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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On May 26, 2021, Hibbett Sports, Inc. (the “Company”) held its 2021 Annual Meeting of Stockholders (the “Annual Meeting”). Following the Annual
Meeting, on May 26, 2021, the board of directors of the Company (the “Board”) amended the Company’s Bylaws (the “Bylaws”) to make certain clarifying and
technical changes.

The foregoing summary of the amendments to the Bylaws is not intended to be complete and is qualified in its entirety by reference to the full text of the
Bylaws attached as Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 5.07. Submission of Matters to a Vote of Security Holders.

The Board submitted at the Annual Meeting three proposals to a vote of the stockholders. The final results of the voting on each proposal are presented
below.

Proposal Number 1 - Election of Directors

The  Board  nominated  each  of  the  nominees  set  forth  below  to  serve  as  a  Class  I  Director  for  a  three-year  term  expiring  at  the  Annual  Meeting  of
Stockholders to be held in 2024, or until his or her successor is elected or qualified. The stockholders elected the four nominees to serve as Class I Directors of the
Company pursuant to the following vote:

Nominee For Against Abstain Broker Non-Votes
Terrance G. Finley 12,460,655 717,830 5,135 1,457,559

Dorlisa K. Flur 12,997,059 184,366 2,195 1,457,559
Michael E. Longo 13,173,847 6,581 3,192 1,457,559
Lorna E. Nagler 13,116,873 64,357 2,390 1,457,559

Proposal Number 2 - Ratification of Independent Registered Public Accounting Firm

The stockholders were asked to ratify the appointment of Ernst & Young LLP as the Company's independent registered public accounting firm for the
fiscal year ending January 29, 2022. The appointment of Ernst & Young LLP was ratified by the stockholders pursuant to the following vote:

For Against Abstain
14,585,001 41,160 15,018

Proposal Number 3 - Advisory Vote on Executive Compensation

The stockholders were asked to cast a non-binding advisory vote on a resolution to approve the compensation of the Company's Named Executive
Officers as disclosed in the Proxy Statement. The stockholders approved the non-binding advisory resolution on executive compensation pursuant to the following
vote:

For Against Abstain Broker Non-Votes
12,707,191 416,624 59,805 1,457,559

Item 7.01    Regulation FD Disclosure.

On May 28, 2021, the Company issued a press release (the “Press Release”) announcing that the Board authorized the repurchase of an additional $500
million of the Company’s common stock in connection with its existing share repurchase program. A copy of the Press Release is furnished as Exhibit 99.1 to this
Current Report on Form 8-K.

The information in Item 7.01 of this Current Report on Form 8-K, as well as Exhibit 99.1 attached hereto, shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be deemed incorporated by reference in any filing under the
Securities Act, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
3.1 Bylaws of Hibbett Sports, Inc. (as amended on May 26, 2021)
99.1 Press Release dated May 28, 2021
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



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
hereunto duly authorized.
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By: /s/ David M. Benck
David M. Benck

May 28, 2021 Senior Vice President and General Counsel



Exhibit 3.1

BYLAWS
OF

HIBBETT SPORTS, INC.

(the “Corporation”)

Adopted January 8, 2007

Amended November 29, 2007, May 28, 2009, May 27, 2010, May 24, 2012, May 23, 2019, May 28, 2020 and May 26, 2021

ARTICLE I

OFFICES

Section 1. Registered Office. The registered office of the Corporation shall be in the City of Dover, County of Kent, State of Delaware.

Section  2. Other Offices.  The  Corporation  may  also  have  offices  at  such  other  places  both  within  and  without  the  State  of  Delaware  as  the  Board  of
Directors may from time to time determine or the business of the Corporation may require.

Section 3. Books. The books of the Corporation may be kept within or without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. Time and Place of Meetings. All meetings of stockholders shall be held at such place, either within or without the State of Delaware, including,
without limitation, solely by means of remote communication, on such date and at such time as may be determined from time to time by the Board of Directors (or
the Chairperson in the absence of a designation by the Board of Directors).

Section 2. Annual Meetings. At each annual meeting of stockholders, only such business shall be conducted as is proper to consider and has been brought
before the meeting: (i) by or at the direction of the Board of Directors or (ii) by a stockholder who is a stockholder of record of a class of shares entitled to vote on
the business such stockholder is proposing and who is such a stockholder of record, both at the time of the giving of the stockholder’s notice hereinafter described
in this Section 2 of Article II and on the record date for such annual meeting, and who complies with the notice procedures set forth in this Section 2 of Article II;
provided that the nomination and the election of directors is exclusively governed by Section 3 of Article III.

In order to bring before an annual meeting of stockholders any business, which may properly be considered and which a stockholder has not sought to
have included in the Corporation’s proxy statement for the meeting, a stockholder who meets the requirements set forth in the preceding paragraph must give the
Corporation timely written notice. To be timely, a stockholder's notice must be given, either by personal delivery to the Secretary or an Assistant Secretary at the
principal  office  of  the  Corporation  or  by  first  class  United  States  mail,  with  postage  thereon  prepaid,  addressed  to  the  Secretary  at  the  principal  office  of  the
Corporation. Any such notice must be received (i) not less than 120 days nor more than 150 days before the first anniversary of the previous year’s annual meeting
of stockholders, if clause (ii) is not applicable, or (ii) not less than 90 days before the date of the meeting if the date of such meeting, as prescribed in these bylaws,
has been changed by more than 30 days. In no event shall any adjournment or postponement of an annual meeting or the announcement thereof commence a new
time period for the giving of a stockholder’s notice as described above.

Each such stockholder’s notice shall set forth as to each matter the stockholder proposes to bring before the annual meeting the following information,
correct and complete as of the date of the notice:

(a) a brief description of the business desired to be brought before the annual meeting, including the complete text of any resolutions to be presented at the
annual meeting, and the reasons for conducting such business at the annual meeting;
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(b) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is made:

(i) the name and address, as they appear on the Corporation’s stock transfer books, of such stockholder proposing such business;

(ii) the name and address of such beneficial owner, if any;

(iii)  a  representation  that  the  stockholder  intends  to  appear  in  person  or  by  proxy  at  such  meeting  to  bring  the  business  before  the  meeting
specified in the notice;

(iv) the class and number of shares of stock of the Corporation beneficially owned, directly or indirectly, by the stockholder and, if any, by such
beneficial owner;

(v) a description of the material characteristics of any of the following that may exist:

(1)  any  option,  warrant,  convertible  security,  stock  appreciation  right,  or  similar  right  with  an  exercise  or  conversion  privilege  or  a
settlement payment or mechanism at a price related to any class or series of shares of the Corporation or with a value derived in whole or in part
from the value of any class or series of shares of the Corporation, whether or not such instrument or right shall be subject to settlement in the
underlying class or series of capital stock of the Corporation or otherwise (a “Derivative Instrument”) directly or indirectly owned beneficially
by the stockholder or the beneficial owner, if any, and any other direct or indirect opportunity to profit or share in any profit derived from any
increase or decrease in the value of shares of the Corporation;

(2) any proxy, contract, arrangement, understanding, or relationship pursuant to which the stockholder or the beneficial owner, if any,
has a right to vote, directly or indirectly, any shares of any security of the Corporation;

(3) any short interest in any security of the Corporation (for purposes of this Section 2 of Article II a person shall be deemed to have a
short interest in a security if such person directly or indirectly, through any contract, arrangement, understanding, relationship or otherwise, has
the opportunity to profit or share in any profit derived from any decrease in the value of the subject security);

(4) any rights to dividends owned beneficially by the stockholder or the beneficial owner, if any, that are separated or separable from
the underlying shares of the Corporation;

(5) any proportionate interest in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a general or limited
partnership in which the stockholder or the beneficial owner, if any, is a general partner or, directly or indirectly, beneficially owns an interest in
a general partner;

(6) any performance-related fees (other than an asset-based fee) that the stockholder or the beneficial owner, if any, is entitled to based
on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, as of the date of such notice, including
without limitation any such interests held by members of the stockholder’s or the beneficial owner’s, if any, immediate family sharing the same
household;

(c)  a  description  of  all  agreements,  arrangements  and understandings  between the  stockholder  and beneficial  owner,  if  any,  and any
other person or persons (including their names) in connection with the proposal of such business by the stockholder;

(d)  any other  information relating to the stockholder  and beneficial  owner,  if  any,  that  would be required to  be disclosed in a  proxy
statement or other filings required to be made in connection with solicitations of proxies for the proposal pursuant to Section 14 of the Securities
Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder; and

(e) any interest of the stockholder or the beneficial owner, if any, in such business.

The information in the stockholder notice shall be updated with information current as of the record date by the stockholder and beneficial owner, if any,
not later than 10 days after the record date of the applicable meeting.
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The Secretary or Assistant Secretary shall deliver each stockholder’s notice that has been timely received to the Chairperson for review.

Notwithstanding the foregoing provisions of this  Section 2 of Article  II,  a  stockholder  seeking to have a proposal  included in the Corporation’s proxy
statement for an annual meeting of stockholders (other than the nomination of a director, which is exclusively governed by Section 3 of Article III) shall comply
with the requirements, including but not limited to the notice requirements, of Regulation 14A under the Securities Exchange Act of 1934, as amended from time
to time, or with any successor regulation.

Notwithstanding  anything  in  the  Bylaws  to  the  contrary,  with  the  exception  of  Section  3  of  Article  III,  no  business  shall  be  conducted  at  an  annual
meeting  except  in  accordance  with  the  procedures  set  forth  in  this  Section  2  of  Article  II.  The  chairperson  of  an  annual  meeting  shall,  if  the  facts  warrant,
determine  that  the  business  was  not  brought  before  the  meeting  in  accordance  with  the  procedures  prescribed  by  this  Section  2  of  Article  II,  declare  such
determination to the meeting and the business not properly brought before the meeting shall not be transacted.

Section 3. Special Meetings. Special meetings of stockholders may be called by the Board of Directors or the Chairperson of the Board of Directors, or
upon  the  demand  of  the  holders  of  the  majority  of  the  total  voting  power  of  all  outstanding  securities  of  the  corporation  then  entitled  to  vote  at  such  special
meetings and may not be called in any other manner.  Such request shall  state the purpose or purposes of the proposed meeting. Notwithstanding the foregoing,
whenever holders of one or more classes or series of Preferred Stock shall have the right, voting separately as a class or series, to elect directors, such holders may
call, pursuant to the terms of the resolution or resolutions adopted by the Board of Directors pursuant to ARTICLE FOURTH of the certificate of incorporation,
special meetings of holders of such Preferred Stock.

Section 4. Notice of Meetings and Adjourned Meetings; Waivers of Notice.

(a) Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the meeting shall be given which shall state the
place, date and hour of the meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called. Unless otherwise provided by the
General Corporation Law of the State of Delaware as the same exists or may hereafter be amended (“Delaware Law”), such notice shall be given not less than 10
nor more than 60 days before the date of the meeting to each stockholder of record entitled to vote at such meeting. Unless these bylaws otherwise require, when a
meeting is adjourned to another time or place (whether or not a quorum is present), notice need not be given of the adjourned meeting if the time and place thereof
are announced at  the meeting at  which the adjournment  is  taken.  At the adjourned meeting,  the Corporation may transact  any business  which might  have been
transacted at the original meeting. If the adjournment is for more than 30 days, or after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled thereto, whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Business transacted at any
special meeting of stockholders shall be limited to the purposes stated in the notice.

Section 5. Quorum. Unless otherwise provided under the certificate of incorporation or these bylaws and subject to Delaware Law, the presence, in person
or by proxy, of the holders of a majority of the outstanding capital stock of the Corporation entitled to vote at a meeting of stockholders shall constitute a quorum
for the transaction of business.

Section 6. Voting.

(a)  Unless  otherwise  provided in  the  certificate  of  incorporation  and subject  to  Delaware  Law,  each stockholder  shall  be  entitled  to  one vote  for  each
outstanding share of capital stock of the Corporation held by such stockholder. Unless otherwise provided under Delaware Law, the certificate of incorporation or
these bylaws, the affirmative vote of a majority of the shares of capital stock of the Corporation present, in person or by proxy, at a meeting of stockholders and
entitled to vote on the subject matter shall be the act of the stockholders.

(b) Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to a corporate action in writing without a meeting may
authorize  another  person  or  persons  to  act  for  him  by  proxy,  but  no  such  proxy  shall  be  voted  or  acted  upon  after  three  years  from  its  date,  unless  the  proxy
provides for a longer period.
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Section 7. Action by Consent.

(a) Unless otherwise provided in the certificate of incorporation, any action required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered
to the Corporation by delivery to its registered office in Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the
book  in  which  proceedings  of  meetings  of  stockholders  are  recorded.  Delivery  made  to  the  Corporation’s  registered  office  shall  be  by  hand  or  by  certified  or
registered mail,  return receipt  requested.  Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall  be
given to those stockholders who have not consented in writing.

(b) Every written consent shall bear the date of signature of each stockholder who signs the consent, and no written consent shall be effective to take the
corporate action referred to therein unless, within 60 days of the earliest dated consent delivered in the manner required by this Section and Delaware Law to the
Corporation,  written  consents  signed  by  a  sufficient  number  of  holders  to  take  action  are  delivered  to  the  Corporation  by  delivery  to  its  registered  office  in
Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return receipt requested.

Section 8. Organization. At each meeting of stockholders, the Chairperson of the Board, if one shall have been elected, (or in his or her absence or if one
shall  not have been elected,  the Chief Executive Officer)  shall  act  as chairperson of the meeting.  The Secretary (or in his or her absence or inability to act,  the
person whom the chairperson of the meeting shall appoint secretary of the meeting) shall act as secretary of the meeting and keep the minutes thereof.

Section 9. Order of Business. The order of business at all meetings of stockholders shall be as determined by the chairperson of the meeting.

ARTICLE III

DIRECTORS

Section 1. General Powers. Except as otherwise provided in Delaware Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 2. Number, Election and Term of Office. The Board of Directors shall consist of not less than seven nor more than ten directors, with the exact
number of directors to be determined from time to time solely by resolution adopted by the affirmative vote of a majority of the entire Board of Directors. The
directors shall be divided into three classes, designated Class I, Class II and Class III. Each class shall consist, as nearly as may be possible, of one-third of the total
number of directors constituting the entire Board of Directors. Except as otherwise provided in the certificate of incorporation, each director shall serve for a term
ending  on  the  date  of  the  third  annual  meeting  of  stockholders  next  following  the  annual  meeting  at  which  such  director  was  elected.  Notwithstanding  the
foregoing, each director shall hold office until such director’s successor shall have been duly elected and qualified or until such director’s earlier death, resignation
or removal. Directors need not be stockholders.

Section 3. Director Nominations. Nominations for the election of directors may be made by the Board of Directors or by any stockholder entitled to vote
in the election of directors generally. However, any such stockholder may nominate one or more persons for election as directors at a meeting only if written notice
of such stockholder's intent to make such nomination or nominations has been given, either by personal delivery or by United States mail, postage prepaid, to the
Secretary  of  the  Corporation  not  later  than  (i)  with  respect  to  an  election  to  be  held  at  an  annual  meeting  of  stockholders  120  days  in  advance  of  the  first
anniversary of the previous year’s annual meeting of stockholders or (ii) with respect to a special meeting of stockholders for the election of directors, the close of
business on the seventh day following the date on which notice of such meeting is first given to stockholders. No person shall be eligible for election as a director
unless nominated in accordance with the procedures set forth in this Section 3 of Article III. In no event shall any adjournment or postponement of a meeting or the
announcement thereof commence a new time period for the giving of a stockholder’s notice as described above.
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Each such stockholder’s notice shall set forth the following information, correct and complete as of the date of the notice:

(a) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination is made:

(i) the name and address, as they appear on the Corporation’s stock transfer books, of such stockholder;

(ii) the name and address of such beneficial owner, if any;

(iii) a representation that the stockholder and intends to appear in person or by proxy at such meeting to nominate the person or persons specified
in the notice;

(iv) the class and number of shares of stock of the Corporation beneficially owned, directly or indirectly, by the stockholder and, if any, by such
beneficial owner; and

(v) a description of the material characteristics of any of the following that may exist:

(1)  any  option,  warrant,  convertible  security,  stock  appreciation  right,  or  similar  right  with  an  exercise  or  conversion  privilege  or  a
settlement payment or mechanism at a price related to any class or series of shares of the Corporation or with a value derived in whole or in part
from the value of any class or series of shares of the Corporation, whether or not such instrument or right shall be subject to settlement in the
underlying class or series of capital stock of the Corporation or otherwise (a “Derivative Instrument”) directly or indirectly owned beneficially
by the stockholder or the beneficial owner, if any, and any other direct or indirect opportunity to profit or share in any profit derived from any
increase or decrease in the value of shares of the Corporation;

(2) any proxy, contract, arrangement, understanding, or relationship pursuant to which the stockholder or the beneficial owner, if any,
has a right to vote, directly or indirectly, any shares of any security of the Corporation;

(3) any short interest in any security of the Corporation (for purposes of this Section 3 of Article III a person shall be deemed to have a
short interest in a security if such person directly or indirectly, through any contract, arrangement, understanding, relationship or otherwise, has
the opportunity to profit or share in any profit derived from any decrease in the value of the subject security);

(4) any rights to dividends owned beneficially by the stockholder or the beneficial owner, if any, that are separated or separable from
the underlying shares of the Corporation;

(5) any proportionate interest in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a general or limited
partnership in which the stockholder or the beneficial owner, if any, is a general partner or, directly or indirectly, beneficially owns an interest in
a general partner; and

(6) any performance-related fees (other than an asset-based fee) that the stockholder or the beneficial owner, if any, is entitled to based
on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, as of the date of such notice, including
without limitation any such interests held by members of the stockholder’s or the beneficial owner’s, if any, immediate family sharing the same
household.

(b) as to each person, if any, whom the stockholder proposes to nominate for election or reelection to the Board of Directors:

(i) the name, age, business address and, if known, residence address of such person;

(ii) the principal occupation or employment of such person;
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(iii) the class and number of shares of stock of the Corporation which are beneficially owned by such person;

(iv) all information relating to such person that would be required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14 of the Securities Exchange Act of 1934, as
amended,  and  the  rules  and  regulations  promulgated  thereunder  (including  such  person’s  written  consent  to  being  named  in  the  proxy  statement  as  a
nominee and to serving as a director if elected); and

(v) a description of all direct and indirect compensation and other material monetary agreements, arrangements and understandings during the
past three years, and any other material relationships, between or among such stockholder and beneficial owner, if any, and their respective affiliates and
associates, or others acting in concert therewith, on the one hand, and each proposed nominee, and his or her respective affiliates and associates, or others
acting in concert therewith, on the other hand, including, without limitation all information that would be required to be disclosed pursuant to Rule 404
promulgated under Regulation S-K if the stockholder making the nomination and any beneficial owner on whose behalf the nomination is made, if any, or
any affiliate or associate thereof or person acting in concert therewith, were the “registrant” for purposes of such rule and the nominee were a director or
executive officer of such registrant.

(c)  a  description  of  all  agreements,  arrangements  and  understandings  between  the  stockholder  and  beneficial  owner,  if  any,  and  any  other  person  or
persons (including their names) in connection with the nomination by the stockholder;

(d) any other information relating to the stockholder and beneficial owner, if any, that would be required to be disclosed in a proxy statement or other
filings required to be made in connection with solicitations of proxies for the election of directors in a contested election pursuant to Section 14 of the Securities
Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder; and

(e) any interest of the stockholder or the beneficial owner, if any, in such nomination.

The information in the stockholder notice shall be updated with information current as of the record date by the stockholder and beneficial owner, if any,
not later than 10 days after the record date of the applicable meeting.

Any proposed nominee shall promptly furnish to the Corporation such other information as may reasonably be required by the Corporation to determine
the  eligibility  of  such  proposed  nominee  to  serve  as  an  independent  director  of  the  Corporation  or  that  could  be  material  to  a  reasonable  stockholder’s
understanding of the independence, or lack thereof, of such nominee.

Section 4. Quorum and Manner of Acting. Unless the certificate of incorporation or these bylaws require a greater number, a majority of the total number
of directors shall constitute a quorum for the transaction of business, and the affirmative vote of a majority of the directors present at meeting at which a quorum is
present shall be the act of the Board of Directors. When a meeting is adjourned to another time or place (whether or not a quorum is present), notice need not be
given of the adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the Board
of Directors may transact any business which might have been transacted at the original meeting. If a quorum shall not be present at any meeting of the Board of
Directors, the directors present thereat may adjourn the meeting, from time to time, without notice other than announcement at the meeting, until a quorum shall be
present.

Section 5. Time and Place  of  Meetings.  The  Board  of  Directors  shall  hold  its  meetings  at  such  place,  either  within  or  without  the  State  of  Delaware,
including, without limitation, solely by means of remote communication, and at such time as may be determined from time to time by the Board of Directors (or
the Chairperson in the absence of a determination by the Board of Directors).

Section  6. Annual  Meeting.  The  Board  of  Directors  shall  meet  for  the  purpose  of  organization,  the  election  of  officers  and  the  transaction  of  other
business, as soon as practicable after each annual meeting of stockholders, on the same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so held, the annual meeting of the Board of Directors may be held at such place either
within or without the State of Delaware, on such date and at such time as shall be specified in a notice thereof given as hereinafter provided in Section 7 of this
Article III or in a waiver of notice thereof signed by any director who chooses to waive the requirement of notice.
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Section 7. Regular Meetings. After the place and time of regular meetings of the Board of Directors shall have been determined and notice thereof shall
have been once given to each member of the Board of Directors, regular meetings may be held without further notice being given.

Section 8. Special Meetings. Special meetings of the Board of Directors may be called by the Chairperson of the Board or the Chief Executive Officer and
shall be called by the Chairperson of the Board, Chief Executive Officer or Secretary on the written request of three directors. Notice of special meetings of the
Board of Directors shall be given to each director at least twenty four hours before the date and time of the meeting, either personally, by mail, by telephone or by
electronic transmission.

Section 9. Committees.  The Board of Directors  may,  by resolution passed by a majority  of  the whole Board,  designate  one or  more committees,  each
committee to consist of one or more of the directors of the Corporation. The Board may designate one or more directors as alternate members of any committee,
who may replace any absent or disqualified member at any meeting of the committee. Any such committee, to the extent provided in the resolution of the Board of
Directors, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the Corporation, and
may authorize the seal of the Corporation to be affixed to all papers which may require it; but no such committee shall have the power or authority in reference to
amending the certificate of incorporation, adopting an agreement of merger or consolidation, recommending to the stockholders the sale, lease or exchange of all or
substantially all of the Corporation’s property and assets, recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution, or
amending  the  bylaws  of  the  Corporation;  and  unless  the  resolution  of  the  Board  of  Directors  or  the  certificate  of  incorporation  expressly  so  provide,  no  such
committee shall have the power or authority to declare a dividend or to authorize the issuance of stock. Each committee shall keep regular minutes of its meetings
and report the same to the Board of Directors when required.

Section 10. Action by Consent. Unless otherwise restricted by the certificate of incorporation or these bylaws, any action required or permitted to be taken
at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of the Board or committee, as the case may
be, consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board or Committee.

Section 11. Telephonic Meetings. Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the Board of Directors, or
any committee designated by the Board of Directors, may participate in a meeting of the Board of Directors, or such committee, as the case may be, by means of
conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and such participation
in a meeting shall constitute presence in person at the meeting.

Section 12. Resignation. Any director may resign at any time by giving written notice to the Board of Directors or to the Secretary of the Corporation. The
resignation of any director shall take effect upon receipt of notice thereof or at such later time as shall be specified in such notice; and unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective.

Section  13. Vacancies.  Unless  otherwise  provided  in  the  certificate  of  incorporation,  vacancies  on  the  Board  of  Directors  resulting  from  death,
resignation, removal or otherwise and newly created directorships resulting from any increase in the number of directors may be filled solely by a majority of the
directors then in office (although less than a quorum) or by the sole remaining director. Each director elected to fill a vacancy of a former director shall hold office
for the remaining term of the former director. Each director elected to fill a newly created directorship shall hold office for a term that coincides with the term of
Class  to  which  the  director  has  been  assigned.  If  there  are  no  directors  in  office,  then  an  election  of  directors  may be  held  in  accordance  with  Delaware  Law.
Unless otherwise provided in the certificate of incorporation, when one or more directors shall resign from the Board, effective at a future date, a majority of the
directors then in office, including those who have so resigned, shall have the power to fill such vacancy or vacancies, the vote thereon to take effect when such
resignation or resignations shall become effective, and each director so chosen shall hold office as provided in the filling of the other vacancies.

Section 14. Removal. No director may be removed from office by the stockholders except for cause with the affirmative vote of the holders of not less
than a majority of the total voting power of all outstanding securities of the Corporation then entitled to vote generally in the election of directors, voting together
as a single class.

Section 15. Compensation. Unless otherwise restricted by the certificate of incorporation or these bylaws, the Board of Directors shall have authority to
fix  the  compensation  of  directors,  including  fees  and  reimbursement  of  expenses;  provided  that  each  non-employee  director  shall  be  entitled  to  annual  cash
compensation  of  not  less  than  (a)  $60,000,  (b)  an  additional  $10,000  for  the  Chair  of  the  Audit  Committee,  (c)  an  additional  $10,000  for  the  Chair  of  the
Compensation  Committee,  and  (d)  an  additional  $35,000  for  the  lead  director.  The  directors  may  also  receive  equity  compensation  in  accordance  with  a  duly
approved plan.
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Section 16. Preferred Directors. Notwithstanding anything else contained herein, whenever the holders of one or more classes or series of preferred Stock
shall have the right, voting separately as a class or series, to elect directors, the election, term of office, filling of vacancies, removal and other features of such
directorships shall be governed by the terms of the resolutions applicable thereto adopted by the Board of Directors pursuant to the certificate of incorporation, and
such directors so elected shall not be subject to the provisions of Sections 2, 13 and 14 of this Article III unless otherwise provided therein.

Section 17. Indemnification of Officers, Directors, Employees and Agents; Insurance.

(a) (i) Each person (and the heirs, executors or administrators of such person) who was or is a party or is threatened to be made a party to, or is involved in
any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or
was a director or officer of the Corporation or is or was serving at the request of the Corporation as a director or officer of another corporation, partnership, joint
venture,  trust  or  other  enterprise,  shall  be  indemnified  and  held  harmless  by  the  Corporation  to  the  fullest  extent  permitted  by  Delaware  Law.  The  right  to
indemnification  conferred  in  this  Section  17(a)(i)  shall  also  include  the  right  to  be  paid  by  the  Corporation  the  expenses  incurred  in  connection  with  any  such
proceeding in advance of its final disposition to the fullest extent authorized by Delaware Law. The right to indemnification conferred in this Section 17(a)(i) shall
be a contractual right.

(ii) In addition, the Corporation may, by action of its Board of Directors, provide indemnification to such of the employees and agents of the Corporation
to such extent and to such effect as the Board of Directors shall determine to be appropriate and authorized by Delaware Law.

(b) The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of
the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against any expense, liability or loss incurred by such person in any such capacity or arising out of his or her status as such, whether or not
the Corporation would have the power to indemnify him against such liability under Delaware Law.

(c)  The  rights  and  authority  conferred  in  this  Section  17  shall  not  be  exclusive  of  any  other  right  which  any  person  may  otherwise  have  or  hereafter
acquire.

ARTICLE IV

OFFICERS

Section 1. Principal Officers. The principal officers of the Corporation shall be a Chief Executive Officer, President, one or more Vice Presidents (one or
more  of  whom may  be  designated  executive  vice  president  or  senior  vice  president),  a  Chief  Financial  Officer,  a  Treasurer,  a  Controller  and  a  Secretary.  The
Secretary shall  have the duty,  among other things,  to record the proceedings of the meetings of stockholders and directors in a book kept for that  purpose.  The
Corporation may also have such other principal officers as the Board may in its discretion appoint. One person may hold the offices and perform the duties of any
two or more of said offices.

Section 2. Election, Term of Office and Remuneration. The principal officers of the Corporation shall be elected annually by the Board of Directors at the
annual  meeting  thereof.  Each  such  officer  shall  hold  office  until  his  or  her  successor  is  elected  and  qualified,  or  until  his  or  her  earlier  death,  resignation  or
removal. The remuneration of all officers of the Corporation shall be fixed by the Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 3. Subordinate Officers. In addition to the principal officers enumerated in Section 1 of this Article IV, the Corporation may have one or more
Assistant  Treasurers,  Assistant  Secretaries  and  Assistant  Controllers  and  such  other  subordinate  officers,  agents  and  employees  as  the  Board  of  Directors  may
deem necessary, each of whom shall hold office for such period as the Board of Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate officers, agents or employees.

Section 4. Removal. Except as otherwise permitted with respect to subordinate officers, any officer may be removed, with or without cause, at any time,
by resolution adopted by the Board of Directors.
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Section 5. Resignations. Any officer may resign at any time by giving written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to remove such officer).

The resignation of any officer shall take effect upon receipt of notice thereof or at such later time as shall be specified in such notice; and unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 6. Powers and Duties. The officers of the Corporation shall have such powers and perform such duties incident to each of their respective offices
and such other duties as may from time to time be conferred upon or assigned to them by the Board of Directors.

ARTICLE V

GENERAL PROVISIONS

Section 1. Fixing the Record Date.

(a)  In  order  that  the  Corporation  may  determine  the  stockholders  entitled  to  notice  of  or  to  vote  at  any  meeting  of  stockholders  or  any  adjournment
thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by
the Board of Directors, and which record date shall not be more than 60 nor less than 10 days before the date of such meeting. If no record date is fixed by the
Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the
day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held.
A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided that
the Board of Directors may fix a new record date for the adjourned meeting.

(b)  In  order  that  the  Corporation  may  determine  the  stockholders  entitled  to  consent  to  corporate  action  in  writing  without  a  meeting,  the  Board  of
Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors
and shall not be more than 10 days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. Any stockholder seeking to
have the stockholders authorize or take corporate action by written consent shall, by written notice to the secretary, request the Board of Directors to fix a record
date. The Board of Directors shall promptly, but in all events within 10 days after the date on which such a request is received, adopt a resolution fixing the record
date. If no record date has been fixed by the Board of Directors within 10 days of the date on which such a request is received, the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the Board of Directors is required by applicable law, shall
be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the Corporation by delivery to its registered
office  in  the  State  of  Delaware,  its  principal  place  of  business,  or  any officer  or  agent  of  the  Corporation  having custody of  the  book in  which proceedings  of
meetings  of  stockholders  are  recorded.  Delivery  made  to  the  Corporation’s  registered  office  shall  be  by  hand  or  by  certified  or  registered  mail,  return  receipt
requested. If no record date has been fixed by the Board of Directors and prior action by the Board of Directors is required by applicable law, the record date for
determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the day on which the Board of
Directors adopts the resolution taking such prior action.

(c)  In order  that  the Corporation may determine the stockholders  entitled to receive payment of  any dividend or other  distribution or allotment  of  any
rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action, the
Board of  Directors  may fix  a  record date,  which record date  shall  not  precede the date  upon which the resolution fixing the  record date  is  adopted,  and which
record date shall be not more than 60 days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be
at the close of business on the day on which the Board of Directors adopts the resolution relating thereto.

Section 2. Dividends. Subject to limitations contained in Delaware Law and the certificate of incorporation, the Board of Directors may declare and pay
dividends  upon  the  shares  of  capital  stock  of  the  Corporation,  which  dividends  may  be  paid  either  in  cash,  in  property  or  in  shares  of  the  capital  stock  of  the
Corporation.

Section 3. Fiscal Year. The fiscal year of the Corporation shall commence on the Sunday following the Saturday nearest to January 31 and end on the
Saturday nearest to January 31 of the following year.
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Section  4. Corporate  Seal.  The  corporate  seal  shall  have  inscribed  thereon  the  name  of  the  Corporation,  the  year  of  its  organization  and  the  words
“Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed, affixed or otherwise reproduced.

Section 5. Voting of Stock Owned by the Corporation. The Board of Directors may authorize any person, on behalf of the Corporation, to attend, vote at
and grant proxies to be used at any meeting of stockholders of any corporation (except this Corporation) in which the Corporation may hold stock.

Section 6. Amendments.  The Board of Directors  shall  have the power to adopt,  amend or repeal  these bylaws.  The stockholders  may adopt,  amend or
repeal the bylaws only with the affirmative vote of the holders of not less than two-thirds of the total voting power of all outstanding securities of the Corporation
then entitled to vote generally in the election of directors, voting together as a single class.

Section 7. Certificates of Stock and Uncertificated Shares. Shares of the Corporation’s stock may be evidenced by certificates for shares of stock or may
be issued in uncertificated form, as provided under Delaware Law. The issuance of shares in uncertificated form shall not affect shares already represented by a
certificate until the certificate is surrendered to the Corporation. Except as expressly provided by law, there shall be no differences in the rights and obligations of
stockholders based on whether their shares are represented by certificates or are in uncertificated form.

End of Exhibit 3.1
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Contact: David Benck
Senior Vice President and General Counsel
(205) 942-4292

HIBBETT ANNOUNCES EXPANSION OF STOCK REPURCHASE AUTHORIZATION

BIRMINGHAM,  AL  (May  28,  2021)—Hibbett  Sports,  Inc.  (Nasdaq/GS:  HIBB),  an  athletic-inspired  fashion  retailer,  announced  an
expansion of their 2015 Stock Repurchase Program (the “Program”).

On May 26, 2021, the Board of Directors of Hibbett Sports, Inc. (the “Company”) authorized the expansion of its existing Program by $500.0
million to a total of $800.0 million and authorized the Program’s extension until February 1, 2025. The Program’s original authorization was
approved on November 19, 2015, in the amount of $300.0 million and prior to the Board’s action, was scheduled to expire on January 29,
2022. As of  May 26,  2021,  the  Company had purchased 7,469,387 shares  of  its  common stock at  a  cost  of  approximately  $201.0  million
under the Program’s original authorization of $300.0 million. The Program authorizes repurchases of the Company’s common stock in open
market  or  negotiated  transactions,  with  the  amount  and  timing  of  repurchases  dependent  on  market  conditions  and  at  the  discretion  of
management.

Mike  Longo,  President  and  Chief  Executive  Officer,  commented,  “Our  strong  financial  results  have  enabled  us  to  invest  in  growing  our
business  while  returning  cash  to  our  shareholders  through  our  repurchase  program.  The  Board’s  approval  to  expand  this  program reflects
continued confidence in Hibbett’s future performance and long-term cash flow generation capabilities.”

In addition to the Program, the Company may also acquire shares of its common stock from holders of restricted stock unit awards to satisfy
tax  withholding  requirements  due  at  vesting.  Shares  acquired  from  holders  of  restricted  stock  unit  awards  to  satisfy  tax  withholding
requirements do not reduce the Program authorization.

About Hibbett Sports

Hibbett,  headquartered  in  Birmingham,  Alabama,  is  a  leading  athletic-inspired  fashion  retailer  with  1,071  Hibbett  Sports  and  City  Gear
specialty stores located in 35 states nationwide. Hibbett has a rich history of convenient locations, personalized customer service and access
to coveted footwear, apparel and equipment from top brands like Nike, Jordan and adidas. Consumers can browse styles, find new releases,
shop looks and make purchases  online  or  in  their  nearest  store  by visiting www.hibbett.com. Follow us @hibbettsports  and @citygear  on
Facebook, Instagram, and Twitter.



Disclosure Regarding Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the federal securities laws. Actual future events or results may
differ materially from these statements. Readers are referred to the documents filed by Hibbett Sports, Inc. with the Securities and Exchange
Commission, including the Company's recent Annual Report on Form 10-K, current reports on Form 8-K and quarterly reports on Form 10-
Q. These filings identify important risk factors and other uncertainties that could cause actual results to differ from those contained in the
forward-looking statements. The Company undertakes no obligation to revise or update any forward-looking statements, or to make any other
forward-looking statements, whether as a result of new information, future events or otherwise.
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