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ITEM 8.01. OTHER EVENTS
Convertible Notes Offering
On April 14, 2020, Dick’s Sporting Goods, Inc. (“Dick’s,” “we,” “us,” “our,” or the “Company”), issued a press release announcing
its intention to offer, subject to market and other conditions, $500 million aggregate principal amount of convertible senior notes due
2025 (the “notes”) in a private offering only to persons reasonably believed to be qualified institutional buyers pursuant to Rule 144A
under the Securities Act of 1933, as amended (the “Securities Act”), and the related grant to the initial purchasers of the notes of an
option to purchase up to an additional $75 million aggregate principal amount of notes in the private placement. In connection with the
pricing of the notes, the Company expects to enter into convertible note hedge and warrant transactions with one or more of the initial
purchasers or affiliates thereof and/or other financial institutions.
A copy of the press release is being filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by
reference.
This Current Report on Form 8-K does not and will not constitute an offer to sell, or the solicitation of an offer to buy, the notes, any
shares of the Company’s common stock issuable upon conversion of the notes, or any other securities, nor will there be any sale of
the notes or any such shares or other securities, in any state or other jurisdiction in which such offer, sale or solicitation would be
unlawful. Any offer will be made only by means of a private offering memorandum.
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Update Regarding COVID-19
On April 14, 2020 the Company provided a further update related to the current business environment as impacted by COVID-19.
Prior to the impact of COVID-19, the Company was very pleased with its comparative sales performance through March 10, 2020.
However, after March 10, 2020, the Company experienced a significant reduction in customer traffic and demand resulting from the
continued spread of COVID-19. The Company closed its stores to the public after the close of business on March 18, 2020.
The Company continues to operate its eCommerce business. Since the first day that our stores were closed to the public, our
eCommerce sales growth has significantly accelerated and has exceeded our expectations, which have partially offset our lost sales
from our store closures. We have also continued to leverage our store network for ship-from-store and Contactless Curbside PickUp, allowing us to sell through inventory in stores and provide service to our customers who want to pick up their items.
The Company does not have a firm date on when its stores will reopen to the public, and when, once re-opened, in-store customer
traffic will return to levels prior to the outbreak of COVID-19. As a result, the Company expects its results for fiscal 2020 will be
significantly adversely impacted. The longer the Company’s stores remain closed to the public, the greater impact it will have on the
Company’s financial results. The Company has withdrawn its fiscal 2020 outlook because of the negative impact of COVID-19 on
the Company’s financial results and the uncertainty related to its duration.
The Company is also taking several precautionary measures and appropriately adjusting its operational needs due to the impact of
COVID-19, including a significant reduction in expenses and planned inventory receipts. The Company is modifying its capital
allocation plan for 2020, including significantly reducing its planned capital expenditures and temporarily suspending its share
repurchase and dividend programs. In addition, the Company has had productive discussions with its vendors to reduce purchases
and extend terms as well as with its landlords regarding the extension of payment terms.
Furthermore, the Company has drawn $1.429 billion on its $1.855 billion senior secured revolving credit facility, as of April 4, 2020
(not including $16.1 million of outstanding letters of credit), to bolster its cash position and maximize flexibility. As of the same date,
the Company had approximately $973.5 million in cash and cash equivalents which includes the proceeds from the revolver
drawdown. Together with the additional borrowing capacity under the credit facility, the Company will be able to continue operations
for several months, even with stores remaining closed.
The Company is also temporarily reducing the salaries of its executives, senior leadership, and certain other teammates effective
March 29, 2020. During this period, Ed Stack, Chairman and CEO and Lauren Hobart, President, will forgo their salaries other than
to cover benefits, and the Company’s Board of Directors has suspended the payment of its cash retainer. Furthermore, the
Company furloughed a significant number of the workforce at its stores, distribution centers, and corporate headquarters effective
April 12, 2020, due to the uncertainty surrounding the length of its store closures. The Company is continuing to provide benefits to
furloughed teammates who are enrolled in benefit programs throughout the furlough.
While the Company’s eCommerce business, including Contactless Curbside Pickup and ship-from-store, are continuing, the
Company is unable to accurately predict the impact that the COVID-19 pandemic will have on its operations and financial results
going forward due to:
•
uncertainties which will be dictated by the length of time that such disruptions continue;
•
the currently unknown duration of the COVID-19 pandemic;
•
the impact of governmental regulations that have been, and may in the future be, imposed in response to the pandemic,
including regulations
which could adversely affect our or cause us to cease our eCommerce business if we are required to close our distribution
and fulfillment centers
or are otherwise unable acquire or deliver merchandise;
•
potential changes in consumer behavior and shopping patterns, including traffic through stores once they reopen;
•
the deterioration in the economic conditions in the United States, which potentially could have an impact on discretionary
consumer spending; and
•
the impact of COVID-19 on our and our vendors’ supply chain, including impact on adequate inventory levels and supply
chain costs, and on our
third-party delivery service providers.
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Except as identified below, there have been no material changes to the Company’s risk factors disclosed in Part I, Item 1A of the
Company’s Annual Report on Form 10-K for the year ended February 1, 2020, filed with the Securities and Exchange Commission
(the “SEC”) on March 20, 2020.
The novel coronavirus (COVID-19) pandemic has had and is expected to continue to have an adverse effect on our
business and results of operations.
In late 2019, COVID-19 was first detected in Wuhan, China. In March 2020, the World Health Organization declared COVID19 a global pandemic, and governmental authorities around the world have implemented measures to reduce the spread of COVID19. These measures have adversely affected workforces, customers, consumer sentiment, economies, and financial markets, and,
along with decreased consumer spending, have led to an economic downturn in many of our markets. Although we continue to
operate our eCommerce business, including Contactless Curbside Pickup and ship-from-store, we have temporarily closed our
physical stores without a firm date on when we will reopen due to COVID-19. Furthermore, we furloughed a significant number of
the workforce at our stores, distribution centers, and corporate headquarters effective April 12, 2020, due to the uncertainty
surrounding the length of our store closures. We must utilize a smaller workforce to execute on the critical activities of our business
during this time. Due to the uncertainty of COVID-19, we will continue to assess the situation, including government imposed
restrictions, market by market.
We are unable to accurately predict the impact that COVID-19 will have on our operations going forward due to uncertainties which
will be dictated by the length of time that such disruptions continue, which will, in turn, depend on the currently unknowable duration
of the COVID-19 pandemic and the impact of governmental regulations that might be imposed in response to the pandemic, which
could, among other things, require that we close our distribution and fulfillments centers or otherwise make it difficult or impossible to
operate or eCommerce business. Numerous state and local jurisdictions have imposed, and others in the future may impose, shelterin-place orders, quarantines, executive orders and similar government orders and restrictions for their residents to control the spread
of COVID-19. Such orders or restrictions, have resulted in temporary store closures, work stoppages, slowdowns and delays,
travel restrictions and cancellation of events, among other effects, thereby negatively impacting our operations. In addition, we expect
to be impacted by the deterioration in the economic conditions in the United States, which potentially could have an impact on
discretionary consumer spending. However, while it is premature to accurately predict the ultimate impact of these developments, we
expect our results for the quarter ending May 2, 2020 and beyond will be adversely impacted in a significant manner.
To the extent the COVID-19 pandemic adversely affects our business and financial results, it may also have the effect of heightening
many of the other risks described in “Risk Factors” under Item 1A and “Management’s Discussion and Analysis of Financial
Condition and Results of Operation” under Item 7 of our Annual Report on Form 10-K that we filed with the SEC on March 20,
2020, including risks relating to change in consumer demand or shopping patterns, our level of indebtedness, our need to generate
sufficient cash flows to service our indebtedness, our ability to comply with the covenants contained in the agreements that govern our
indebtedness, availability of adequate capital, our ability to execute our strategic plans, our real estate portfolio, disruptions to our
supply chain and third-party delivery service providers, our ability to access to adequate quantities of product and materials, tariffs,
and regulatory restrictions.
Forward-Looking Statements Involving Known and Unknown Risks and Uncertainties
This Current Report on Form 8-K includes forward-looking statements concerning Dick’s expectations, anticipations, intentions,
beliefs or strategies regarding the future, including statements regarding the offering of the notes, the anticipated terms of the notes
being offered, the completion, timing and size of the proposed offering, the intended use of the proceeds and the anticipated terms of,
and the effects of entering into, the bond hedge and warrant transactions. Forward-looking statements represent Dick’s current
expectations regarding future events and are subject to known and unknown risks and uncertainties that could cause actual results to
differ materially from those implied by the forward-looking statements and there can be no assurance that future developments
affecting Dick’s will be those that it has anticipated. Among those risks and uncertainties are market conditions, including market
interest rates, the trading price and volatility of Dick’s common stock and risks relating to Dick’s business, including the anticipated
impact to consumer demand and supply chain due to the spread of the coronavirus (COVID-19) and other risks described in
periodic reports that Dick’s files from time to time with the SEC. Dick’s may not consummate the proposed offering described in this
Current Report on Form 8-K and, if the proposed offering is consummated, cannot provide any assurances regarding the final terms
of the offer or the notes or its ability to effectively apply the net proceeds as described above.
For additional information on these and other factors that could affect Dick’s actual results, see the risk factors set forth in Dick’s
filings with the SEC, including the most recent Annual Report filed with the SEC on March 20, 2020. Dick’s disclaims and does not

undertake any obligation to update or revise any forward-looking statement in this Current Report on Form 8-K, except as required
by applicable law or regulation. Forward-looking statements included in this Current Report on Form 8-K are made as of the date
hereof.
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ITEM 9.01.

FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits.
Exhibit
Number
99.1
104

Description
Press Release dated April 14, 2020 by DICK’S Sporting Goods, Inc.
Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.
Date: April 14, 2020
DICK’S SPORTING GOODS, INC.

By: /s/ Lee J. Belitsky
Name: Lee J. Belitsky
Title: Executive Vice President - Chief Financial Officer
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Section 2: EX-99.1
Exhibit 99.1
DICK’S Sporting Goods Announces Proposed Private Offering of
Convertible Senior Notes Due 2025
PITTSBURGH, April 14, 2020 / PRNewswire / DICK’S Sporting Goods, Inc. (NYSE: DKS), a leading omni-channel sporting
goods retailer, today announced its intention to offer, subject to market and other conditions, $500 million aggregate principal amount
of convertible senior notes due 2025 (the “notes”) in a private offering only to persons reasonably believed to be qualified institutional
buyers pursuant to Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”). DICK’S also intends to grant the
initial purchasers of the notes an option to purchase, for settlement within a period of 13 days from, and including, the date notes are
first issued, up to an additional $75 million aggregate principal amount of notes in the private placement.
The notes will be unsecured, unsubordinated obligations of DICK’S, will accrue interest payable semi-annually in arrears and will
mature on April 15, 2025, unless earlier repurchased, redeemed or converted. Noteholders will have the right to convert their notes
in certain circumstances and during specified periods. DICK’S will settle conversions by paying or delivering, as applicable, cash,
shares of its common stock or a combination of cash and shares of its common stock, at DICK’S election. The notes will also be
redeemable, in whole or in part, for cash at DICK’S option at any time, and from time to time, on or after April 17, 2023 in certain
circumstances. The redemption price will be equal to the principal amount of the notes to be redeemed, plus accrued and unpaid
interest, if any, to, but excluding, the redemption date. The interest rate, initial conversion rate and other terms of the notes will be
determined at the pricing of the offering.
DICK’S intends to use a portion of the net proceeds from the offering to fund the cost of entering into the convertible note hedge
transactions described below (after such cost is partially offset by the proceeds from entering into the warrant transactions described
below) and the remainder of the net proceeds from the offering for general corporate purposes. If the initial purchasers exercise their
option to purchase additional notes, then DICK’S intends to use a portion of the additional net proceeds to fund the cost of entering
into additional convertible note hedge transactions as described below (after such cost is partially offset by the proceeds from
entering into the additional warrant transactions described below).
In connection with the pricing of the notes, DICK’S intends to enter into one or more privately negotiated convertible note hedge
transactions with one or more of the initial purchasers or their respective affiliates or other financial institutions (in this capacity, the
“hedge counterparties”). The convertible note hedge transactions will cover, subject to customary anti-dilution adjustments, the
number of shares of DICK’S common stock that will initially underlie the notes sold in the offering. DICK’S also intends to enter into
one or more separate, privately negotiated warrant transactions with the hedge counterparties collectively relating to the same number
of shares of DICK’S common stock, subject to customary anti-dilution adjustments, and for which DICK’S will receive premiums to
partially offset the cost of entering into the hedge transactions. If the initial purchasers exercise their option to purchase additional
notes from DICK’S, then DICK’S may enter into one or more additional convertible note hedge transactions and one or more
additional warrant transactions with the hedge counterparties, which, if executed, will initially cover, collectively, the number of shares
of DICK’S common stock that will initially underlie the additional notes DICK’S sells to the initial purchasers.

The convertible note hedge transactions are intended to reduce the potential dilution with respect to DICK’S common stock or offset
any potential cash payments DICK’S is required to make in excess of the principal amount of converted notes, as the case may be,
upon any conversion of the notes. The warrant transactions could have a dilutive effect with respect to DICK’S common stock to the
extent that the price per share of DICK’S common stock exceeds the strike price of the warrants evidenced by the warrant
transactions. In connection with establishing their initial hedge positions with respect to the convertible note hedge transactions and the
warrant transactions, DICK’S expects that the hedge counterparties or their respective affiliates will enter into various cash-settled
over-the-counter derivative transactions with respect to DICK’S common stock concurrently with, or shortly after, or purchase
shares of DICK’S common stock shortly after, the pricing of the notes, and may unwind these cash-settled over-the-counter
derivative transactions and purchase shares of DICK’S common stock in open market transactions shortly after the pricing of the
notes. These activities could increase, or prevent a decline in, the market price of DICK’S common stock concurrently with, or
shortly after, the pricing of the notes.
In addition, DICK’S expects that the hedge counterparties or their respective affiliates will modify their hedge positions with respect
to the convertible note hedge transactions and the warrant transactions from time to time after the pricing of the notes, and are likely
to do so during any observation period, by purchasing or selling shares of DICK’S common stock or the notes in privately negotiated
transactions or open market transactions or by entering into or unwinding various over-the-counter derivative transactions with
respect to DICK’S common stock. Any of these activities could, however, adversely affect the trading price of DICK’S common
stock and, consequently, the value of the consideration that noteholders receive upon conversion of the notes, the trading price of the
notes or noteholders’ ability to convert the notes.
The offer and sale of the notes and any shares of DICK’S common stock issuable upon conversion of the notes have not been
registered under the Securities Act or any other applicable securities laws. As a result, the notes and the shares of DICK’S common
stock, if any, issuable upon conversion of the notes, will be subject to restrictions on transferability and resale and may not be offered,
transferred or sold, except in compliance with the registration requirements of the Securities Act or pursuant to an exemption from, or
in a transaction not subject to, the registration requirements of the Securities Act and any other applicable securities laws.

This press release does not and will not constitute an offer to sell, or the solicitation of an offer to buy, the notes, any shares of
DICK’S common stock issuable upon conversion of the notes, or any other securities, nor will there be any sale of the notes or any
such shares or other securities, in any state or other jurisdiction in which such offer, sale or solicitation would be unlawful. Any offer
will be made only by means of a private offering memorandum.
About DICK’S
Founded in 1948, DICK’S Sporting Goods, Inc. is a leading omni-channel sporting goods retailer offering an extensive assortment of
authentic, high-quality sports equipment, apparel, footwear and accessories. As of February 1, 2020, DICK’S operated 726
DICK’S Sporting Goods locations across the United States, serving and inspiring athletes and outdoor enthusiasts to achieve their
personal best through a blend of dedicated teammates, in-store services and unique specialty shop-in-shops dedicated to Team
Sports, Athletic Apparel, Golf, Lodge/Outdoor, Fitness and Footwear.
Headquartered in Pittsburgh, Pennsylvania, DICK’S also owns and operates Golf Galaxy and Field & Stream specialty stores, as
well as GameChanger, a youth sports mobile app for scheduling, communications and live scorekeeping. DICK’S offers its products
through a content-rich eCommerce platform that is integrated with its store network and provides customers with the convenience
and expertise of a 24-hour storefront.
Forward-Looking Statements
This press release includes forward-looking statements concerning DICK’S expectations, anticipations, intentions, beliefs or
strategies regarding the future, including statements regarding the offering of the notes, the anticipated terms of the notes being
offered, the completion, timing and size of the proposed offering, the intended use of the proceeds and the anticipated terms of, and
the effects of entering into, the bond hedge and warrant transactions. Forward-looking statements represent DICK’S current
expectations regarding future events and are subject to known and unknown risks and uncertainties that could cause actual results to
differ materially from those implied by the forward-looking statements and there can be no assurance that future developments
affecting DICK’S will be those that it has anticipated. Among those risks and uncertainties are market conditions, including market
interest rates, the trading price and volatility of DICK’S common stock and risks relating to DICK’S business, including the
anticipated impact to consumer demand and supply chain due to the spread of the coronavirus (COVID-19) and other risks
described in periodic reports that DICK’S files from time to time with the Securities and Exchange Commission (“SEC”). DICK’S
may not consummate the proposed offering described in this press release and, if the proposed offering is consummated, cannot
provide any assurances regarding the final terms of the offer or the notes or its ability to effectively apply the net proceeds as
described above.
For additional information on these and other factors that could affect DICK’S actual results, see the risk factors set forth in DICK’S
filings with the SEC, including the most recent Annual Report filed with the SEC on March 20, 2020 and the Current Report on
Form 8-K filed with the SEC on April 14, 2020. DICK’S disclaims and does not undertake any obligation to update or revise any
forward-looking statement in this press release, except as required by applicable law or regulation. Forward-looking statements
included in this release are made as of the date of this release.
Contact Information
Investor Relations:
Nate Gilch, Senior Director of Investor Relations
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Media Relations:
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