon management and operational
systems. If we are not successful in continuingugpport our operational and financial systems, edjmg our management team and
increasing and effectively managing our associatepthis growth is likely to result in operatioivadfficiencies and ineffective management
of the business and associates, which may in tiwaraely affect our business and financial perforcea

Our operating results may be impacted by changesareconomyOur operating results are directly impacted byhbealth of and
confidence in the North American economy. Curr@an®mic conditions may adversely affect our busirex our results of operations.

Our stock price may fluctuate based on market erfieas.The public trading of our stock is based in larget pn market expectations
that our business will continue to grow and thatwileachieve certain levels of net income. If thecurities analysts that regularly follow our
stock lower their ratings or lower their projectidior future growth and financial performance, t@rket price of our stock is likely to drop
significantly. In addition, if our quarterly finaia performance does not meet the expectationsafrities analysts, our stock price would
likely decline. The decrease in the stock price tmaylisproportionate to the shortfall in our fineh@erformance.

Our quarterly operating results are subject to sfigant fluctuation.We experience seasonal fluctuation in our reveanédsoperating
results. We typically realize a higher portion of sevenues and operating results during the fayuirter. As a result of this seasonality, we
believe that quarter to quarter comparisons ofom@rating results are not necessarily meaningfdithat these comparisons cannot be relied
upon as indicators of future performance. Our dpegaesults have fluctuated from quarter to quartehe past, and we expect that they will
continue to do so in the future. Our earnings matycontinue to grow at rates similar to the grovettes achieved in recent years and may fall
short of either a prior fiscal period or investoggpectations. Factors that could cause thesealyefitictuations include the following: the
extent to which sales in new stores result in tfss bf sales in existing stores; accrual or prezimgestore expenses in one or more new store
locations, resulting in higher operating expensiisomt a corresponding increase in revenues; Hrestrction costs and goodwill associated
with acquisitions; the mix of products sold; prigiactions of competitors; the level of advertisamgl promotional expenses; and seasonality,
primarily because the sales and profitability of stores are typically slightly lower in the figtd second quarters of the fiscal year than in
other quarters. Most of our operating expenses) aagent expense, advertising expense and empdajages, do not vary directly with the
amount of sales and are difficult to adjust inshert term. As a result, if sales in a particulaarer are below expectations for that quarter,
we may not proportionately reduce operating expefaethat quarter, and therefore this sales stlbrtould have a disproportionately
negative effect on our net income for the quarter.

If businesses we acquire do not perform as well@&xpect or have liabilities that we are not awafewe could suffer consequences
would substantially reduce our revenues, earnings @ash flowsOur business strategy includes growth of our retaile channel, both
through the development and opening of new Ddwvanded store sites and the acquisition and coioveos existing retail stores to the Do
brand. Our financial performance may be adversigcted as the result of such acquisitions by dactors as: (1) difficulty in assimilating
the acquired operations and employees, (2) inghdisuccessfully integrate the acquired inventorg operations into our business and
maintain uniform standards, controls, policies, pratedures; (3) lower-thaaxpected loyalty of the customer base of the aequiusiness
Dover-branded stores and products; (4) @asfisition variations in the product mix offeredthe stores of the acquired business, resulti
lower revenues and gross margins; and (5) dedimessenues of stores of the acquired business fistorical levels and those projected.
Further, businesses we acquire may have unknowardingent liabilities that are in excess of theoants that we have estimated. Although
we have obtained indemnification, we may discoiadilities greater than the contractual limits e financial resources of the indemnifying
party. In the event that we are responsible fdniliites substantially in excess of any amount®ueced through rights to indemnification, we
could suffer severe consequences that would sulstameduce our revenues, earnings and cash flows

The future sale of shares of our common stock reggtively impact our stock pric.our shareholders sell substantial amounts of our
common stock, the market price of our common stmakd fall. A reduction in ownership by our contitogj shareholders or any other large
shareholders could cause the market price of amrman stock to fall. Similarly, the market may digfathe adoption of Rule 10b5-1 trading
plans by one or more of the Company’s Officers me&lors, perceiving that such a plan represedisctine in management’s confidence
about the Company’s prospects or that the paramfdieand trading under a Rule 10b5-1 sales plafdazause downward pressure on the
stock price. In addition, the average daily tradintume in our stock is relatively low. The lacktedding activity in our stock may lead to
greater fluctuations in our stock price. Low traglirolume may also make it difficult for sharehoklés make transactions in a timely fashion.
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Item 2. Use of Proceeds from Registered Securities

The remaining proceeds from the initial pulolitering which were not utilized to pay down oubsrdinated debt and temporarily reduce
our revolving loan balances totaled $2.8 milliorod®ecember 31, 2005. In the first nine month2@d6, our cash management function
utilized the remaining cash available from the Campportion of the offering for normal seasonal kinog capital needs of the business. As
of the end of the third quarter of 2006, the praseef our offering remain available through our mned ability to draw on our senior credit
facility for other purposes, including new storewth.

Iltem 5. Other Information

Our policy governing transactions in our sé®s by directors, officers and employees permitsofficers, directors and certain other
persons to enter into trading plans complying Withe 10b5-1 under the Securities Exchange Act 8418s amended. Mr. Jonathan A.R.
Grylls, our Chief Operating Officer and member af @oard of Directors, has entered into a tradilag [fa “Plan”) covering periods after the
date of this Quarterly Report in accordance witheRiOb5-1 and the restrictions in our policy gowegrtransactions in our securities.
Generally, under these trading plans, the individelenquishes control over the transactions omeettading plan is put into place.
Accordingly, sales under these plans may occunyatiene, including possibly before, simultaneousith, or immediately after significant
events involving our company.

We anticipate that, as permitted by Rule 10Byd our policy governing transactions in our siées, some or all of our officers, directors
and employees may establish trading plans in theduWe intend to disclose the names of executifieers and directors who establish a
trading plan in compliance with Rule 10b5-1 andrésguirements of our policy governing transactionsur securities in our future quarterly
and annual reports on Form 10-Q and 10-K filed it Securities and Exchange Commission. Howeverjndertake no obligation to
update or revise the information provided hereioluding for revision or termination of an estabéd trading plan, other than in such
quarterly and annual reports.

As disclosed in Note C to the Financial Staeta in Part 1, ltem 1, on October 26, 2006 (folfmathe date of this report), the Company
awarded 155,529 options to purchase shares ofdhg@ny’s common stock to directors, officers, aag &mployees. Related future stock
based compensation expense will be reflected icdheolidated financial statements beginning infoheth quarter of 2006. This change will
have the effect of decreasing our net income anuregs per share, which may negatively impact ¢oclsprice.

The Company’s Board of Directors plans to éase the size of the Board to seven members, ardithent independent directors plan, on
or before November 16, 2006, to elect a seventadior who, as a class Il Director, meets the didimiof independence as specified by
NASDAQ and SEC rules and whom they have affirm#gigdetermined has no relationships that would fieterwith the exercise «
independent judgment in carrying out the respoli#s of a director. In connection with such elent the Company plans to timely file a
current report on Form 8-K with requisite infornatiabout such anticipated seventh Director.

In order to expedite the efficient build-odii@asehold improvements in its new retail stotke,Company utilizes the services of a real
estate development firm owned by a Company emplaypeeminority stockholder to source constructiovises and retail fixtures. As
confirmed by the Audit Committee, the Company niaget this arrangement on commercially fair andoeable terms on an arms-length
basis with the development firm’s owner, who is aotofficer or director of the Company. Total paytsefor the nine months ended
September 30, 2006, consisting primarily of reinsleanents for materials and outside labor, for thagiof five stores were $283,000.
Reimbursements in the prior fiscal year were $91,00
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Iltem 6. Exhibits

EXHIBIT LIST
Number Description
*1.1 Form of Underwriting Agreemel
*3.1 Amended and Restated Certificate of Incorporatiothe Company
*3.2 Certificate of Amendment to Certificate of Incorption of the Compan
*3.3 Second Amended and Restated Certificate of Incatfwor of the Company to be filed upon completionhi§ offering
*3.4 By-laws of the Compan
*3.5 Amended and Restated -laws of the Company to be effective upon completibthis offering
*4.1 Shareholders Agreement, dated as of Septembe®@8, by and among the Company, Stephen L. Daytldana.R. Grylls,
David Post, Donald Motsenbocker, Thomas Gainesiddawowers, James F. Powers, and Michele R. B
*4.2 First Amendment to Shareholders Agreement, dated Asgust 29, 2003, by and among the Company,I&tefp. Day,
Jonathan A.R. Grylls, David Post, Thomas Gainesjda Powers, James F. Powers, and Michele R. B
*4 .3 Second Amendment to Shareholders Agreement, datefiAugust 25, 2005, by and among a majority teriest of the
Purchasers (as defined therein) and a majoritgtarést of the Sellers (as defined ther
*4 4 Instrument of accession, dated as of Septemb&QD®, signed by Citizens Ventures, Inc. and accepyethe Company, to
that certain Shareholders Agreement, dated aspieBder 17, 1998, by and among the Company anfitteesholders
referenced therein, as amen
*4 5 Form of Common Stock Certifica
*4 .6 Warrant to purchase common stock of the Compamyeds$o Patriot Capital Funding, Ir
*4.7 Amended and Restated 11.50% Senior Secured SubtediNote, dated September 16, 2005, issued jdigtthe Company,
Dover Massachusetts and Smith Brothers, Inc. tad®&apital Funding, LLC
*5.1 Opinion of Bingham McCutchen LL
*5 .2 Opinion of Preti Flaherty Beliveau Pachios & HaldyP
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Number Description

*110.1 1999 Stock Option Plan (t“1999 Pla”)

*110.2  Form of Stock Option Agreement under the 1999 |

*10.3 2005 Equity Incentive Plan (ti*2005 Pla”™)

*10 .4 Form of Stock Option Agreement under the 2005 |

*10.5 Form of Restricted Stock Award Agreement under2d@5 Plar

*10 .6 Lease, dated as of May 29, 1997, by and betweerDdassachusetts and CE Holman, L

*10.7 Lease, dated as of October 12, 2001, by and betaeid F. Post and Dover Massachus

*10.8 Lease, dated as of March 1, 2003, by and betweéth &mothers, Inc. and JDS Properties, L

*10 .9 Letter dated February 9, 2005 from the Companyté Properties, LLC regarding lease exten:

*10.10 Lease, dated as of June 22, 2002, by and betweekeligin Square, L.L.C. and Dover Massachu

*10.11 Letter dated January 25, 2005 from the CompanyokElssin Square, L.L.C. regarding lease exter

*10 .12 Lease, dated as of November 24, 2003, by and batiNegh Conway Holdings, Inc. and Dover Massachs:

*10.13 Stock Purchase Agreement, dated as of August B8, 1 and among the Company, James F. Powersd DalPiowers and
Michele R. Power

*10 .14 First Amendment to Stock Purchase Agreement, dedexf August 14, 1998, by and among the Compamyegdd. Powers,
David J. Powers and Michele R. Pow

*10.15  Amendment to Stock Purchase Agreement, dated &emiEmber 17, 1998, by and among the Company, JanResvers,
David J. Powers and Michele R. Pow

*10.16  Amended and Restated Loan Agreement, dated asaeinileer 11, 2003, by and between Dover MassachuasettEleet
National Bank

*10.17  Amendment to Loan Agreement, dated as of Decembe203, by and between Dover Massachusetts aed Riional
Bank

*10.18 Amended and Restated Security Agreement, datefisaember 11, 2003, by and between Dover Massattsiend Fleet
National Bank

*10.19  Amended and Restated Pledge Agreement, datedZeceimber 11, 2003, by and between the Company leetl Rational
Bank

*10.20  Shareholder Pledge Agreement, dated as of Septetb&898, by and among Stephen L. Day, JonathBn @rylls, David J
Powers, James F. Powers, Michele R. Powers andBRestdn, N.A.

*10.21  Amended and Restated Revolving Credit Note, dageaf ®ecember 11, 2003, by Dover Massachusetthéobenefit of Flee
National Bank

*10 .22 Letter agreement, dated as of September 16, 2904nd between Dover Massachusetts and Bank of AmeX.A. (success
by merger to Fleet National Ban

*10.23 Security Agreement, dated as of December 11, 2003and between Smith Brothers, Inc. and Fleet MatiBank

*10.24  Guaranty, dated as of December 11, 2003, by SnritthBrs, Inc. to Fleet National Ba

*10 .25 Redemption Agreement, dated as of August 25, 200and between the Company and Citizens Ventunes

*10 .26 Letter agreement, dated as of September 14, 290and between the Company and Citizens Ventures,dmending that
certain Redemption Agreement, dated as of Augus2@85, by and between the Company and Citizensuves, Inc

*10 .27 License Agreement, dated as of February 10, 200and between Weatherbeeta PTY LTD and the Com
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Number Description
*10 .28 Settlement Agreement, dated as of December 22,, 2808nd between Libertyville Saddle Shop, Inc. tr@dCompan
1t*10 .29 Employment Agreement, dated as of September 1,,280&nd between Stephen L. Day and the Com
1t*10.30 Employment Agreement, dated as of September 1,,2808nd between Jonathan A.R. Grylls and the Com
*10.31  Amended and Restated Subordination Agreement, dated September 16, 2005, by and among Bank ofriéaeN.A.
(successor by merger to Fleet National Bank), ®a@apital Funding, Inc. (successor in intereddition Funding, LLC) and
Dover Massachusetts, acknowledged by the Compathsarith Brothers, Inc
*10.32  Amended and Restated Senior Subordinated Note athW Purchase Agreement, dated as of Septemb20@8, by and
among the Company, Dover Massachusetts, Smith &mmtinc., Patriot Capital Funding, Inc. and thecRasers referenced
therein
*10.33  Amended and Restated Security Agreement, datefi®epdember 16, 2005, by and among the CompanyeDov
Massachusetts, Smith Brothers, Inc. and Patriott@ldpunding, Inc
#110 .34(1) Amendment No. 1 to the Employment Agreement daseof &eptember 1, 2005 with Stephen L. |
#110 .35(2) Amendment No. 1 to the Employment Agreement daseof &eptember 1, 2005 with Jonathan A.R. Gi
#10 .36(4) Second Amendment dated as of March 28, 2006 to Alettand Restated Loan Agreement with Bank of Amae
#10 .37(5) Amendment No. 1 dated as of March 28, 2006 to Aredrathd Restated Senior Subordinated Note and Wattaiohase
Agreement with Patriot Capital Funding, I
~M10.38  Agreement of Lease dated March 29, 2006 by anddmatthe Company and Sparks Lot Seven,
++10 .39 Commercial Lease executed as of March 9, 2001 leetwtarvid Crabyl, LLC and Dover Saddlery, Inc. aasended and
extended
++10 .40 Stock Purchase Agreement dated as of May 19, 28@&@ Dover Saddlery, Inc., Dover Saddlery Retai,,|Old Dominion
Enterprises, Inc. and Reynolds Young, as ame
++10 .41 Lease made as of June, 2006 between Humphrey atgbkRoand Dover Saddlery Retail, |
++10 .42 Agreement of Lease for Shopping Center Space bet8equel Investors Limited Partnership and Old Daom Enterprises,
Inc. Dated as of May 20, 1997, as amen
++10 .43 LB’s of Virginia Building Lease Agreement dated Novemb, 2000, as amende
++10 .44 Lease agreement made July 10, 2006 between HoRkiagds Associates and Dover Saddlery Retail,
++10 .45(6) Consent and Amendment No. 2, dated June 29, 26@dnended and Restated Senior Subordinated Not&vamchnt
Purchase Agreement with Patriot Capital Funding,
++10 .46(7) Waiver letter dated as of June 27, 2006 betweehk BaAmerica, N.A. and Dover Saddlery, It
710 .47(8) First Amendment and Extension to Lease Agreemerddaeptember 2006 between C.E. Holman LimitechBeship and
Dover Saddlery, Inc
#14 .1(3) Code of Business Conduct and Ett
++21 .1  Subsidiaries of the Compa
*23 .1 Consent of Bingham McCutchen LLP (included in Exthihl)
**23 .2 Consent of Ernst & Young LL
*23.3 Consent of Preti Flaherty Beliveau Pachios & Ha&éy C (included in Exhibit 5.2
*24 .1 Power of Attorney
n31.1 Certification of Principal Executive Officer of Redic Report Pursuant to Rule -14(a) or Rule 15-14(a)



N31.2 Certification of Principal Financial Officer of Redic Report Pursuant to Rule -14(a) or Rule 1£-14(a)
n32.1 Certification by Chief Executive Officer and Chighancial Officer of Periodic Report Pursuant toll%.C. Section 135

*99 .1 Consent of William F. Meagher, .

++

*%

NN\

Filed herewitr

Filed with the Compar’s Quarterly Report on Form 10Q for the Fiscal Qarafnding June 30, 2006, on August 14, 2(
Incorporated by reference herein to the exhibithédoCompan's Registration Statement on Fori-1 (File No. 33-127888)
Incorporated by reference to the exhibit to the @any s Registration Statement on Fori-8 on April 3, 200¢€

Filed with the Compar’s Annual Report on Form -K for the Fiscal Year Ending December 31, 2005Manch 30, 200¢
Filed with the Compar’s Quarterly Report on Form 10Q for the Fiscal Qarainding March 31, 2006, on May 15, 20
Indicates a management contract or compensatomygplarrangemer
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(1)
()
(3)
(4)
()
(6)
(7)

(8)

31.1

31.2

32.1

Amends Employment Agreement filed with the Comy’'s Registration Statement on Fori-1 on August 26, 2005 as Exhibit 10.
Amends Employment Agreement filed with the Comy’'s Registration Statement on Fori-1 on August 26, 2005 as Exhibit 10.

Amends and restates Code of Conduct and €fiéd with the Company’s Registration Statementorm S1/ A on October 2, 2005
Exhibit 14.1

Amends Amended and Restated Loan Agreeméed des of December 11, 2003, with Fleet NationalkBéiled with the Company’s
Registration Statement on Forr-1 on August 26, 2005 as Exhibit 10.

Amends Amended and Restated Senior Subosdinddte and Warrant Purchase Agreement dated Ssptémber 16, 2005, with
Patriot Capital Funding, Inc., filed with the Comg’'s Registration Statement on For-1/A on October 5, 2005 as Exhibit 10..

Amends Amended and Restated Senior Subosdinddte and Warrant Purchase Agreement dated Ssptémber 16, 2005, with
Patriot Capital Funding, Inc., filed with the Comg’'s Registration Statement on For-1/A on October 5, 2005 as Exhibit 10..

Pertains to Amended and Restated Loan Agreedated as of December 11, 2003, with Fleet NatiBank, filed with the Company’s
Registration Statement on Forr-1 on August 26, 2005 as Exhibit 10.:

Amends Lease, dated as of May 29, 1997, bybatween Dover Massachusetts and CE Holman Llg®, fiith the Company’s
Registration Statement on Forr-1 on August 26, 2005 as Exhibit 1(

Certifications
Certification of Principal Executive Officer of Redic Report Pursuant to Rule -14(a) or Rule 15-14(a)
Certification of Principal Financial Officer of Redic Report Pursuant to Rule -14(a) or Rule 15-14(a)

Certification by Chief Executive Officer and Chighancial Officer of Periodic Report Pursuant toll%.C. Section 135
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SIGNATURES
Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned, thereunto duly authorized.
DOVER SADDLERY, INC.

Dated: November 13, 20( By: /s/ Michael W. Brun:

Michael W. Bruns, Chief Financial Offici
(Principal Financial Officer and Duly Authorized fi¥fer)
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DOVER SADDLERY, INC. AND SUBSIDIARIES

FORM 10-Q
FOR THE QUARTER ENDED SEPTEMBER 30, 2006

EXHIBIT INDEX
*1.1 Form of Underwriting Agreemel
*3.1 Amended and Restated Certificate of Incorporatiothe Company
*3.2 Certificate of Amendment to Certificate of Incorption of the Compan
*3.3 Second Amended and Restated Certificate of Incatfwor of the Company to be filed upon completionhi§ offering
*3.4 By-laws of the Compan
*3.5 Amended and Restated -laws of the Company to be effective upon completibthis offering
*4.1 Shareholders Agreement, dated as of Septembe®®8, by and among the Company, Stephen L. Daytdana\.R. Grylls,

David Post, Donald Motsenbocker, Thomas Gainesiddawowers, James F. Powers, and Michele R. B

*4.2 First Amendment to Shareholders Agreement, dated Asgust 29, 2003, by and among the Company,H&tefh. Day, Jonathan
A.R. Grylls, David Post, Thomas Gaines, David Jv@s, James F. Powers, and Michele R. Po

*4.3 Second Amendment to Shareholders Agreement, datefiAugust 25, 2005, by and among a majority terest of the Purchast
(as defined therein) and a majority in interesthef Sellers (as defined there

*4.4 Instrument of accession, dated as of Septemb&0D®, signed by Citizens Ventures, Inc. and acdelpyethe Company, to that
certain Shareholders Agreement, dated as of Septehth 1998, by and among the Company and the Bilders referenced
therein, as amende

*4.5 Form of Common Stock Certifica

*4.6 Warrant to purchase common stock of the Compamyeds$o Patriot Capital Funding, Ir

*4.7 Amended and Restated 11.50% Senior Secured SubtediNote, dated September 16, 2005, issued jdigtthe Company,
Dover Massachusetts and Smith Brothers, Inc. tad®&apital Funding, LLC

*5.1 Opinion of Bingham McCutchen LL

*5.2 Opinion of Preti Flaherty Beliveau Pachios & HaldyP

*110.1 1999 Stock Option Plan (t1999 Pla”)

*110.2 Form of Stock Option Agreement under the 1999 |

*10.3 2005 Equity Incentive Plan (tt*2005 Pla”)

*10.4 Form of Stock Option Agreement under the 2005 |

*10.5 Form of Restricted Stock Award Agreement under2®@5 Plar

*10.6 Lease, dated as of May 29, 1997, by and betweemrdassachusetts and CE Holman, L

*10.7 Lease, dated as of October 12, 2001, by and betieeitd F. Post and Dover Massachus

*10.8 Lease, dated as of March 1, 2003, by and betweeth Brothers, Inc. and JDS Properties, L

*10.9 Letter dated February 9, 2005 from the Companyté Properties, LLC regarding lease exten:
*10.1C Lease, dated as of June 22, 2002, by and betweekellsin Square, L.L.C. and Dover Massachu
*10.11 Letter dated January 25, 2005 from the Companyaickeissin Square, L.L.C. regarding lease exter
*10.12 Lease, dated as of November 24, 2003, by and batiWegh Conway Holdings, Inc. and Dover Massaclhta:

*10.13 Stock Purchase Agreement, dated as of August B8,1¥ and among the Company, James F. Powersd Daiiowers and Michele
R. Powers

*10.14 First Amendment to Stock Purchase Agreement, degeaf August 14, 1998, by and among the Compamyesd&. Powers, David J.
Powers and Michele R. Powe

*10.15 Amendment to Stock Purchase Agreement, dated @epiember 17, 1998, by and among the Company, JankResvers, David J.
Powers and Michele R. Powe



*10.1€ Amended and Restated Loan Agreement, dated ascgfinileer 11, 2003, by and between Dover Massachisettsleet National
Bank

*10.17 Amendment to Loan Agreement, dated as of Decembe2d03, by and between Dover Massachusetts aed [F&ional Banl

*10.1€ Amended and Restated Security Agreement, datefisce@mber 11, 2003, by and between Dover Massatisuend Fleet National
Bank
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*10.1¢ Amended and Restated Pledge Agreement, datedeceimber 11, 2003, by and between the Company laeti Rational Ban|

*10.2C Shareholder Pledge Agreement, dated as of Septeliib&®98, by and among Stephen L. Day, JonathRn @tylls, David J.
Powers, James F. Powers, Michele R. Powers andBgestdn, N.A.

*10.21 Amended and Restated Revolving Credit Note, dadeaf ®ecember 11, 2003, by Dover Massachusetthébenefit of Fleet
National Bank

*10.22 Letter agreement, dated as of September 16, 2§Cindbbetween Dover Massachusetts and Bank of AmeX.A. (successor by
merger to Fleet National Ban

*10.22 Security Agreement, dated as of December 11, 20p3and between Smith Brothers, Inc. and Fleet Mati@ank
*10.24 Guaranty, dated as of December 11, 2003, by SmithBrs, Inc. to Fleet National Ba
*10.2E5 Redemption Agreement, dated as of August 25, 200and between the Company and Citizens Ventunes

*10.2€ Letter agreement, dated as of September 14, 2@0&ndbbetween the Company and Citizens Ventures,amending that certain
Redemption Agreement, dated as of August 26, 200and between the Company and Citizens Ventunes

*10.27 License Agreement, dated as of February 10, 200anH between Weatherbeeta PTY LTD and the Com
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Number Description
*10.28 Settlement Agreement, dated as of December 22,, 2808nd between Libertyville Saddle Shop, Inc. tr@dCompan
1+10.29 Employment Agreement, dated as of September 1,,2808nd between Stephen L. Day and the Com
1+10.30 Employment Agreement, dated as of September 1,,280&nd between Jonathan A.R. Grylls and the Com
*10.31 Amended and Restated Subordination Agreement, datefl September 16, 2005, by and among Bank ofrismeN.A.
(successor by merger to Fleet National Bank), ®a@apital Funding, Inc. (successor in intereddition Funding,
LLC) and Dover Massachusetts, acknowledged by tragany and Smith Brothers, Ir
*10.32 Amended and Restated Senior Subordinated Note artaWi Purchase Agreement, dated as of Septemp20@5, by
and among the Company, Dover Massachusetts, Snothds, Inc., Patriot Capital Funding, Inc. anel Burchasers
referenced therei
*10.33 Amended and Restated Security Agreement, datetl@sptember 16, 2005, by and among the CompanyeiDov
Massachusetts, Smith Brothers, Inc. and Patriott@ldpunding, Inc
#110.34(1) Amendment No. 1 to the Employment Agreement dasedf &eptember 1, 2005 with Stephen L. |
#110.35(2) Amendment No. 1 to the Employment Agreement daseof &eptember 1, 2005 with Jonathan A.R. Gi
#10.36(4) Second Amendment dated as of March 28, 2006 to Aletand Restated Loan Agreement with Bank of Arae
#10.37(5) Amendment No. 1 dated as of March 28, 2006 to Aredraihd Restated Senior Subordinated Note and Wéttamohas
Agreement with Patriot Capital Funding, I
~M10.38 Agreement of Lease dated March 29, 2006 by anddmtthe Company and Sparks Lot Seven,
++10.39 Commercial Lease executed as of March 9, 2001 leetwéarvid Crabyl, LLC and Dover Saddlery, Inc.aasended ar
extended
++10.40 Stock Purchase Agreement dated as of May 19, 2@@®@ Dover Saddlery, Inc., Dover Saddlery Retati,, Old
Dominion Enterprises, Inc. and Reynolds Young,rasradec
++10.41 Lease made as of June, 2006 between Humphrey adgkeRoand Dover Saddlery Retall, |
++10.42 Agreement of Lease for Shopping Center Space bet®equel Investors Limited Partnership and Old Dooni
Enterprises, Inc. Dated as of May 20, 1997, as detd
++10.43 LB’s of Virginia Building Lease Agreement dated Novemb, 2000, as amende
++10.44 Lease agreement made July 10, 2006 between HoRkiads Associates and Dover Saddlery Retail,
++10.45(6) Consent and Amendment No. 2, dated June 29, 26@dnended and Restated Senior Subordinated Not&\vamchnt
Purchase Agreement with Patriot Capital Funding,
++10.46(7) Waiver letter dated as of June 27, 2006 betweelk B&America, N.A. and Dover Saddlery, Ir
710.47(8) First Amendment and Extension to Lease Agreemeetdaeptember 2006 between C.E. Holman LimitechBeship
and Dover Saddlery, In
#14.1(3) Code of Business Conduct and Ett
++21.1 Subsidiaries of the Compal
*23.1 Consent of Bingham McCutchen LLP (included in Exthihl)
**23.2 Consent of Ernst & Young LL
*23.3 Consent of Preti Flaherty Beliveau Pachios & Ha&éy C (included in Exhibit 5.2
*24.1 Power of Attorney
N31.1 Certification of Principal Executive Officer of Redic Report Pursuant to Rule -14(a) or Rule 15-14(a)



n31.2 Certification of Principal Financial Officer of Redic Report Pursuant to Rule -14(a) or Rule 1£-14(a)

n32.1 Certification by Chief Executive Officer and Chighancial Officer of Periodic Report Pursuant toll%.C.
Section 135(

*99.1 Consent of William F. Meagher, .

++

AN

*%

1)

Filed herewitt

Filed with the Compar’s Quarterly Report on Form 10Q for the Fiscal Qarafnding June 30, 2006, on August 14, 2(
Filed with the Compar’s Quarterly Report on Form 10Q for the Fiscal Qarafinding March 31, 2006, on May 15, 20
Incorporated by reference herein to the exhibithéoCompan’s Registration Statement on Fori-1 (File No. 33-127888)
Incorporated by reference to the exhibit to the @any s Registration Statement on Fori-8 on April 3, 200¢

Filed with the Compar’s Annual Report on Form -K for the Fiscal Year Ending December 31, 2005Manch 30, 200¢
Indicates a management contract or compensatomnygplarrangemer

Amends Employment Agreement filed with the Comf’'s Registration Statement on Fori-1 on August 26, 2005 ¢
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()
(3)

(4)
()
(6)
(7)
(8)

Exhibit 10.30
Amends Employment Agreement filed with the Comy’'s Registration Statement on Fori-1 on August 26, 2005 as Exhibit 10.

Amends and restates Code of Conduct and €fiéd with the Company’s Registration Statementorm S1/ A on October 2, 2005
Exhibit 14.1

Amends Amended and Restated Loan Agreeméed des of December 11, 2003, with Fleet NationalkBéiled with the Company’s
Registration Statement on Forr-1 on August 26, 2005 as Exhibit 10.

Amends Amended and Restated Senior Subosdinddte and Warrant Purchase Agreement dated Ssptémber 16, 2005, with
Patriot Capital Funding, Inc., filed with the Comg’'s Registration Statement on For-1/A on October 5, 2005 as Exhibit 10..

Amends Amended and Restated Senior Subosdinddte and Warrant Purchase Agreement dated Ssptémber 16, 2005, with
Patriot Capital Funding, Inc., filed with the Comg’'s Registration Statement on For-1/A on October 5, 2005 as Exhibit 10..

Pertains to Amended and Restated Loan Agreedated as of December 11, 2003, with Fleet NatiBank, filed with the Company’s
Registration Statement on Forr-1 on August 26, 2005 as Exhibit 10.:

Amends Lease, dated as of May 29, 1997, bybatween Dover Massachusetts and CE Holman Llg®, fiith the Company’s
Registration Statement on Forr-1 on August 26, 2005 as Exhibit 1(

Certifications:

31.1 Certification of Principal Executive Officer of Redic Report Pursuant to Rule -14(a) or Rule 1&5-14(a)

31.Z Certification of Principal Financial Officer of Redic Report Pursuant to Rule -14(a) or Rule 15-14(a)

32.1 Certification by Chief Executive Officer and Chighancial Officer of Periodic Report Pursuant toll%.C. Section 135






FIRST AMENDMENT AND EXTENSION TO LEASE AGREEMENT — Exhibit 10.47

This First Amendment and Extension to LeaseeAment dated this _ day of September, 2006 bypeatveeen C.E. HOLMAN LIMITEL
PARTNERSHIP, having a mailing address of 40 Grotree®, Wellesley, Massachusetts 02181 (hereinedterred to as the “Landlord’and
DOVER SADDLERY, INC., having a mailing address @55Great Road, PO Box 1100, Littleton, MA 01460réieafter referred to as the
“Tenant”).

WHEREAS, on May 29, 1997, Landlord entered miease (the “Lease”) with Tenant for premisesated in a shopping area known as
the Holman Block on Washington and Church Streethe Town of Wellesley, County of Norfolk, Massashtts, being more specifically
designated as the two contiguous stores numberedri® 595 Washington Street comprising approximdtg00 and 1,600 square feet,
respectively on the first floors and two baseménéseinafter the “Premises”); and

WHEREAS, the Lease states that the term oE#ase shall be for a period of nine (9) yearstand10) months, ending on the thirtieth
(30t) day of June, 2007; and

WHEREAS, the Lease states that the Tenank lsaad the opportunity to extend the term of thadeefor one (1) successive period of five
(5) years; and

WHEREAS, the Tenant desires to extend the tdrthe Lease for an additional five (5) year pdricommencing on July 1, 2007 and
terminating on June 30, 2012; and

WHEREAS, Landlord acknowledges that Tenantgrasided timely notice of its intention to extetind term of the Lease for an additio
five (5) year period, commencing on July 1, 200@ srminating on June 30, 2012.

NOW, THEREFORE, in consideration of the muit@lenants and conditions contained herein, thitiegaagree as follows:

1. Pursuant to the terms of the Lease, Tendntent the Premises from the Landlord for an exked term, commencing on July 1, 2007
and terminating on June 30, 20.

2. Section XXIX of the Lease is deleted in its enfirahd replaced as follow

“XXIX. EXTENSION

The Lease having been extended through June 3@, #E Tenant shall have the right, to be exercéseldereinafter provided, to
extend the term of this Lease for one (1) additipesiod of five (5) years upon the following teriausd conditions:

1. Atthe time of the exercise of such righg Tenant shall not be in default in the perforneapicany of the terms, covenants, or
conditions herein contained with respect to a matteto which notice of default has been given inedler and which has not be
remedied within the time limited in this Lease dhd Tenant must not have been in default in petdoice of any of the terms,
covenants or conditions herein contained with resfgea matter as to which notice of default hasnbgiven hereunder on more
than three (3) occasions regardless of whetherdedalilts were cured within the time allowed unitiés lease

2. Both extensions shall be upon the same terms, eowgnand conditions as in this Lease providedgixihat,
a. There will be no further opportunity to extend tieem of this Lease beyond June 30, 2(

b. During the extension period beginning July 1, 266dugh June 30, 2012, the annual MINIMUM RENTALer@ayable
by Tenant to Landlord shall be the fair market aémtlue of the premises. Said fair market rensdli shall be
determined as follows: Fair Market Rental shaltleéned as the average per square foot rentatrfeetdevel retail
stores which have signed new leases within thregmsoof December 31, 2006, in the Wellesley Shappiistrict. The
Wellesley Shopping District shall be defined asritail




shopping area within Wellesley (not Wellestéils) on Washington Street and Church Street.dlaml shall, within
thirty (30) days of December 31, 2006, inform Tenafrthe annual MINIMUM RENTAL applicable to thisiension
period.

c. During the extension period beginning July 1, 264®ugh June 30, 2017, the annual MINIMUM RENTAlterpayabl¢
by Tenant to Landlord shall be the fair market aémtlue of the premises. Said fair market rensdli shall be
determined as follows: Fair Market Rental shaltleéned as the average per square foot rentatfeetdevel retail
stores which have signed new leases within thregmsoof December 31, 2011, in the Wellesley Shappiistrict. The
Wellesley Shopping District shall be defined asrétail shopping area within Wellesley (not WelégsHills) on
Washington Street and Church Street. Landlord siihin thirty (30) days of December 31, 2011 gimh Tenant of the
annual MINIMUM RENTAL applicable to this extensi@eriod.

d. If Tenant does not agree in either instamitie the MINIMUM RENTAL within thirty (30) days ofeceipt of the notice
of MINIMUM RENTAL from the Landlord, the fair markeental shall be a matter of arbitration, with le@arty bearin
the cost of one arbitrator and splitting the cdst third arbitrator chosen by the two arbitratsetected by the Landlord
and Tenant. Arbitrators shall be persons profesdlipqualified to determine fair commercial rentalue in the Town of
Wellesley, having been active participants in thelldsley real estate marker for a minimum of figg years. Landlord
and Tenant agree to be bound by either the agmeen nent or the arbitrated re

3. The Tenant shall exercise its right to edttre term of the Lease for the extension peridg Du2012 through June 30, 2017 by
notifying the Landlord of the Tenastklection to exercise such right no later tharoet 1, 2011. Upon the giving of said not
this Lease shall be deemed to be extended forpngfed period, subject to the provisions of titcle, without execution of
any further instrumer”

IN WITNESS WHEREOF, the parties hereto havecerked this First Amendment and Extension to Léageement on the day and year
first written above.
LANDLORD:

C.E. HOLMAN LIMITED PARTNERSHIP
By: Steven H. Grindle, President of the Holman
Corporation,

Dated: October 6, 2006 /sl Steven H. Grindle
Its General Partner, duly authoriz

TENANT:
DOVER SADDLERY, INC.

Dated: October 4, 2006 By: /s/ Stephen L. Day
Its President, duly authorizt







Exhibit 31.1

CERTIFICATION

I, Stephen L. Day, certify that:
1. I have reviewed this Quarterly Report on Forr-Q of DOVER SADDLERY, INC.;

2. Based on my knowledge, this report does not comjnuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntets. under which such statements were made, nigamisg with respect to the period
covered by this repor

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

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15«15(f)) for the registrant and hav

a) Designed such disclosure controls and phwres, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ubsidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared; and

b) Evaluated the effectiveness of the regissadisclosure controls and procedures and predantthis report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change inrégistrant’s internal control over financial repogt that occurred during the registrant’s most
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, ttegistrant’s internal control over financial
reporting.

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

a) All significant deficiencies and materialak@esses in the design or operation of internairabaver financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpanhcial information; an

b) Any fraud, whether or not material, thatdhwes management or other employees who have Hiség role in the registrarg’internal
control over financial reporting

Date: November 13, 20( /s/ Stephen L. Da
Stephen L. Da
President, Chief Executive Officer a
Director
(Principal Executive Officer







Exhibit 31.2

CERTIFICATION

[, Michael W. Bruns, certify that:
1. I have reviewed this Quarterly Report on Forr-Q of DOVER SADDLERY, INC.;

2. Based on my knowledge, this report does not comjnuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntets. under which such statements were made, nigamisg with respect to the period
covered by this repor

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

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15«15(f)) for the registrant and hav

a) Designed such disclosure controls and phwres, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ubsidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared; and

b) Evaluated the effectiveness of the regissadisclosure controls and procedures and predantthis report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change inrégistrant’s internal control over financial repogt that occurred during the registrant’s most
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, ttegistrant’s internal control over financial
reporting.

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the equivalent
functions):

a) All significant deficiencies and materialak@esses in the design or operation of internairabaver financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpanhcial information; an

b) Any fraud, whether or not material, thatdhwes management or other employees who have Hiség role in the registrarg’internal
control over financial reporting

Date: November 13, 20( /sl Michael W. Brun:
Michael W. Bruns
Chief Financial Office
(Principal Financial Officer)







Exhibit 32.1

CERTIFICATION

In connection with the Quarterly Report onfRdt0-Q of DOVER SADDLERY, INC. (the “Company”) fohe fiscal quarter ended
September 30, 2006, as filed with the SecuritiesExchange Commission on the date hereof (the “R§peach of the undersigned officers
certifies, to the best knowledge and belief ofglgmatory, pursuant to 18 U.S.C. Section 1350dapted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairlggents, in all material respects, the financiad@mn and results of operations of the

Company
/s/ Stephen L. Da /s/ Michael W. Brun:
Stephen L. Da Michael W. Bruns
President, Chief Executive Officer and Chief Financial Officer
Director
(Principal Executive Officer (Principal Financial Officer)

Date: November 13, 20( Date: November 13, 20(



