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15,000,000 Shares

Common Stock

The selling stockholders of Sprouts Farmers Market, Inc. identified in this prospectus are offering shares of our common stock. We are not
selling any shares in this offering and will not receive any of the proceeds. We will bear all of the offering expenses other than the underwriting
discounts and commissions.

Our common stock is listed on the NASDAQ Global Select Market under the symbol SFM. On March 27, 2014, the last reported sale price of
our common stock was $34.17 per share.

Investing in our common stock involves risks. See Risk Factors beginning on page 13 for a discussion of factors you should consider before
buying shares of our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Per Share Total
Public offering price $ 33.750000 $ 506,250,000
Underwriting discount(1) $ 1.096875 $ 16,453,125
Proceeds to the selling stockholders $ 32.653125 $ 489,796,875
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€8 We have agreed to reimburse the underwriters for certain FINRA-related expenses. See Underwriting.

The underwriters have the option to purchase up to an additional 2,250,000 shares from the selling stockholders at the public offering price less
the underwriting discount. They may exercise that option for 30 days.

The underwriters expect to deliver the shares of common stock against payment in New York, New York on or about April 2, 2014.

Goldman, Sachs & Co. Credit Suisse BofA Merrill Lynch
Apollo Global Securities Barclays Deutsche Bank Securities UBS Investment Bank
Guggenheim Securities Wolfe Research Securities

Prospectus dated March 27, 2014
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Neither we, the selling stockholders, nor the underwriters have authorized anyone to provide any information or to make any representations
other than those contained or incorporated by reference in this prospectus or in any free writing prospectuses we have prepared. We and the
underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This
prospectus is an offer to sell only the shares of common stock offered hereby, but only under circumstances and in jurisdictions where it is
lawful to do so. The information contained or incorporated by reference in this prospectus is current only as of its date.

Persons who come into possession of this prospectus and any such free writing prospectus in jurisdictions outside the United States are required
to inform themselves about and to observe any restrictions as to this offering and the distribution of this prospectus and any such free writing
prospectus applicable to that jurisdiction.

BASIS OF PRESENTATION

We report our results of operations on a 52- or 53-week fiscal year ending on the Sunday closest to December 31, with each fiscal quarter
generally divided into three periods consisting of two four-week periods and one five-week period. Our last three completed fiscal years ended
on January 1, 2012, December 30, 2012 and December 29, 2013. For ease of reference, we identify our fiscal years in this prospectus by
reference to the calendar year ending closest to the last day of such fiscal year. For example, we refer to our fiscal years ended January 1, 2012,
December 30, 2012 and December 29, 2013 as fiscal 2011,  fiscal 2012 and fiscal 2013, respectively.

TRADEMARKS AND TRADE NAMES

This prospectus includes our trademarks and service marks, SPROUTS FARMERS MARKET®, SPROUTS® and HEALTHY LIVING FOR
LESS!®, which are protected under applicable intellectual property laws and are the property of Sprouts. This prospectus also contains
trademarks, service
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marks, trade names and copyrights of other companies, which are the property of their respective owners. Solely for convenience, trademarks
and trade names referred to in this prospectus may appear without the Cor™ symbols. We do not intend our use or display of other parties
trademarks, trade names or service marks to imply, and such use or display should not be construed to imply, a relationship with, or endorsement
or sponsorship of us by, these other parties.

MARKET, INDUSTRY AND OTHER DATA

Unless otherwise indicated, information contained or incorporated by reference in this prospectus concerning our industry and the markets in
which we operate is based on information from independent industry and research organizations, such as Buxton Company, and other third-party
sources (including the Nutrition Business Journal, the Progressive Grocer s 80th Annual Report of the Grocery Industry (referred to as

Progressive Grocer ), and other industry publications, surveys and forecasts), and management estimates. Management estimates are derived
from publicly available information released by independent industry analysts and third-party sources, as well as data from our internal research,
and are based on assumptions made by us upon reviewing such data and our knowledge of our industry and markets, which we believe to be
reasonable. In addition, projections, assumptions and estimates of the future performance of our industry and our future performance are
necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including those described in Risk Factors. These and other
factors could cause results to differ materially from those expressed in the estimates made by the independent parties and by us.

RECENT TRANSACTIONS

In 2002, Sprouts Farmers Markets, LLC, an Arizona limited liability company (referred to as Sprouts Arizona ) opened the first Sprouts Farmers
Market store in Chandler, Arizona. In 2011, we were formed when Sprouts Arizona combined with Henry s Holdings, LLC (referred to as

Henry s ), which operated 35 Henry s Farmers Markets stores and eight Sun Harvest Market stores (referred to as the Henry s Transaction ). The
Henry s Transaction was led by investment funds affiliated with, and co-investment vehicles managed by, Apollo Management VI, L.P. (referred
to as the Apollo Funds ). The Apollo Funds are affiliates of Apollo Global Management, LLC (together with its subsidiaries, referred to as

Apollo ). In May 2012, we acquired Sunflower Farmers Market, Inc., which operated 37 Sunflower Farmers Market stores (referred to as

Sunflower ). We refer to this as the Sunflower Transaction. The Henry s Transaction and the Sunflower Transaction are collectively referred to as
the Transactions.

Effective as of April 23, 2013, we entered into a credit agreement with Credit Suisse AG, Cayman Islands Branch, as administrative agent, and
certain lenders (referred to as the Credit Facility ), providing for a $700.0 million senior secured term loan (referred to as the Term Loan ), and a
$60.0 million senior secured revolving credit facility (referred to as the Revolving Credit Facility ). A portion of the proceeds of the Term Loan
was used to repay in full the outstanding balance of $403.1 million under our prior credit facility. We used the remaining proceeds of the Term
Loan, together with cash on hand, to make a distribution to our equity holders, to make payments to vested option holders and to pay transaction

fees and expenses. We refer to the transactions through which we entered into the Credit Facility and applied the proceeds as described above as

the April 2013 Refinancing. We used a portion of the net proceeds of our IPO (as defined below) to repay $340.0 million of outstanding
indebtedness under the Term Loan. In addition, we voluntarily paid down $40.0 million of outstanding indebtedness under the Term Loan

during the fourth quarter of 2013.
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CORPORATE CONVERSION

On July 29, 2013, Sprouts Farmers Markets, LLC, a Delaware limited liability company, converted into Sprouts Farmers Market, Inc., a

Delaware corporation and the issuer of the shares of common stock offered by this prospectus, pursuant to a statutory conversion (referred to as

the corporate conversion ). As used in this prospectus, unless the context otherwise requires, references to the Company, Sprouts, we, us
refer to Sprouts Farmers Markets, LLC and after the corporate conversion to Sprouts Farmers Market, Inc. and, where appropriate, its

subsidiaries. In the corporate conversion, each unit of Sprouts Farmers Markets, LLC was converted into 11 shares of common stock of Sprouts
Farmers Market, Inc., and each option to purchase units of Sprouts Farmers Markets, LLC was converted into an option to purchase 11 shares of
common stock of Sprouts Farmers Market, Inc. For the convenience of the reader, except as the context otherwise requires, all information
contained or incorporated by reference in this prospectus is presented giving effect to the corporate conversion.

COMPARABLE STORE SALES

As used in this prospectus, the term comparable store sales growth refers to the percentage change in our comparable store sales as compared to
the prior comparable period. Our practice is to include sales from a store in comparable store sales beginning on the first day of the 61st week
following the store s opening and to exclude sales from a closed store from comparable store sales beginning on the day of closure. We include
sales from an acquired store in comparable store sales on the later of (i) the day of acquisition or (ii) the first day of the 61st week following the
store s opening. This practice may differ from the methods that other retailers use to calculate comparable store sales.

In this prospectus we discuss our pro forma comparable store sales growth for fiscal 2009 through fiscal 2013. We compute pro forma
comparable store sales growth giving effect to (i) the 2011 combination of Sprouts Arizona with Henry s in the Henry s Transaction, and (ii) our
2012 acquisition of Sunflower in the Sunflower Transaction, in each case as if such Transactions occurred on the first day of fiscal 2007. Stores
acquired in these transactions have been rebranded as Sprouts Farmers Market stores. See Prospectus Summary Summary Consolidated
Historical and Pro Forma Financial and Other Data for reconciliation of historical sales to pro forma net sales and a presentation of pro forma
comparable store sales growth for fiscal 2009 through fiscal 2013.

In addition, in this prospectus we refer to pro forma comparable store sales growth on a two-year stacked basis, which is computed by adding the
pro forma comparable store sales growth of the period referenced and the pro forma comparable store sales growth of the same fiscal period
ended twelve months prior.

We believe pro forma comparable store sales growth provides investors with helpful information with respect to our operating performance.
PRO FORMA INFORMATION

This prospectus contains unaudited pro forma financial information prepared in accordance with Article 11 of Regulation S-X. The unaudited
pro forma condensed consolidated statement of operations for fiscal 2013 gives pro forma effect to:

the April 2013 Refinancing; and

the issuance of 18,888,889 shares of common stock in our IPO (as defined below) (excluding the remaining 1,588,326 shares of
common stock issued in that offering, which were deemed to have

iii
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been used to pay underwriting discounts, offering expenses in such offering and general corporate expenses) and the application of
$340.0 million of the proceeds to us from the sale of such shares by us to repay certain indebtedness (referred to collectively as the Pro
Forma Offering );
in each case as if such transactions had been consummated on December 31, 2012, the first day of fiscal 2013. See Unaudited Pro Forma
Condensed Consolidated Financial Information.

NON-GAAP FINANCIAL MEASURES

To supplement our financial information presented in accordance with U.S. generally accepted accounting principles (referred to as GAAP ), we
use the following additional measures to clarify and enhance an understanding of past performance:

Adjusted EBITDA, which is defined as earnings (net income or loss) before interest, taxes, depreciation, amortization and accretion,
further adjusted to eliminate the effects of items management does not consider in assessing our ongoing performance; and

Adjusted EBIT, which is defined as earnings (net income or loss) before interest and taxes, further adjusted to eliminate the effects of
items management does not consider in assessing ongoing performance.
See Prospectus Summary Summary Consolidated Historical and Pro Forma Financial and Other Data for further discussion and a reconciliation
of adjusted EBITDA and adjusted EBIT.

Adjusted EBITDA and adjusted EBIT are performance measures that provide supplemental information we believe is useful to analysts and
investors to evaluate our ongoing results of operations, when considered alongside other GAAP measures such as net income, net income per
share, operating income and gross profit. These non-GAAP measures exclude the financial impact of items management does not consider in
assessing our ongoing operating performance, and thereby facilitate review of our operating performance on a period-to-period basis. Other
companies may have different capital structures or different lease terms, and comparability to our results of operations may be impacted by the
effects of acquisition accounting on our depreciation and amortization. As a result of the effects of these factors and factors specific to other
companies, we believe adjusted EBITDA and adjusted EBIT provide helpful information to analysts and investors to facilitate a comparison of
our operating performance to that of other companies. We also use adjusted EBITDA, as further adjusted for additional items defined in our
Credit Facility (as defined below), for board of director and bank compliance reporting.

These non-GAAP measures are intended to provide additional information only and do not have any standard meanings prescribed by GAAP.
Use of these terms may differ from similar measures reported by other companies. Because of their limitations, these non-GAAP measures
should not be considered as measures of discretionary cash available to use to reinvest in growth of our business, or as measures of cash that will
be available to meet our obligations. These non-GAAP measures have their limitations as analytical tools, and you should not consider them in
isolation or as a substitute for analysis of our results as reported under GAAP.

iv
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus or incorporated by reference into this prospectus from our Annual
Report on Form 10-K for the year ended December 29, 2013 (referred to as our Form 10-K ) and our other filings with the Securities and
Exchange Commission (referred to as the SEC ) listed in the section of this prospectus entitled Incorporation of Documents by Reference
and does not contain all of the information that you should consider in making your investment decision. Before investing in our common stock,
you should carefully read this prospectus and the information incorporated by reference herein in their entirety, including the section entitled

Risk Factors in this prospectus and in our Form 10-K and our consolidated financial statements and related notes included in our Form
10-K.

As used in this prospectus, unless the context otherwise requires, references to the Company,  Sprouts, —we, us and our referto
Sprouts Farmers Markets, LLC and after the corporate conversion to Sprouts Farmers Market, Inc. and, where appropriate, its subsidiaries.

Who We Are

Sprouts Farmers Market is a high-growth, differentiated, specialty retailer of natural and organic food focusing on health and wellness at great
value. We offer a complete shopping experience that includes fresh produce, bulk foods, vitamins and supplements, grocery, meat and seafood,
bakery, dairy, frozen foods, body care and natural household items catering to consumers growing interest in eating and living healthier. Since
our founding in 2002, we have grown rapidly, significantly increasing our sales, store count and profitability. With fiscal 2013 net sales of $2.4
billion and 170 stores in nine states as of February 28, 2014, we are one of the largest specialty retailers of natural and organic food in the United
States. According to research conducted for us by Buxton Company, a customer analytics research firm, we have significant growth
opportunities in existing and new markets across the United States with the potential for approximately 1,200 locations operating under our
current format.

The cornerstones of our business are fresh, natural and organic products at compelling prices, an attractive and differentiated shopping
experience, and knowledgeable team members who we believe provide best-in-class customer service and product education. These attributes
have positioned us to deliver strong financial results, as evidenced by the following:

Stores under our management have achieved positive comparable store sales growth for 27 consecutive quarters, including throughout
the recent economic downturn;

Pro forma comparable store sales growth of 10.7% in fiscal 2013 and 9.7% in fiscal 2012, or 20.4% on a two-year stacked basis
through fiscal 2013;

Net sales of $2.4 billion in fiscal 2013, representing an increase of 36% from net sales of $1.8 billion in fiscal 2012, and an increase of
22% from pro forma net sales of $2.0 billion in fiscal 2012;

Adjusted EBITDA of $195.2 million in fiscal 2013; and

Net income of $51.3 million in fiscal 2013, an increase of $31.8 million from fiscal 2012 net income of $19.5 million.
Healthy Living for Less. We offer high-quality, natural and organic products at attractive prices in every department. Consistent with our
farmers market heritage, our offering begins with fresh produce, which we source, warehouse and distribute in-house and sell at prices we
believe to be
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significantly below those of other food retailers. In addition, our scale, operating structure and deep industry relationships position us to
consistently deliver Healthy Living for Less throughout the store. Based on our experience, we believe we attract a broad customer base,
including conventional supermarket customers, and appeal to a much wider demographic than other specialty retailers of natural and organic

food. We believe that over time, our compelling prices and product offering converts many trial customers into loyal lifestyle customers who
shop Sprouts with greater frequency and across an increasing number of departments.

Attractive, Differentiated Shopping Experience. In a convenient, small-box format (average store size of 27,500 sq. ft.), our stores have a
farmers market feel, with a bright, open-air atmosphere to create a comfortable and engaging in-store experience. We strive to be our customers
everyday market. We feature fresh produce and bulk foods at the center of the store surrounded by a complete grocery offering, including
vitamins and supplements, grocery, meat and seafood, bakery, dairy, frozen foods, beer and wine, body care and natural household items.
Consistent with our natural and organic offering, we choose not to carry most of the traditional, national branded consumer packaged goods
generally found at conventional grocery retailers (e.g., Doritos, Tide and Lucky Charms). Instead, we offer high-quality alternatives that
emphasize our focus on fresh, natural and organic products at great values.

Customer Service & Education. We are dedicated to our mission of Healthy Living for Less, and we attract team members who share our
passion for educating and serving our customers with the goal of making healthy eating easier and more accessible. We believe our well-trained
and engaged team members help our customers increasingly understand that they can purchase a wide selection of high-quality, healthy and
great tasting food for themselves and their families at attractive prices by shopping at Sprouts.

Our Industry

We operate in the $600 billion U.S. supermarket industry and, based on our industry experience, we believe we are capturing significant market
share from conventional supermarkets and other food retailers. We believe interest in healthy eating, an increasing focus on preventative health
measures, and the rising costs of healthcare have driven significant growth in natural and organic food consumption. According to the Nutrition
Business Journal, spending on natural and organic food experienced a compound annual growth rate (referred to as CAGR ) of 12% from 1997
to 2012, reaching $54 billion in the United States, and is expected to continue to grow to $113 billion in 2020, representing a CAGR of 11.3%
from 2013 to 2020.

What Makes Us Different

We believe the following competitive strengths position Sprouts to capitalize on two powerful, long-term consumer trends a growing interest in
health and wellness and a focus on value:

Comprehensive natural and organic product offering at great value. We feature an expansive offering of high-quality, natural and organic
products at compelling value. In particular, we position Sprouts to be a value leader in fresh produce in order to drive trial visits to our stores by
new customers. We believe that, over time, our differentiated product offering and strong value proposition converts many trial customers into
loyal, lifestyle customers.

Resilient business model with strong financial performance. We achieved positive, pro forma comparable store sales growth of 2.6%, 2.3%,
5.1%, 9.7% and 10.7% in fiscal 2009, 2010, 2011, 2012
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and 2013, respectively. We believe the consistency of our performance over time, even through the recent economic downturn from 2008 to
2010, and across geographies and vintages is the result of a number of factors, including our distinctive value positioning and merchandising
strategies, product innovation and a well-trained staff focused on customer education and service. In addition, we believe our high volume and
low-cost store model enhance our ability to consistently offer competitive prices on a complete assortment of natural and organic products.

Proven and replicable economic store model. We believe that our store model, combined with our rigorous store selection process and a
growing interest in health and wellness, contribute to our attractive new store returns on investment. Our typical store requires an average new
store cash investment of approximately $2.8 million, including store buildout (net of contributions from landlords), inventory (net of payables)
and cash pre-opening expenses. Based on historical performance, we target pre-tax cash-on-cash returns of 35-40% within three to four years
after opening. We believe the consistent performance of our store portfolio across geographies and vintages supports the portability of the
Sprouts brand and store model into a wide range of markets.

Significant new store growth opportunity supported by broad demographic appeal. We believe, based on our experience, that our broad
product offering and value proposition appeals to a wider demographic than other leading competitors, including higher-priced health food and
gourmet food retailers. Sprouts has been successful across a variety of urban, suburban and rural locations in diverse geographies, from
California to Oklahoma, underscoring the heightened interest in eating healthy across markets. Based on research conducted for us, we believe
that the U.S. market can support approximately 1,200 Sprouts Farmers Market stores operating under our current format, including 300 in states
in which we currently operate. We intend to achieve 12% or more annual new store growth over at least the next five years, balanced among
existing, adjacent and new markets.

The below diagram shows our current store footprint, by state, as of February 28, 2014.

Current Store Locations Store Count

Passionate and experienced management team with proven track record. Since inception, we have been dedicated to delivering Healthy
Living for Less. Our passion and commitment is shared by team members throughout the entire organization, from our stores to our corporate
office. Our executive management team has extensive grocery and food retail industry experience, and deep roots in organic, natural and
specialty food retail. With recent investments in people, systems and other infrastructure, we believe we are well positioned to achieve our future
growth plans.
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We are pursuing a number of strategies to continue our growth and strong financial performance, including:

Expand our store base. We intend to continue expanding our store base by pursuing new store openings in existing markets, expanding into
adjacent markets, and penetrating new markets. From our founding in 2002 through February 28, 2014, we opened 94 new stores while
successfully rebranding 43 Henry s and 39 Sunflower stores to the Sprouts banner. On a combined basis, Sprouts, Henry s and Sunflower opened
an average of 17 stores per year from fiscal 2008 through fiscal 2013. We opened 19 new stores in fiscal 2013. We expect to continue to expand
our store base with 22-24 store openings planned in fiscal 2014, of which three have opened as of February 28, 2014, and we intend to achieve
12% or more annual new store growth over at least the next five years.

Increase comparable store sales. For 27 consecutive quarters, including throughout the recent economic downturn from 2008 to 2010, stores
under our management have achieved positive comparable store sales growth. We believe we can continue to grow the number of customer
transactions by enhancing our core value proposition and distinctive customer-oriented shopping experience. We aim to grow our average ticket
by continuing to expand and refine our fresh, natural and organic product offering, our targeted and personalized marketing efforts and our
in-store education. We believe these factors, combined with the continued strong growth in natural and organic food consumption, will allow
Sprouts to gain new customers, increase customer loyalty and, over time, convert single-department trial customers into core, lifestyle customers
who shop Sprouts with greater frequency and across an increasing number of departments.

Continue to enhance our operating margins. We believe we can continue to enhance our operating margins though efficiencies of scale,
improved systems, continued cost discipline and enhancements to our merchandise offerings. We have made significant investments in
management, information technology systems, training, marketing, compliance and other infrastructure to enable us to pursue our growth plans,
which we believe will also enhance our margins over time. Furthermore, we expect to achieve economies of scale in sourcing and distribution as
we add new stores.

Grow the Sprouts Farmers Market brand. We are committed to supporting our stores, product offerings and brand through a variety of
marketing programs, private label offerings and corporate partnerships. In addition, we will continue our community outreach and charity
programs to more broadly connect with our local communities with the aim of promoting our brand and educating consumers on healthy
choices. We will also continue to expand our innovative marketing and promotional strategy through print, digital and social media platforms,
all of which promote our mission of Healthy Living for Less.

Public Offerings of Common Stock

On August 6, 2013, we completed our initial public offering (referred to as our PO ) of 21,275,000 shares of common stock, including 2,775,000
shares of common stock issued as a result of the exercise in full of the underwriters option to purchase additional shares, at a price of $18.00 per
share. We sold 20,477,215 shares of common stock, including the additional shares, and certain stockholders sold the remaining 797,785 shares.
We received net proceeds from our IPO of approximately $344.1 million, after deducting underwriting discounts and offering expenses. We

used the net proceeds to repay $340.0 million of outstanding indebtedness under the Term Loan and the remainder for general corporate

purposes.
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On December 2, 2013, certain of our stockholders completed a second public offering of 19,550,000 shares of common stock, including
2,550,000 shares of common stock sold as a result of the exercise in full of the underwriters option to purchase additional shares, at a price of
$37.00 per share (referred to as the December Secondary Offering ). We did not sell any shares in the December Secondary Offering.

Recent Developments

Based on results through March 23, 2014, we expect that for the thirteen weeks ending March 30, 2014 net sales will be approximately

$720.0 million, compared to $573.7 million for the thirteen weeks ended March 31, 2013, an increase of 26%, driven by comparable store sales
growth that we expect will be approximately 12.5% for the thirteen weeks ending March 30, 2014, or 20.5% on a two-year stacked basis, and
strong performance in our new stores. We expect gross margin for the thirteen weeks ending March 30, 2014 will be in the range of 30.5% to
31.0%, compared to 30.3% for the same period in fiscal 2013.

This preliminary estimated financial information is unaudited, and does not present all information necessary for an understanding of our
financial condition as of March 30, 2014 and our results of operations for the thirteen weeks ending March 30, 2014. This preliminary estimated
financial information is subject to the actual results from March 24 through March 30, 2014, and to the completion of our financial closing
procedures. Accordingly, our actual results may be different. This preliminary estimated financial information has been prepared by and is the
responsibility of our management. PricewaterhouseCoopers LLP has not audited, reviewed, compiled or performed any procedures with respect
to this preliminary estimated financial information and does not express an opinion or any other form of assurance with respect thereto.

Risks To Consider

Investing in our common stock involves a high degree of risk. You should carefully consider the risks highlighted in the section entitled Risk
Factors following this prospectus summary and in our Form 10-K incorporated herein by reference before making an investment decision. These
risks include, among others, the following:

we face intense competition in our industry, and our failure to compete successfully may have a material adverse effect on our
business;

we may be unable to successfully open new stores;

we may be unable to maintain levels of comparable store sales or generate operating levels in our new stores consistent with our
mature stores;

we may be unable to maintain or improve our operating margins;

product supply disruptions or interruptions in the operations of our distribution centers or supply chain network may have an adverse
effect on our profitability and operating results;

we may be unable to identify and react to trends and consumer preferences;

real or perceived food safety and labeling concerns and related unfavorable publicity may adversely affect us;

unfavorable changes in or our failure to comply with governmental regulation could harm our business;

Table of Contents 15



Edgar Filing: Sprouts Farmers Market, Inc. - Form 424B4

disruptions to, or security breaches involving, our information technology systems;

Table of Contents

16



Edgar Filing: Sprouts Farmers Market, Inc. - Form 424B4

Table of Conten

general economic conditions that impact consumer spending could adversely affect our business;

we may be unable to generate sufficient cash flow to meet our fixed payment obligations, including fixed store leases and debt service
obligations; and

covenant restrictions contained in our debt agreements that restrict our operational flexibility may adversely affect our business,
results of operations and financial condition.
Corporate Information

Our principal executive offices are located at 11811 N. Tatum Boulevard, Suite 2400, Phoenix, Arizona 85028, and our telephone number is
(480) 814-8016. Our website address is www.sprouts.com. The information contained on our website is not incorporated by reference into this
prospectus, and you should not consider any information contained on, or that can be accessed through, our website as part of this prospectus or
in deciding whether to purchase our common stock.
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Common stock offered by the selling stockholders

Common stock outstanding before this offering

Common stock to be outstanding after this offering

Option to purchase additional shares

Use of proceeds

Risk factors

Dividend Policy

Table of Contents

The Offering

15,000,000 shares

147,856,364 shares

149,285,402 shares

The underwriters have the option to purchase up to 2,250,000 additional shares from
certain of the selling stockholders at the public offering price less the underwriting
discount. They may exercise that option for 30 days.

The selling stockholders, which include certain of our officers, directors and team
members, will receive all of the proceeds from this offering. We will not receive any
proceeds from the sale of shares in this offering. See Principal and Selling Stockholders.

See Risk Factors beginning on page 13 and the other information contained or
incorporated by reference in this prospectus for a discussion of factors you should
carefully consider before deciding to invest in our common stock.

We have not paid any dividends since our IPO. We do not anticipate declaring or paying,
in the foreseeable future, any cash dividends on our capital stock. Any future
determination as to the declaration and payment of dividends, if any, will be at the
discretion of our board of directors and will depend on then existing conditions, including
our operating results, financial condition, contractual restrictions, capital requirements,
business prospects, and other factors our board of directors may deem relevant. Our
Credit Facility contains covenants that would restrict our ability to pay cash dividends.

18



Edgar Filing: Sprouts Farmers Market, Inc. - Form 424B4

Table of Conten

Conflicts of Interest Apollo Global Securities, LLC, an underwriter of this offering, is an affiliate of Apollo,
our controlling stockholder. Since Apollo beneficially owns more than 10% of our
outstanding common stock, a conflict of interest is deemed to exist under Financial
Industry Regulation Authority (referred to as FINRA ) Rule 5121(f)(5)(B). In addition, a

conflict of interest is also deemed to exist under Rule 5121(f)(5)(C) because affiliates of
Apollo Global Securities, LLC will receive more than 5% of the net proceeds of this
offering. However, an exception from the requirement to use a qualified independent
underwriter is available because our common stock has a bona fide public market , as
defined in Rule 5121(f)(3). In accordance with Rule 5121, Apollo Global Securities, LLC
will not sell our common stock to a discretionary account without receiving written
approval from the account holder. See Underwriting Conflicts of Interest.

NASDAQ Global Select Market symbol SFM
Unless otherwise indicated, all information in this prospectus reflects and assumes:

The issuance of 1,429,038 shares to certain selling stockholders upon exercise of stock options in connection with the consummation
of this offering, which shares will be sold by such selling stockholders in this offering; and

no exercise of the underwriters option to purchase up to an additional 2,250,000 shares of common stock.
The number of shares of common stock to be outstanding before and after this offering is based on 147,856,364 shares of our common stock
outstanding as of March 27, 2014, which excludes:

10,845,825 shares of common stock issuable upon the exercise of stock options outstanding under our Sprouts Farmers Markets, Inc,
Option Plan (referred to as the 2011 Option Plan ) and 2013 Incentive Compensation Plan (referred to as the 2013 Incentive Plan, and
the 2011 Option Plan and 2013 Incentive Plan are collectively referred to as the Incentive Plans ) at a weighted average exercise price
of $4.63 per share and 108,980 shares of common stock issuable upon vesting of restricted stock units outstanding under our 2013
Incentive Plan; and

9,252,939 shares of common stock reserved for future awards under the 2013 Incentive Plan.
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Summary Consolidated Historical and Pro Forma Financial and Other Data

The following tables summarize our consolidated historical and pro forma financial and other data and should be read together with Unaudited

Pro Forma Condensed Consolidated Financial Information, included elsewhere in this prospectus and Management s Discussion and Analysis of
Financial Condition and Results of Operations and our consolidated financial statements and related notes included in our Form 10-K

incorporated by reference into this prospectus. We have derived the consolidated statements of operations data for fiscal 2011, fiscal 2012 and

fiscal 2013 from our audited consolidated financial statements included in our Form 10-K incorporated by reference into this prospectus. Our
historical results set forth below are not necessarily indicative of results to be expected for any future period.

In 2002, Sprouts Arizona opened the first Sprouts Farmers Market store in Chandler, Arizona. In 2011, Sprouts Arizona combined with Henry s,
which operated 35 Henry s Farmers Market stores and eight Sun Harvest Market stores, as a part of the Henry s Transaction led by the Apollo
Funds. Apollo held a controlling interest in Henry s former parent prior to the Henry s Transaction and continued to hold a controlling interest in
the Company afterwards. Due to Apollo s continued controlling interest, the Henry s Transaction resulted in Henry s financial statements
becoming the financial statements of the Company, followed immediately by the acquisition by the Company of the Sprouts Farmers Market
business. As a result, the Company was determined to be the accounting acquirer, effective April 18, 2011. Accordingly, our consolidated
financial statements for the period from January 3, 2011 through April 17, 2011 reflect only the historic results of Henry s prior to the Henry s
Transaction. Commencing on April 18, 2011, our consolidated financial statements also include the financial position, results of operations and
cash flows of Sprouts Arizona.

In May 2012, we acquired Sunflower in the Sunflower Transaction. Commencing on May 29, 2012, our consolidated financial statements also
include the financial position, results of operations and cash flows of Sunflower.
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The April 2013 Refinancing and our IPO had a material impact on our results of operations. Accordingly, we have included pro forma
information for fiscal 2013 which gives effect to these transactions, as more fully described in the notes below. See Unaudited Pro Forma
Condensed Consolidated Financial Information for unaudited pro forma information for fiscal 2013.

Statements of Operations Data:
Net sales
Cost of sales, buying and occupancy

Gross profit

Direct store expenses

Selling, general and administrative expenses

Amortization of Henry s trade names and capitalized software
Store pre-opening costs

Store closure and exit costs

Income (loss) from operations
Interest expense

Other income

Loss on extinguishment of debt

Income (loss) before income taxes
Income tax (provision) benefit

Net income (loss)

Per Share Data:

Net income (loss) per share basic(4)

Net income (loss) per share diluted(4)
Weighted average shares outstanding basic(4)
Weighted average shares outstanding diluted(4)
Supplemental Financial Measures:

Adjusted EBITDA(S)

Adjusted EBIT(S)

Pro forma comparable store sales growth(6)
Pro forma stores at end of period

Other Operating Data:

Stores at beginning of period

Opened

Acquired(7)

Closed

Stores at end of period

Gross square feet at end of period

Average store size at end of period (gross square feet)

Balance Sheet Data:

Table of Contents

Fiscal 2013
Pro Forma
Sprouts
Farmers
Fiscal Fiscal Market,
2011(1) 2012(2) Actual Inc.(3)
(dollars in thousands, except per share data)
$ 1,105,879 $ 1,794,823 $2,437,911 $2,437,911
794,905 1,264,514 1,712,644 1,712,644
310,974 530,309 725,267 725,267
238,245 368,323 496,183 496,183
58,528 86,364 81,795 81,795
32,202
1,338 2,782 5,734 5,734
6,382 2,155 2,051 2,051
(25,721) 70,685 139,504 139,504
(19,813) (35,488) (37,203) (28,239)
358 562 487 487
(992) (18,721) (1,513)
(45,176) 34,767 84,067 110,239
17,731 (15,267) (32,741) (42,948)
$ (27445) $ 19,500 $ 51,326 $ 67,291
$ 028 $ 0.16 $ 0.38 $ 0.46
$ 028 $ 0.16 $ 0.37 $ 0.44
96,954 119,427 134,622 145,624
96,954 121,781 139,765 151,436
$ 195,157
$ 147,618
Fiscal Fiscal Fiscal
2011 2012 2013
5.1% 9.7% 10.7%
138 148 167
43 103 148
7 9 19
56 37
3) )]
103 148 167
2,721,430 4,064,388 4,582,743
26,422 27,465 27,442
As of
December 29,
21
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2013
(in thousands)
Cash and cash equivalents $ 77,652
Total assets 1,172,404
Total capital and finance lease obligations, including current portion 119,572
Total long-term debt, including current portion 311,240
Total stockholders equity 513,771

(1) The results of operations for the period from January 3, 2011 through April 18, 2011 reflect the sales and expenses directly attributable to Henry s
operations and include allocations of expenses from Henry s previous parent company. These expenses were allocated to Henry s on the basis that was
considered to reflect fairly or reasonably the utilization of the services provided to, or the benefit obtained by, Henry s. Historical financial statements for
Henry s prior to April 18,

10
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2011 do not reflect the interest expense or debt Henry s might have incurred if it had been a stand-alone entity. Additionally, we would have expected to
incur other expenses not reflected in our historical financial statements prior to April 18, 2011, if Henry s had operated as a stand-alone entity.
Commencing on April 18, 2011, our consolidated financial statements also include the financial position, results of operations and cash flows of Sprouts
Arizona.

2) For the period from April 18, 2011 to May 28, 2012 our consolidated financial statements include the financial position, results of operations and cash
flows of Henry s and Sprouts Arizona. Commencing on May 29, 2012, our consolidated financial statements also include the financial position, results of
operations and cash flows of Sunflower.

3) The pro forma information gives effect to pro forma adjustments to reflect the April 2013 Refinancing, the issuance of 18,888,889 shares of common stock
in our IPO (excluding the remaining 1,588,326 shares of common stock issued in that offering, which were deemed to have been used to pay underwriting
discounts, offering expenses in such offering and general corporate expenses) and the application of $340.0 million of the proceeds to us from the sale of
such shares by us to repay certain indebtedness under our Credit Facility as if these events had occurred on the first day of fiscal 2013. This is based on net
proceeds of our IPO to us of $344.1 million (including the exercise of the underwriters option to purchase additional shares), after deducting $24.5 million
of underwriting discounts and commissions and offering expenses. See Unaudited Pro Forma Condensed Consolidated Financial Information for a
presentation of such pro forma financial data for fiscal 2013.

“4) Pro forma net income per share (basic and diluted) and weighted average shares outstanding (basic and diluted) give effect to the items described in note 3
above as if they had occurred on the first day of fiscal 2013. See Unaudited Pro Forma Condensed Consolidated Financial Information for a presentation
of such pro forma financial data for fiscal 2013.

(@) Adjusted EBITDA is a non-GAAP measure defined as earnings (net income) before interest, taxes, depreciation, amortization and accretion, further
adjusted to eliminate the effects of items management does not consider in assessing our ongoing performance. Adjusted EBIT is a non-GAAP measure
defined as earnings (net income) before interest and taxes, further adjusted to eliminate the effects of items management does not consider in assessing
ongoing performance.

Adjusted EBITDA and adjusted EBIT are performance measures that provide supplemental information we believe is useful to analysts and investors to evaluate

our ongoing results of operations, when considered alongside other GAAP measures such as net income, operating income and gross profit. These non-GAAP

measures exclude the financial impact of items management does not consider in assessing our ongoing operating performance, and thereby facilitate review of
our operating performance on a period-to-period basis. Other companies may have different capital structures or different lease terms, and comparability to our
results of operations may be impacted by the effects of acquisition accounting on our depreciation and amortization. As a result of the effects of these factors and

factors specific to other companies, we believe adjusted EBITDA and adjusted EBIT provide helpful information to analysts and investors to facilitate a

comparison of our operating performance to that of other companies. We also use adjusted EBITDA, as further adjusted for additional items defined in our Credit

Facility, for board of director and bank compliance reporting.

These non-GAAP measures are intended to provide additional information only and do not have any standard meanings prescribed by GAAP. Use of these terms
may differ from similar measures reported by other companies. Because of their limitations, none of these non-GAAP measures should be considered as a measure
of discretionary cash available to use to reinvest in growth of our business, or as a measure of cash that will be available to meet our obligations. Each of these
non-GAAP measures has its limitations as an analytical tool, and you should not consider them in isolation or as a substitute for analysis of our results as reported
under GAAP.

The following table shows a reconciliation of adjusted EBITDA and adjusted EBIT to net income for fiscal 2013:

Fiscal 2013

Sprouts

Farmers

Market,

Inc.
(in th