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As filed with the Securities and Exchange Commission on October 26, 2004
Registration No. 333-114749

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Post-Effective Amendment No. 4
To

Form S-3
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

Dick s Sporting Goods, Inc.

(Exact name of registrant as specified in its charter)

Delaware 16-1241537
(State or other jurisdiction (LR.S. Employer
of incorporation or organization) Identification Number)

300 Industry Drive RIDC Park West
Pittsburgh, PA 15275
(724) 273-3400
(Address, including zip code, and telephone number,
including area code, of registrant s principal executive offices)

Edward W. Stack
Chairman and Chief Executive Officer
300 Industry Drive
RIDC Park West
Pittsburgh, PA 15275
(724) 273-3400
(Name and address, including zip code, and telephone
number, including area code, of agent for service)

Copies of all communications to:

William R. Newlin, Esq. Lewis U. Davis, Jr., Esq.
Executive Vice President and Chief Administrative Officer Jeremiah G. Garvey, Esq.
300 Industry Drive Buchanan Ingersoll Professional Corporation
RIDC Park West One Oxford Centre
Pittsburgh, PA 15275 301 Grant Street, 20th Floor
(724) 273-3400 Pittsburgh, PA 15219

(412) 562-8800

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration
Statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. o
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If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, as amended (the Securities Act ) other than securities offered only in connection with dividend or interest reinvestment
plans, please check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If delivery of the prospectus is expected to be made pursuant to rule 434, please check the following box. o

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until
the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this Registration Statement shall become effective on
such date as the Commission, acting pursuant to such Section 8(a), may determine.
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EXPLANATORY NOTE

The purpose of this Post-Effective Amendment No. 4 to the Registration Statement on Form S-3 of Dick s Sporting Goods, Inc.
(333-114749) is to amend the table under the caption Selling Securityholders in the prospectus to add the names of selling securityholders who
have requested inclusion in the prospectus since September 23, 2004, the date of Post-Effective Amendment No. 3 to the Registration Statement.
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The information in this prospectus may change or be amended. We may not complete this offer and issue these securities until the
post-effective amendment to the Registration Statement filed with the Securities and Exchange Commission to which this prospectus
relates is effective. This prospectus is not an offer to sell these securities, and we are not soliciting offers to buy these securities, in any
state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 26, 2004

PROSPECTUS

$255,085,000

Senior Convertible Notes Due 2024 and
Shares of Common Stock Issuable Upon Conversion of the Notes

Holders of our Senior Convertible Notes due 2024 named in this prospectus or in prospectus amendments or supplements may offer for
sale the notes and the shares of our common stock into which the notes are convertible at any time at market prices prevailing at the time of sale
or at privately negotiated prices. The selling securityholders may sell the notes or the common stock directly to purchasers or through
underwriters, broker-dealers or agents, who may receive compensation in the form of discounts, concessions or commissions. We will not
receive any of the proceeds from the sale of the notes or the shares of common stock issuable upon conversion of the notes by any of the selling
securityholders.

The notes were offered by us at an issue price of $676.25 per note (67.625% of the principal amount at maturity). Interest on the notes at the
rate of 1.6061% per year on the principal amount at maturity (equivalent to a rate of 2.375% per year of the issue price) is payable semiannually
in arrears in cash on February 18 and August 18 of each year, beginning August 18, 2004 until February 18, 2009. After that date, we will not
pay cash interest on the notes prior to maturity. Instead, on February 18, 2024, the maturity date of the notes, a holder will receive $1,000 per
note. The original issue discount for non-tax purposes will accrue daily at a rate of 2.625% per year beginning on February 18, 2009 on a
semiannual bond equivalent basis using a 360-day year composed of twelve 30-day months. The notes will be senior unsecured obligations and
will rank equally with future senior unsecured indebtedness, if any. In addition, the notes will be effectively subordinated to any existing or
future secured indebtedness, as to the assets securing such indebtedness as well as all indebtedness and other liabilities, including trade payables,
of our subsidiaries.

Holders may convert their notes into 17.2022 shares of our common stock, subject to adjustment, only (1) if the sale price of our common
stock reaches, or the trading price of the notes falls below, specified thresholds, (2) if the notes are called for redemption, or (3) if specified
corporate transactions have occurred. Upon a conversion, in lieu of some or all of the common stock into which the note surrendered otherwise
would be converted, a holder will receive an amount in cash equal to the lesser of (i) the issue price of the note surrendered, plus the accrued
original issue discount for non-tax purposes on the conversion date, or (ii) the product of (1) the number of shares of common stock into which
the note surrendered otherwise would be converted, times (2) the average sale price of a share of common stock as of the conversion date. In
addition, we may elect to deliver cash or a combination of cash and common stock in lieu of any remaining common stock deliverable upon
conversion.

Holders may require us to purchase for cash all or a portion of their notes on February 18, 2009 at a price of $676.25 per note, on
February 18, 2014 at a price of $770.44 per note and on February 18, 2019 at a price of $877.75 per note, in each case plus accrued cash interest,
if any. In addition, if we experience a change in control, each holder may require us to purchase for cash all or a portion of such holder s notes at
a price equal to the sum of the issue price plus accrued original issue discount for non-tax purposes and accrued cash interest, if any, to the date
of purchase.

As of the date of this prospectus, the notes and the shares of common stock issuable upon conversion of the notes are eligible for trading in
the Private Offerings, Resales and Trading through Automated Linkages ( PORTAL ) system of the National Association of Securities Dealers,
Inc. Our common stock currently trades on the New York Stock Exchange under the symbol DKS. On October 25, 2004, the last reported sale
price of our common stock on the NYSE was $34.28 per share.

Investing in our common stock or the notes involves a high degree of risk. Please carefully consider the Risk Factors beginning on
page 7 of this prospectus.
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Neither the notes nor the shares of common stock issuable upon conversion of the notes have been registered under the Securities Act or any
other securities laws. Neither the notes nor the shares of common stock issuable upon conversion of the notes may be offered or sold in the
United States or any other jurisdiction where such registration is required and has not been effected, except in a transaction not subject to, or
exempt from, the registration requirements of the Securities Act and any other applicable securities laws.

The date of this prospectus is , 2004.
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In connection with this offering, no person is authorized to give any information or to make any representations not contained or
incorporated by reference in this prospectus. If information is given or representations are made, you may not rely on that information or
representations as having been authorized by us. This prospectus is neither an offer to sell nor a solicitation of an offer to buy any securities
other than those registered by this prospectus, nor is it an offer to sell or a solicitation of an offer to buy securities where an offer or solicitation
would be unlawful. You may not imply from the delivery of this prospectus, nor from any sale made under this prospectus, that our affairs are
unchanged since the date of this prospectus or that the information contained in this prospectus is correct as of any time after the date of this
prospectus. The information in this prospectus speaks only as of the date of this prospectus unless the information specifically indicates that
another date applies.

We are not making any representation to any purchaser of the notes regarding the legality of an investment in the notes by such purchaser
under any legal investment or similar laws or regulations. You should not consider any information in this prospectus to be legal, business or tax
advice. You should consult your own attorney, business advisor and tax advisor for legal, business and tax advice regarding an investment in the
notes and the common stock into which it may be converted.
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Special Note Regarding Forward-Looking Statements

This prospectus contains forward-looking statements (as such term is defined in the Private Securities Litigation Reform Act of 1995).
These forward-looking statements are subject to a number of risks and uncertainties and are subject to change based on various important
factors, many of which may be beyond our control. Accordingly, our future performance and financial results may differ materially from those
expressed or implied in any such forward-looking statements. Accordingly, investors should not place undue reliance on forward-looking
statements as a prediction of actual results. You can identify these statements as those that may predict, forecast, indicate or imply future results,
performance or advancements and by forward-looking words such as believe,  anticipate,  expect,  estimate, predict, intend, plan, proj
be,  will continue,  will result, could, may, might or any variations of such words or other words with similar meanings. Forward-looking
statements address, among other things, our expectations, our growth strategies, including our plans to open new stores, our efforts to increase
profit margins and return on invested capital, plans to grow our private label business, projections of our future profitability, results of
operations, capital expenditures or our financial condition or other forward-looking information and includes statements about revenues,
earnings, spending, margins, liquidity, store openings and operations, inventory, exclusive branded products, our actions, plans or strategies.

The factors set forth under Risk Factors in this prospectus, risks and uncertainties associated with assimilating acquired companies, and the
factors set forth under the caption Risks and Uncertainties in our Form 10-K for the year ended January 31, 2004 filed with the SEC, among
others, in some cases have affected and in the future could affect our financial performance and actual results and could cause actual results for
2004 and beyond to differ materially from those expressed or implied in any forward-looking statements included in this prospectus or otherwise
made by our management.

In addition, we operate in a highly competitive and rapidly changing environment; therefore, new risk factors can arise, and it is not possible
for management to predict all such risk factors, nor to assess the impact of all such risk factors on our business or the extent to which any
individual risk factor, or combination of factors, may cause results to differ materially from those contained in any forward-looking statement.
We do not assume any obligation and do not intend to update any forward-looking statements.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary is not complete and does not contain all of the
information that you should consider before investing in the notes over our common stock. You should read the entire prospectus carefully,
including Risk Factors and our audited financial statements and the notes to those financial statements, which are incorporated by reference in
this prospectus.

Except as specifically noted herein, the terms Dick s,  Dick s Sporting Goods, we, us and our mean Dick s Sporting Goods, Inc. and o
subsidiary American Sports Licensing, Inc. without giving effect to the transactions which occurred on July 29, 2004 by which Dick s, through
its wholly-owned subsidiary Diamondbacks Acquisition Inc. ( Diamondbacks ) acquired, by means of a cash tender offer and subsequent merger
pursuant to an Agreement and Plan of Merger dated as of June 21, 2004, entered into between Dick s, Diamondbacks and Galyan s Trading
Company, Inc. ( Galyan s ), all of the issued and outstanding shares of common stock of Galyan s and Galyan s became a wholly owned
subsidiary of the Dick s.

Dick s Sporting Goods

We are an authentic full-line sporting goods retailer offering a broad selection of sporting goods equipment, apparel and footwear in a
specialty store environment. Each of our stores typically contains five specialty stores. We believe our store-within-a-store concept creates a
unique shopping environment by combining the convenience, broad assortment and competitive prices of large format stores with the brand
names, deep product selection and customer service of a specialty store. We believe this combination differentiates us from our competitors,
positions us as a destination store for a wide range of sporting goods and appeals to a broad customer segment from the beginner to the sports
enthusiast.

We were incorporated in 1948 in New York under the name Dick s Clothing and Sporting Goods, Inc. In November 1997, we reincorporated
as a Delaware corporation, and in April 1999 we changed our name to Dick s Sporting Goods, Inc. Our executive offices are located at
300 Industry Drive, RIDC Park West, Pittsburgh, PA 15275, and our phone number is (724) 273-3400. Our website is located at
www.dickssportinggoods.com. The information on our website does not constitute a part of this prospectus.

Recent Developments

On July 29, 2004, we acquired, through a tender offer and short form merger, all of the issued and outstanding shares of common stock of
Galyan s and Galyan s became a wholly owned subsidiary of Dick s. Galyan s operates 47 stores in 21 states and offers outdoor and athletic
equipment, apparel, footwear and accessories, as well as casual apparel and footwear. We will operate the Galyan s stores as sporting goods retail
stores, although we also intend to convert them as soon as reasonably practicable to Dick s stores and anticipate closing one or more of the
Galyan s stores or Dick s stores.

Approximately $363 million was required to fund and consummate the Galyan s tender offer and the merger, including the repayment of
Galyan s indebtedness. The Company obtained approximately $193 million of these funds from cash and cash equivalents and investments and
the balance from the proceeds of borrowings under a second amended and restated senior secured revolving line of credit executed on July 28,
2004.

The second amended and restated senior secured credit agreement became effective on July 29, 2004 and provides for a revolving credit
facility in an aggregate outstanding principal amount of up to $350 million, including up to $75 million in the form of letters of credit. See
Description of Our Other Indebtedness  Current Credit Facility.
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Assumptions That Apply To This Prospectus

In this prospectus our fiscal years ended on January 29, 2000, February 3, 2001, February 2, 2002, February 1, 2003 and January 31, 2004
are referred to as fiscal 1999, fiscal 2000, fiscal 2001 fiscal 2002 and fiscal 2003, respectively. The convention that is used in determining our
fiscal year end was the Saturday nearest to the last day of January.

The information in this prospectus gives effect to the two-for-one stock split distributed on April 5, 2004 in the form of a stock dividend (in
the amount of one share of common stock for every outstanding share of common stock and one share of Class B common stock for every share
of Class B Common Stock held) to our stockholders of record on March 19, 2004.

Table of Contents 9



Edgar Filing: DICKS SPORTING GOODS INC - Form POS AM

Table of Contents

The Offering

The following is a brief summary of certain terms of the notes. For a more complete description of the terms of the notes, see Description of
Notes in this prospectus.

Notes offered $255,085,000 million aggregate principal amount at maturity of senior convertible notes due 2024.
Each note has a principal amount at maturity of $1,000 and was issued by us at a price of $676.25 per
note (67.625% of the principal amount at maturity) on February 18, 2004.

Maturity February 18, 2024.

Cash interest 1.6061% per year on the principal amount at maturity (equivalent to a rate of 2.375% per year of the
issue price), payable semiannually in arrears in cash on February 18 and August 18 of each year,
beginning August 18, 2004 until February 18, 2009.

Original issue discount The notes were offered by us at an issue price significantly below the principal amount at maturity of
the notes. As a result, the original issue discount, for non-tax purposes, will accrue daily at a rate of
2.625% per year beginning on February 18, 2009, calculated on a semiannual bond equivalent basis
using a 360-day year comprised of twelve 30-day months.

Conversion rights If the conditions for conversion are satisfied, for each $1,000 principal amount at maturity of notes
surrendered for conversion you will receive 17.2022 shares of our common stock. We refer to this as
the conversion rate.

The conversion rate may be adjusted upon the occurrence of the events described below. A holder will
not receive some or all of these shares of common stock upon conversion to the extent that we make
the cash payments to the holder described in this paragraph. Upon a conversion, except if an event of
default (other than a default in a cash payment upon conversion of the notes) exists, a holder will
receive an amount in cash equal to the lesser of (i) the accreted principal amount of the notes
surrendered on the conversion date or (ii) the product of (1) the number of shares of common stock
into which the note surrendered otherwise would be converted if no cash payment were made by us,
times (2) the average sale price of a share of common stock. We will also determine the balance shares
which are the number of shares of common stock into which the note surrendered otherwise would be
converted if no cash payment were made by us reduced, but not below zero, by an amount equal to the
accreted principal amount on the conversion date, divided by the average sale price of a share of
common stock. If the number of balance shares is zero, a holder will not be entitled to any further
payment of cash or shares upon conversion. If the number of balance shares is greater than zero, we
will have the option to deliver cash or a combination of cash and shares of our common stock for the
balance shares by electing for each full balance share for which we have chosen to deliver cash to pay
cash in an amount equal to the average sale price of a share of our common stock. A holder of a note
otherwise entitled to a fractional share will receive cash equal to the applicable portion of

3
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Redemption of notes at our option

the closing price of our common stock on the trading day immediately preceding the conversion date.

The conversion rate may be adjusted for certain reasons, but will not be adjusted for accrued original
issue discount or accrued cash interest. Upon conversion a holder will not receive any cash payment
representing any accrued cash interest. Instead, accrued cash interest will be deemed paid upon
payment of the conversion price in cash or a combination of cash and common stock.

At any time after May 1, 2004, holders may surrender notes for conversion, if, as of the last day of the
preceding fiscal quarter, the closing sale price of our common stock for at least 20 trading days in a
period of 30 consecutive trading days ending on the last trading day of such preceding fiscal quarter is
more than 120% of the accreted conversion price per share of common stock on the last day of such
preceding fiscal quarter for any one quarter. If the foregoing condition is satisfied, then the notes will
thereafter be convertible at any time at the option of the holder, through maturity. The accreted
conversion price per share as of any day will equal the sum of the issue price of the note plus the
accrued original issue discount to that day, divided by the then applicable conversion rate.

Holders may surrender notes for conversion during the five business day period after any five
consecutive trading-day period in which the trading price per note for each day of that period was less
than 98% of the product of the closing sale price of our common stock and the conversion rate on each
such day; provided that if on the day prior to any conversion pursuant to the trading price condition the
closing sale price of our common stock is greater than the accreted conversion price but less than or
equal to 120% of the conversion price, then holders will receive upon conversion, in lieu of shares of
common stock based on the conversion rate, cash equal to the issue price, plus accrued original issue
discount and accrued cash interest, if any, to the conversion date.

Notes or portions of notes in integral multiples of $1,000 principal amount at maturity called for
redemption may be surrendered for conversion until the close of business on the second business day
prior to the redemption date. In addition, if we make a significant distribution to our stockholders or if
we are a party to certain consolidations, mergers or share exchanges, notes may be surrendered for
conversion, as provided in Description of Notes Conversion Rights.

We may redeem for cash all or a portion of the notes at any time on or after February 18, 2009, at
redemption prices equal to the sum of the issue price, accrued original issue discount and accrued cash
interest, if any, to the applicable redemption date. See Description of Notes Redemption of Notes at
Our Option.

4
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Purchase of the notes by Dick s Sporting Holders may require us to purchase all or a portion of their notes on each of the following dates at the

Goods at the option of the holder

Change in control

Ranking

Use of proceeds

Registration rights

DTC eligibility

following prices, plus accrued cash interest, if any, to the purchase date:
On February 18, 2009 at a price of $676.25 per note;
On February 18, 2014 at a price of $770.44 per note; and
On February 18, 2019 at a price of $877.75 per note.

We may only pay the purchase price in cash and not in common stock.

Upon a change in control of our company, the holders may require us to purchase for cash all or a
portion of their notes at a price equal to the sum of the issue price, accrued original issue discount and
accrued cash interest, if any, to the date of purchase.

The notes will be senior unsecured obligations and will rank equal in right of payment to all of our
other unsecured indebtedness. The notes will be effectively subordinated to any existing or future
secured indebtedness, as to the assets securing such indebtedness and to any indebtedness of our
subsidiaries, including Galyan s and its subsidiaries.

As of July 31, 2004, after giving effect to the offering, we had an aggregate of $332.2 million of senior
indebtedness outstanding of which $172.5 million constituted the aggregate accreted principal amount
of the notes and $159.7 million consisted of borrowings under our senior secured revolving credit
facility to finance the acquisition price and related costs of our Galyan s acquisition and our subsidiary
had no indebtedness outstanding (other than its guaranty of the senior secured revolving credit
facility).

We will not receive any of the proceeds from the sale by the selling securityholders of the notes or the
shares of common stock underlying the notes.

We have agreed to keep this shelf registration statement effective until the earlier of (1) the sale
pursuant to the shelf registration statement of all the notes and the shares of the common stock issuable
upon conversion of the notes and (2) the expiration of the holding period applicable to such securities
held by persons who are not affiliates of Dick s Sporting Goods under Rule 144(k) under the Securities
Act, or any successor provision, subject to certain permitted exceptions. We will be required to pay
liquidated damages to the holders of the notes if we fail to comply with certain of our obligations

under the registration rights agreement. See Description of Notes Registration Rights.

The notes have been issued in fully registered book-entry form and are represented by one or more
permanent global notes without coupons. A global note has been deposited with a custodian for and
registered in the name of a nominee of The Depository Trust Company ( DTC ) in New York, New
York. Beneficial interests in global notes are shown on, and transfers thereof will be effected

5
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only through, records maintained by DTC and its direct and indirect participants, and your interest in
any global note may not be exchanged for certificated notes, except in limited circumstances described
herein. See Description of Notes ~ Global Notes; Book Entry; Form.

Trading The notes are currently eligible for trading in the PORTAL market. However, notes sold using this
prospectus may no longer be eligible for trading in the PORTAL market.

NYSE symbol for our Our common stock is listed on the New York Stock Exchange under the symbol DKS.
common stock

Risk factors See Risk Factors beginning on page 7 of this prospectus and other information in this prospectus for a
discussion of factors you should consider carefully before deciding to invest in the notes.
6
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RISK FACTORS

An investment in the notes and the underlying common stock involves significant risks. In addition to reviewing other information in this
prospectus, you should carefully consider the following factors before deciding to purchase the notes or the shares of common stock underlying
the notes. The risks and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not currently known to
us or that we currently deem immaterial may impair our business operations. If any of the following risks including those associated with
assimilating acquired companies, actually occur, our business, results of operations and financial condition could be materially adversely
affected and you might lose all of part of your investment.

Risks Related to Our Business

Intense competition in the sporting goods industry could limit our growth and reduce our profitability.

The market for sporting goods retailers is highly fragmented and intensely competitive. Our current and prospective competitors include
many large companies that have substantially greater market presence, name recognition, and financial, marketing and other resources than us.
We compete directly or indirectly with the following categories of companies:

large format sporting goods stores;

traditional sporting goods stores and chains;

specialty sporting goods shops and pro shops;

mass merchandisers, warehouse clubs, discount stores and department stores; and

catalog and Internet-based retailers.

Pressure from our competitors could require us to reduce our prices or increase our spending for advertising and promotion. Increased
competition in markets in which we have stores or the adoption by competitors of innovative store formats, aggressive pricing strategies and
retail sale methods, such as the Internet, could cause us to lose market share and could have a material adverse effect on our business, financial
condition and results of operations.

Lack of available retail store sites on terms acceptable to us, rising real estate prices and other costs and risks relating to new store
openings could severely limit our growth opportunities.

Our strategy includes opening stores in new and existing markets. We must successfully choose store sites, execute favorable real estate
transactions on terms that are acceptable to us, hire competent personnel and effectively open and operate these new stores. Our plans to increase
the number of our retail stores will depend in part on the availability of existing retail stores or store sites. We cannot assure you that stores or
sites will be available to us for purchase or lease, or that they will be available on terms acceptable to us. If additional retail store sites are
unavailable on acceptable terms, we may not be able to carry out a significant part of our growth strategy. Rising real estate costs and
acquisition, construction and development costs could also inhibit our ability to grow. If we fail to locate desirable sites, obtain lease rights to
these sites on terms acceptable to us, hire adequate personnel and open and effectively operate these new stores, our financial performance could
be adversely affected.

In addition, our expansion in new and existing markets may present competitive, distribution and merchandising challenges that differ from
our current challenges, including competition among our stores, diminished novelty of our store design and concept, added strain on our
distribution center, additional information to be processed by our management information systems and diversion of management attention from
operations, such as the control of inventory levels in our existing stores, to the opening of new stores and markets. New stores in new markets,
where we are less familiar with the target customer and less well-known, may face different or additional risks and increased costs compared to
stores operated in existing markets, or new stores in existing markets. Expansion into new markets could also bring us into direct competition
with

Table of Contents 14



Edgar Filing: DICKS SPORTING GOODS INC - Form POS AM

Table of Contents

15



Edgar Filing: DICKS SPORTING GOODS INC - Form POS AM

Table of Contents

retailers with whom we have no past experience as direct competitors. To the extent that we become increasingly reliant on entry into new
markets in order to grow, we may face additional risks and our net income could suffer. To the extent that we are not able to meet these new
challenges, our sales could decrease and our operating costs could increase.

There also can be no assurance that our new stores will generate sales levels necessary to achieve store-level profitability or profitability
comparable to that of existing stores. New stores also may face greater competition and have lower anticipated sales volumes relative to
previously opened stores during their comparable years of operation. We may not be able to advertise cost-effectively in new or smaller markets
in which we have less store density, which could slow sales growth at such stores. We also cannot guarantee that we will be able to obtain and
distribute adequate product supplies to our stores or maintain adequate warehousing and distribution capability at acceptable costs.

If we are unable to predict or react to changes in consumer demand, we may lose customers and our sales may decline.

Our success depends in part on our ability to anticipate and respond in a timely manner to changing consumer demand and preferences
regarding sporting goods. Our products must appeal to a broad range of consumers whose preferences cannot be predicted with certainty and are
subject to change. We often make commitments to purchase products from our vendors several months in advance of the proposed delivery. If
we misjudge the market for our merchandise our sales may decline significantly. We may overstock unpopular products and be forced to take
significant inventory markdowns or miss opportunities for other products, both of which could have a negative impact on our profitability.
Conversely, shortages of items that prove popular could reduce our net sales. In addition, a major shift in consumer demand away from sporting
goods or sport apparel could also have a material adverse effect on our business, results of operations and financial condition.

We may be subject to product liability claims and our insurance may not be sufficient to cover damages related to those claims.

We may be subject to lawsuits resulting from injuries associated with the use of sporting goods equipment that we sell. In addition, although
we do not sell hand guns, assault weapons or automatic firearms, we do sell hunting rifles which are products that are associated with an
increased risk of injury and related lawsuits. We may also be subject to lawsuits relating to the design, manufacture or distribution of our private
label products. We may incur losses relating to these claims or the defense of these claims. We may also incur losses due to lawsuits relating to
our performance of background checks on hunting rifle purchasers as mandated by state and federal law or the improper use of hunting rifles
sold by us, including lawsuits by municipalities or other organizations attempting to recover costs from hunting rifle manufacturers and retailers
relating to the misuse of hunting rifles. In addition, in the future there may be increased federal, state or local regulation, including taxation, of
the sale of hunting rifles in our current markets as well as future markets in which we may operate. Commencement of these lawsuits against us
or the establishment of new regulations could redu