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DXP ENTERPRISES, INC.
Up to $50,000,000 of
COMMON STOCK

We have entered into an equity distribution agreement with Liquidnet, Inc. (“Liquidnet”) and BB&T Capital Markets, a
division of BB&T Securities, LLC (“BB&T”) (together with Liquidnet, the “Distribution Agents” and each a “Distribution
Agent”), relating to shares of our common stock having an aggregate sales price of up to $50,000,000 offered by this
prospectus supplement and the accompanying prospectus. In accordance with the terms of the equity distribution
agreement, we may offer and sell from time to time up to the maximum dollar amount of our shares through both or

any one of Liquidnet and BB&T as our sales agent. Sales of the shares, if any, will be made in “at the market offerings”
as defined in Rule 415 under the Securities Act of 1933, as amended (the “Securities Act”), including without limitation
sales made directly on any existing trading market for the common stock or to or through a market maker, at prices
prevailing at the time of sale.

The Distribution Agents will receive from us a commission of up to 2.5% based on the gross sales price per share for
any shares sold through that Distribution Agent as sales agent under the equity distribution agreement, as further
described under “Plan of Distribution”. In connection with the sale of shares of common stock on our behalf, each
Distribution Agent may be deemed to be an “underwriter” within the meaning of the Securities Act, and the
compensation of the Distribution Agents may be deemed to be underwriting commission or discount.

Our common stock is listed on The NASDAQ Global Select Market (“NASDAQ”) under the symbol “DXPE”. The last
reported sales price per share of our common stock as reported by NASDAQ on December 2, 2015 was $31.16.

Investing in our common stock involves risks. See “Risk Factors” beginning on page S-7 of this prospectus supplement
and page 1 of the accompanying prospectus.

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

LIQUIDNETBB&T CAPITAL MARKETS

The date of this prospectus supplement is December 4, 2015.
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You should rely only on the information contained in this prospectus supplement, the accompanying prospectus, and
the documents incorporated by reference in this prospectus supplement and the accompanying prospectus. We have
not, and the Distribution Agents have not, authorized anyone to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. This prospectus supplement and the
accompanying prospectus do not constitute an offer to sell, or a solicitation of an offer to purchase, the securities
offered by this prospectus supplement and the accompanying prospectus in any jurisdiction to or from any person to
whom or from whom it is unlawful to make such offer or solicitation of an offer in such jurisdiction. You should not
assume that the information contained in this prospectus supplement and the accompanying prospectus or any
document incorporated by reference is accurate as of any date other than the date on the front cover of the applicable
document. Neither the delivery of this prospectus supplement and the accompanying prospectus nor any distribution
of securities pursuant to this prospectus supplement and the accompanying prospectus shall, under any circumstances,
create any implication that there has been no change in the information set forth or incorporated by reference into this
prospectus supplement and the accompanying prospectus or in our affairs since the date of this prospectus supplement.
Our business, financial condition, results of operations and prospects may have changed since that date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of the
securities we are offering and also adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference herein and therein. The second part, the accompanying prospectus, including the
documents incorporated by reference, provides more general information. Generally, when we refer to this prospectus,
we are referring to both parts of this document combined. This prospectus supplement and the accompanying
prospectus and the documents incorporated by reference herein and therein are part of a shelf registration statement
that we filed with the Securities and Exchange Commission (“SEC”). This prospectus supplement and the
accompanying prospectus and the documents incorporated by reference herein and therein include important
information about us, our securities being offered and other information you should know before investing in our
securities. You should read carefully this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference in this prospectus supplement and the accompanying prospectus, as well as the additional
information described under “Where You Can Find More Information” on page S-iv of this prospectus supplement and
page 13 of the accompanying prospectus before investing in our securities.

To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and

the information contained in the accompanying prospectus or in any document incorporated by reference that was

filed with the SEC before the date of this prospectus supplement, on the other hand, you should rely on the

information in this prospectus supplement. If any statement in one of these documents is inconsistent with a statement

in another document having a later date — for example, a document incorporated by reference in the accompanying
prospectus — the statement in the document having the later date modifies or supersedes the earlier statement.

As used in this prospectus, the terms “DXP,” “Company,” “we,” “our,” “ours” and “us” refer to DXP Enterprises, Inc. and its
subsidiaries, except where the context otherwise requires or as otherwise indicated.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” the information in documents we file with it, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be part of this prospectus supplement, and information that we file later with the SEC will
automatically update and supersede this information. These documents provide a significant amount of information
about us. We incorporate by reference the documents listed below and any future filings we will make with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)
(other than information furnished to the SEC under Item 2.02 or 7.01 of Form 8-K and which is not deemed filed

under the Exchange Act and is not incorporated in this prospectus), prior to the termination of this offering.

‘Our Annual Report on Form 10-K for our fiscal year ended December 31, 2014, filed with the SEC on March 16,
2015.

Our Quarterly Reports on Form 10-Q for our quarterly periods ended March 31, 2015, filed with the SEC on May 11,
-2015, June 30, 2015, filed with the SEC on August 10, 2015, and September 30, 2015, filed with the SEC on
November 9, 2015.

-Our Current Report on Form 8-K filed with the SEC on June 23, 2015.

_The description of our common stock contained in our Registration Statement on Form 8-A, filed with the SEC on
October 9, 1996.
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We will provide, without charge, to each person, including any beneficial owner, to whom this prospectus supplement
and the accompanying prospectus has been delivered, upon written or oral request of such person, a copy of any or all
of the documents incorporated by reference herein (other than certain exhibits to such documents not specifically
incorporated by reference in such documents). Requests for such copies should be directed to:
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DXP Enterprises, Inc.

7272 Pinemont Drive
Houston, Texas 77040

(713) 996-4700

Attention: Corporate Secretary

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the SEC under the Securities Act that registers the securities offered by
this prospectus. The registration statement, including the exhibits, contains additional relevant information about us.
The rules and regulations of the SEC allow us to omit from this prospectus some information included in the
registration statement.

We file annual, quarterly and periodic reports, proxy statements and other information with the SEC. You may read
and copy any document we file with the SEC at the SEC’s public reference room at 100 F Street, N.E., Washington,
D.C. 20549. You may obtain information about the public reference room by calling the SEC at 1-800-SEC-0330. Our
SEC filings are also available to the public on the SEC’s Internet website at http://www.sec.gov. Our Internet website
address is http://www.dxpe.com.

We furnish holders of our common stock with annual reports containing financial statements audited by our
independent auditors in accordance with generally accepted accounting principles following the end of each fiscal
year. We file reports and other information with the SEC pursuant to the reporting requirements of the Exchange Act.

Our common stock is listed on NASDAQ, and we are required to file reports, proxy statements and other information
with NASDAQ. You may read any document we file with NASDAQ at the offices of The NASDAQ Stock Market,
Inc., which is located at One Liberty Plaza, 165 Broadway New York, New York 10006.

Descriptions in this prospectus of documents are intended to be summaries of the material, relevant portions of those
documents, but may not be complete descriptions of those documents. For complete copies of those documents, please
refer to the exhibits to the registration statement and other documents filed by us with the SEC.

NOTE OF CAUTION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and

therein contain or incorporate by reference, and our officers and representatives may from time to time make,

statements that constitute “forward-looking statements” within the meaning of Section 27A of the Securities Act,

Section 21E of the Exchange Act, and the U.S. Private Securities Litigation Reform Act of 1995. In some cases, you

can identify forward-looking statements by terminology such as “may,” “will,” “should,” “intend,” “expect,” “plan,” “anticipat
“believe,” “estimate,” “predict,” “potential,” “goal,” or “continue” or the negative of such terms or other comparable terminolo
You are cautioned that any such forward-looking statements involve significant known and unknown risks,

uncertainties and other factors that may cause our or our industry’s actual results, levels of activity, performance or
achievements to be materially different from any future results, levels of activity, performance or achievements

expressed or implied by those forward-looking statements. These factors include, but are not limited to, the following:

29 ¢
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decreased capital expenditures in the energy industry, which adversely impacts our customers’ demand for our
products and services;

-direct sales from manufacturers of products to end users;

-changes in our customer and product mix, or adverse changes to the cost of goods we sell;
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increased shipping and third-party
transportation costs;

-the effectiveness of management’s strategies and decisions;
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-ability to refinance existing debt or comply with covenants of credit facilities;

-general economic and business conditions, and volatility in commodity and energy prices;
-risks associated with future acquisitions and our acquisition strategy;

-new or modified statutory or regulatory requirements;

-changing prices and market conditions; and

such other factors as discussed throughout the "Risk Factors" sections of this prospectus supplement and the
accompanying prospectus, throughout Part I, Item 2. Management's Discussion and Analysis of Financial Condition
and Results of Operations of our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, June 30,
'2015, and September 30, 2015, and throughout Part II, Item 7. Management's Discussion and Analysis of Financial
Condition and Results of Operations and in Part I, Item 1A. Risk Factors of our Annual Report on Form 10-K for the
year ended December 31, 2014.

While our forward-looking statements reflect our best judgment about future events and trends based on the
information currently available to us, our results of operations can be affected by the assumptions we make or by risks
and uncertainties known or unknown to us, including those described under “Risk Factors” in this prospectus
supplement. Because such forward-looking statements are subject to risks and uncertainties and our actual results
could differ materially from those in such forward-looking statements, the factors set forth under the heading “Risk
Factors” in this prospectus supplement and in our most recent Annual Report on Form 10-K and other reports that we
file with the SEC from time to time, among others, in some cases have affected, and in the future could affect, our
actual results and could cause our actual results to differ materially from those expressed in any forward-looking
statement made by us. Therefore, we cannot guarantee and you should not rely on the accuracy of the forward-looking
statements.

All forward-looking statements included in this prospectus supplement are made as of the date hereof, based on
information available to us as of the date hereof, and we assume no obligation to update any such forward-looking
statement or statements. All forward-looking statements incorporated by reference into this prospectus supplement or
the accompanying prospectus are made as of the date they were originally made based on information available to us
on the date such statements were originally made, and we assume no obligation to update any such forward-looking
statement or statements.

S-v
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SUMMARY

The information below is a summary of the more detailed information included elsewhere or incorporated by

reference in this prospectus supplement and the accompanying prospectus. You should read carefully the following
summary together with the more detailed information contained in this prospectus supplement, the accompanying
prospectus and the information incorporated by reference into those documents, including the “Risk Factors” section of
this prospectus supplement and the accompanying prospectus and in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2014. This summary is not complete and does not contain all of the information that you
should consider when making your investment decision.

Our Company

DXP was incorporated in Texas in 1996 to be the successor to SEPCO Industries, Inc., founded in 1908. Since our
predecessor company was founded, we have primarily been engaged in the business of distributing maintenance,
repair and operating (MRO) products, equipment and service to industrial customers. The Company is organized into
three business segments: Service Centers, Supply Chain Services and Innovative Pumping Solutions.

Our total sales have increased from $125 million in 1996 to $1.5 billion in 2014 through a combination of internal
growth and business acquisitions. At September 30, 2015 we operated from 186 locations in forty-two states in the
U.S., nine provinces in Canada, Dubai and one state in Mexico, serving more than 50,000 customers engaged in a
variety of industrial end markets. We have grown sales and profitability by adding additional products, services,
locations and becoming customer driven experts in maintenance, repair and operating solutions.

Our principal executive office is located at 7272 Pinemont Houston, Texas 77040, and our telephone number is (713)
996-4700. Our website address on the Internet is www.dxpe.com and emails may be sent to info@dxpe.com. The
reference to our website address does not constitute incorporation by reference of the information contained on the
website and such information should not be considered part of this prospectus.

Industry Overview

The industrial distribution market is highly fragmented. Based on 2014 sales as reported by Industrial Distribution
magazine, we were the 20th largest distributor of MRO products in the United States. Most industrial customers
currently purchase their industrial supplies through numerous local distribution and supply companies. These
distributors generally provide the customer with repair and maintenance services, technical support and application
expertise with respect to one product category. Products typically are purchased by the distributor for resale directly
from the manufacturer and warehoused at distribution facilities of the distributor until sold to the customer. The
customer also typically will purchase an amount of product inventory for its near term anticipated needs and store
those products at its industrial site until the products are used.

We believe that the distribution system for industrial products, as described in the preceding paragraph, creates
inefficiencies at both the customer and the distributor levels through excess inventory requirements and duplicative
cost structures. To compete more effectively, our customers and other users of MRO products are seeking ways to
enhance efficiencies and lower MRO product and procurement costs. In response to this customer desire, three
primary trends have emerged in the industrial supply industry:

Industry Consolidation. Industrial customers have reduced the number of supplier relationships they maintain to
lower total purchasing costs, improve inventory management, assure consistently high levels of customer service and
“enhance purchasing power. This focus on fewer suppliers has led to consolidation within the fragmented industrial
distribution industry.
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Customized Integrated Service. As industrial customers focus on their core manufacturing or other production
-competencies, they increasingly are demanding customized integration services, consisting of value-added traditional
distribution, supply chain services, modular equipment and repair and maintenance services.
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Single Source, First-Tier Distribution. As industrial customers continue to address cost containment, there is a trend
toward reducing the number of suppliers and eliminating multiple tiers of distribution. Therefore, to lower overall
“costs to the customer, some MRO product distributors are expanding their product coverage to eliminate second-tier
distributors and become a “one stop source”.

We believe we have increased our competitive advantage through our traditional fabrication of integrated system
pump packages and integrated supply programs, which are designed to address our customers’ specific product and
procurement needs. We offer our customers various options for the integration of their supply needs, ranging from
serving as a single source of supply for all or specific lines of products and product categories to offering a fully
integrated supply package in which we assume the procurement and management functions, which can include
ownership of inventory, at the customer's location. Our approach to integrated supply allows us to design a program
that best fits the needs of the customer. Customers purchasing large quantities of product are able to outsource all or
most of those needs to us. For customers with smaller supply needs, we are able to combine our traditional distribution
capabilities with our broad product categories and advanced ordering systems to allow the customer to engage in
one-stop sourcing without the commitment required under an integrated supply contract.

Business Segments

The Company is organized into three business segments: Service Centers (SC), Supply Chain Services (SCS) and
Innovative Pumping Solutions (IPS). Our segments provide management with a comprehensive financial view of our
key businesses. The segments enable the alignment of strategies and objectives and provide a framework for timely
and rational allocation of resources within our businesses.

Segment 2014 Sales % of Sales End-Markets Locations  Employees
Oil & Gas, Food & Beverage, 177t service
SC 987,560 65.9% General Industrial, Chemical & Petrochemical, Cen. erg . 2,460
. 8 distribution
Transportation
centers
Oil & Gas 74 customer
SCS 163,968 10.9% Food & Beverage, s 274
.. . facilities
Mining & Transportation
Oil & Gas 12 fabrication
IPS 348,134 23.2% Mining e 698
e facilities
Utilities

Service Centers Segment

The Service Centers are engaged in providing MRO products, equipment and integrated services, including technical
expertise and logistics capabilities, to industrial customers with the ability to provide same day delivery. We offer our
customers a single source of supply on an efficient and competitive basis by being a first-tier distributor that can
purchase products directly from manufacturers. As a first-tier distributor, we are able to reduce our customers' costs
and improve efficiencies in the supply chain. We also provide services such as field safety supervision, in-house and
field repair and predictive maintenance. We offer a wide range of industrial MRO products, equipment and integrated
services through a continuum of customized and efficient MRO solutions.

A majority of our Service Center segment sales are derived from customer purchase orders. Sales are directly solicited
from customers by our sales force. DXP Service Centers are stocked and staffed with knowledgeable sales associates
and backed by a centralized customer service team of experienced industry professionals. At September 30, 2015, our
Service Centers’ products and services were distributed from 185 service centers and 8 distribution centers.

10
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DXP Service Centers provide a wide range of MRO products in the rotating equipment, bearing, power transmission,
hose, fluid power, metal working, industrial supply and safety product and service categories. We currently serve as a
first-tier distributor of more than 1,000,000 items of which more than 60,000 are stock keeping units (SKUs) for use
primarily by customers engaged in the oil and gas, food and beverage, petrochemical, transportation and other general
industrial industries. Other industries served by our Service Centers include mining, construction, chemical,
municipal, agriculture and pulp and paper.

The Service Centers segment’s long-lived assets are located in the United States, Canada and Mexico. Approximately
16% and 12% of the Service Centers segment’s revenues were in Canada during the years ended 2014 and 2015,
respectively, and virtually all of the remainder was in the U.S during these years.

At September 30, 2015, the Service Centers segment had approximately 2,103 full-time employees.
Supply Chain Services Segment

DXP’s Supply Chain Services (SCS) segment manages all or part of its customers’ supply chains, including
procurement and inventory management. The SCS segment enters into long-term contracts with its customers that can
be cancelled on little or no notice under certain circumstances. The SCS segment provides fully outsourced MRO
solutions including, but not limited to, the following: inventory optimization and management; store room
management; transaction consolidation and control; vendor oversight and procurement cost optimization; productivity
improvement services; and customized reporting. Our mission is to help our customers become more competitive by
reducing their indirect material costs and order cycle time by increasing productivity and by creating enterprise-wide
inventory and procurement visibility and control.

DXP has developed assessment tools and master plan templates aimed at taking cost out of supply chain processes,
streamlining operations and boosting productivity. This multi-faceted approach allows us to manage the entire channel
for maximum efficiency and optimal control, which ultimately provides our customers with a low-cost solution.

DXP takes a consultative approach to determine the strengths and opportunities for improvement within a customer’s
indirect supply chain. This assessment determines if and how we can best streamline operations, drive value within the
procurement process, and increase control in storeroom management.

Decades of supply chain inventory management experience and comprehensive research, as well as a thorough
understanding of our customers’ businesses and industries have allowed us to design standardized programs that are
flexible enough to be fully adaptable to address our customers’ unique supply chain challenges. These standardized

programs include:

SmartAgreement, a planned, pro-active procurement solution for MRO categories leveraging DXP’s local Service
Centers.

-SmartBuy, DXP’s on-site or centralized MRO procurement solution.
-SmartSourceSM, DXP’s on-site procurement and storeroom management by DXP personnel.
-SmartStore, DXP’s customized e-Catalog solution.

SmartVend, DXP’s industrial dispensing solution. It allows for inventory-level optimization, user accountability and
item usage reduction by 20-40%.

12
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SmartServ, DXP’s integrated service pump solution. It provides a more efficient way to manage the entire life cycle of
pumping systems and rotating equipment.

DXP’s SmartSolutions programs help customers to cut product costs, improve supply chain efficiencies and obtain
expert technical support. DXP represents manufacturers of up to 90% of all the maintenance, repair and operating
products of our customers. Unlike many other distributors who buy products from second-tier sources, DXP takes
customers to the source of the products they need.

S-3
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At September 30, 2015, the Supply Chain Services segment operated supply chain installations in approximately
sixty-two (62) of our customers’ facilities.

At September 30, 2015, all of the Supply Chain Services segment’s long-lived assets are located in the U.S. and all of
2014 and 2015 sales were recognized in the U.S.

At September 30, 2015, the Supply Chain Services segment had approximately 272 full-time employees.
Innovative Pumping Solutions Segment

DXP’s Innovative Pumping Solutions® (IPS) segment provides integrated, custom pump skid packages, pump
remanufacturing and manufactures branded private label pumps to meet the capital equipment needs of our global
customer base. Our IPS segment provides a single source for engineering, systems design and fabrication for unique
customer specifications.

Our sales of integrated pump packages, remanufactured pumps or branded private label pumps are generally derived
from customer purchase orders containing the customers’ unique specifications. Sales are directly solicited from
customers by our dedicated sales force.

DXP’s engineering staff can design a complete custom pump package to meet our customers’ project specifications.
Drafting programs such as Solidworks® and AutoCAD® allow our engineering team to verify the design and layout
of packages with our customers prior to the start of fabrication. Finite Elemental Analysis programs such as Cosmos
Professional® are used to design the package to meet all normal and future loads and forces. This process helps
maximize the pump packages’ life and minimizes any impact to the environment.

With over 100 years of fabrication experience, DXP has acquired the technical expertise to ensure that our pumps and
pump packages are built to meet the highest standards. DXP utilizes manufacturer authorized equipment and
manufacturer certified personnel. Pump packages require MRO products and original equipment manufacturers’
(OEM) equipment such as pumps, motors, valves, and consumable products, such as welding supplies. DXP leverages
its MRO product inventories and breadth of authorized products to lower the total cost and maintain the quality of our
pump packages.

DXP’s fabrication facilities provide convenient technical support and pump repair services. The facilities contain state
of the art equipment to provide the technical services our customers require including, but not limited to, the
following:

-Structural welding

-Pipe welding

-Custom skid assembly

-Custom coatings

-Hydrostatic pressure testing

-Mechanical string testing

Examples of our innovative pump packages, but are not limited to:

14
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-Diesel and electric driven firewater packages
-Pipeline booster packages
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-Potable water packages

-Pigging pump packages

-Lease Automatic Custody Transfer (LACT) charge units
-Chemical injection pump packages wash down units
-Seawater lift pumps

-Jockey pump packages

-Condensate pump packages

-Cooling water packages

-Seawater/produced water injection packages

Variety of packages to meet common industry specifications such as API, ANSI and
NFPA

At September 30, 2015, the Innovative Pumping Solutions segment operated out of twelve facilities, ten of which are
located in the United States and two in Canada.

Approximately 1.9% of the IPS segment’s long-lived assets are located in Canada and the remainder were located in
the U.S. Approximately 9.6% of the IPS segment’s 2014 revenues were recognized in Canada and 89.4% were in the
U.S.

At September 30, 2015, the IPS segment had approximately 644 full-time employees.

Recent Developments:

On December 3, 2015, DXP promoted Mr. Jay Randle to Senior Vice President/Sales and made him an executive
officer of the Company. During 2015, Mr. Randle was involved in the following related party transactions:

_A subsidiary of DXP leases a building under a twelve year lease. The building is used to manufacture pumps. Mr.
Randle owns 20% of the entity which owns the building. The monthly current base rent is $24,050.

‘Mr. Randle owns 16.1% of an entity which owns 47.5% of Pumpworks Castings, LLC. A subsidiary of DXP owns
47.5% of Pumpworks Castings, LLC. Pumpworks Castings, LL.C manufactures castings used by DXP.

DXP acquired B27, LLC on January 2, 2014. As a member of the seller group of B27, LLC, Mr. Randle will receive
approximately $179,000 in connection with the working capital settlement paid by DXP during 2015.

S-5
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DXP Enterprises, Inc.

Shares of common stock, $.01 par value, having an aggregate offering price of up to $50,000,000.

We intend to use the net proceeds from the sale of shares for general corporate purposes. See “Use
of Proceeds” below.

See “Risk Factors” on page S-7 of this prospectus supplement and page 1 of the accompanying
prospectus for a discussion of factors you should carefully consider before investing in shares of

our common stock.

Our common stock is traded on NASDAQ under the symbol “DXPE”.

17
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RISK FACTORS

An investment in our common stock has a high degree of risk. You should carefully consider the following risk
factors, as well as the risk factors included under the caption “Risk Factors” beginning on page 1 of the accompanying
prospectus and the risk factors included in “Item 1A. Risk Factors” in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2014, which are incorporated by reference herein, together with all the other information
contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. If any of
these risk factors should occur, our profitability, financial condition or liquidity could be materially impacted. As a
result, you may lose part or all of your investment.

You may experience future dilution as a result of future equity offerings.

We are not restricted from issuing additional common stock or preferred stock, including securities that are
convertible into or exchangeable for, or that represent to the right to receive, common stock or preferred stock. In
future offerings, we may sell shares or other securities at a price per share that is less than the price per share paid by
investors in this offering. The issuance of additional shares of common stock or securities convertible into our
common stock will dilute the ownership interest of our existing common shareholders. New investors also may have
rights, preferences and privileges that are senior to, and that adversely affect, our then-current common shareholders.

The right of shareholders to receive liquidation and dividend payments on our common stock is junior to the rights of
holders of existing and future indebtedness and to any other senior securities we may issue in the future.

Shares of common stock are equity interests in DXP and do not constitute indebtedness. This means that the shares of
common stock will rank junior to all of our indebtedness and to other non-equity claims against us and our assets
available to satisfy claims against us, including in our liquidation. Additionally, holders of our common stock are
subject to the prior dividend and liquidation rights of holders of our outstanding preferred stock. Our board of
directors is authorized to issue additional classes or series of preferred stock in the future without any action on the
part of our common shareholders.

Since we have discretion in how we use the proceeds from this offering, we may use the proceeds in ways with which
you disagree.

Management will have broad discretion over the use of proceeds from this offering. You will be relying on the
judgment of our management with regard to the use of these net proceeds and you will not have the opportunity, as
part of your investment decision, to assess whether the proceeds are being used appropriately. It is possible that the
net proceeds will be invested, employed, or used in ways that do not yield a favorable, or any, return for us. The
failure of our management to use such funds effectively could have a material adverse effect on our business, financial
condition, operating results and cash flow.

Sales of a significant number of shares of our common stock in the public markets, or the perception that such sales
could occur, could depress the market price of our common stock.

Sales of a significant number of shares of our common stock in the public markets, or the perception that such sales
could occur as a result of our utilization of a universal shelf registration statement, our equity distribution agreement
or otherwise could depress the market price of our common stock and impair our ability to raise capital through the
sale of additional equity securities. We cannot predict the effect that future sales of our common stock or the market
perception that we are permitted to sell a significant number of our securities would have on the market price of our
common stock.

S-7
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The trading price of our common stock may be volatile.

The market price of our common stock could be subject to wide fluctuations in response to, among other things, the
risk factors described in our periodic reports, and other factors beyond our control, such as fluctuations in the
valuation of companies perceived by investors to be comparable to us. Furthermore, the stock markets have
experienced price and volume fluctuations that have affected and continue to affect the market prices of equity
securities of many companies. These fluctuations often have been unrelated or disproportionate to the operating
performance of those companies. These broad market and industry fluctuations, as well as general economic, political,
and market conditions, such as recessions, commodity and energy price fluctuations, interest rate changes or
international currency fluctuations, may negatively affect the market price of our common stock. In the past, many
companies that have experienced volatility in the market price of their stock have been subject to securities class
action litigation. We may be the target of this type of litigation in the future. Securities litigation against us could
result in substantial costs and divert our management's attention from other business concerns, which could adversely
affect our business.

S-8
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USE OF PROCEEDS

We intend to use all of the net proceeds from this offering, after deducting the Distribution Agents’ commission and
our offering expenses, for general corporate purposes, including, without limitation, growth and acquisition
initiatives. A portion of the net proceeds of this offering may be invested temporarily in short-term investment grade
securities pending their use for such purposes or used to pay down the revolving line of credit under our credit
facility. At September 30, 2015, $189.5 million was outstanding on our revolving line of credit and the term loan
component of our credit facility was $184.4 million, for a total of $373.9 million outstanding at a weighted average
interest rate of approximately 2.45%. Our credit facility expires on January 2, 2019.

An affiliate of BB&T is a lender under our credit facility. As a result, such affiliate may receive a portion of the net
proceeds from this offering to the extent that we use such proceeds, or any portion thereof, to repay amounts

outstanding on our revolving line of credit.

S-9
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PLAN OF DISTRIBUTION

We have entered into an equity distribution agreement with the Distribution Agents under which we may issue and
sell shares of our common stock having an aggregate sales price of up to $50,000,000 from time to time through either
or both Distribution Agents as our sales agents. Sales of the shares of common stock under this prospectus
supplement, if any, will be in “at the market offerings” as defined in Rule 415 under the Securities Act, including,
without limitation, sales made directly on NASDAQ or on any other existing trading market for the common stock or
to or through a market maker. As sales agents, the Distribution Agents will not engage in any transactions that
stabilize our common stock.

From time to time during the term of the equity distribution agreement, we may deliver a placement notice to either
Distribution Agent specifying the parameters of an offering of common stock, including the amount of shares to be
sold, the length of the selling period, any limitation on the number of shares that may be sold in one day and the
minimum price below which sales may not be made. Upon acceptance of a placement notice, the recipient
Distribution Agent will use its commercially reasonable efforts, consistent with its normal trading and sales practices,
to sell on our behalf all of the designated shares of common stock under the terms and subject to the conditions set
forth in the equity distribution agreement. We or the Distribution Agent may suspend the offering of shares of
common stock at any time by notifying the other. The obligation of the Distribution Agents under the equity
distribution agreement to sell shares pursuant to any notice is subject to a number of conditions, which each
Distribution Agent reserves the right to waive in its sole discretion.

Each Distribution Agent will provide written confirmation to us no later than the opening of the trading day following
the trading day on which such Distribution Agent has sold shares of common stock for us under the equity distribution
agreement. Each confirmation will include the number of shares sold on that day, the gross proceeds from the sale of
the shares, the aggregate compensation payable by us to that Distribution Agent in connection with the sale, and the
net proceeds to us from the sale of the shares.

We will pay each Distribution Agent a commission of up to 2.5% of the gross sales price of any such shares sold,
through that Distribution Agent as sales agent, as set forth in the equity distribution agreement. However, such
commission may be less than 2.5%. The remaining sales proceeds, after deducting any transaction fees imposed by
any governmental or self-regulatory organization in connection with the sales, will equal our net proceeds for the sale
of the shares. We have also agreed to reimburse the Distribution Agents for certain of their legal expenses in certain
circumstances (initial amount not to exceed $55,000, in the aggregate for both Distribution Agents combined, and
further amounts not to exceed $10,000, in the aggregate for both Manages combined, times the number of quarters for
which due diligence is conducted).

Under the equity distribution agreement, we also may sell shares of common stock to each Distribution Agent, as
principal for its own account, at a price agreed upon at the time of sale. If we sell shares to a Distribution Agent as
principal, we will enter into a separate terms agreement with that Distribution Agent, and we will describe that
agreement in a separate prospectus supplement or pricing supplement. However, the sales agent has no obligation to
agree to purchase common stock as principal or to enter into a separate agreement with us.

Settlement for sales of common stock will occur on the third trading day following the date on which any sales are
made (or an earlier day if an earlier day becomes the industry practice for regular way trading) in return for payment
of the net proceeds to us, unless we agree otherwise with the agent. There is no arrangement for funds to be received
in an escrow, trust or similar arrangement.

We will report at least quarterly the number of shares of common stock sold through the Distribution Agents, the net

proceeds to us and the compensation paid by us to the Distribution Agents in connection with such sales of common
stock.
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We have agreed that during each period beginning with the date of any notice by us to sell shares and ending after the
sale of the shares referenced in the notice or, if earlier, our withdrawal of such notice, we will notify the Distribution
Agents before we offer to sell, contract to sell, sell, grant any option to sell or otherwise dispose of any shares of
common stock (other than the shares to be sold hereunder) or securities convertible into or exchangeable for common
stock, warrants or any rights to purchase or acquire common stock, other than with respect to shares issued, granted or
sold or options to purchase common stock issuable upon the exercise of options or other equity awards pursuant to any
stock option, stock bonus or other stock or compensatory plan or arrangement described in this prospectus supplement
or the accompanying prospectus, or securities issued in connection with an acquisition, merger or sale or purchase of
assets, or shares issued or sold pursuant to any dividend reinvestment plan that we may adopt (provided
implementation of such plan is disclosed to the Distribution Agents in advance), or the establishment of a trading plan
pursuant to Rule 10b5-1 under the Exchange Act for the transfer of shares of common stock (provided implementation
of such plan is disclosed to the Distribution Agents in advance), or shares issued upon the exchange, conversion, or
redemption of securities or exercise of warrants, options or other rights in effect or outstanding.

The offering of common stock pursuant to the equity distribution agreement will terminate upon the earlier of (i) the
sale of all shares of common stock subject to the equity distribution agreement and (ii) the termination of the equity
distribution agreement by either Distribution Agent, as to such Distribution Agent, or us in accordance with the equity
distribution agreement.

In connection with the sale of shares of common stock on our behalf hereunder, each Distribution Agent may be
deemed to be an “underwriter’” within the meaning of the Securities Act, and the compensation paid to that Distribution
Agent may be deemed to be underwriting commissions or discounts. We have agreed to provide indemnification and
contribution to the Distribution Agents against specified liabilities, including liabilities under the Securities Act.

We have determined that shares of our common stock are “actively-traded securities” excepted from the
requirements of Rule 101 of Regulation M under the Exchange Act. If we have reason to believe that our common
stock is no longer an “actively-traded security” as defined under Rule 101(c)(1) of Regulation M under the Exchange
Act, we will promptly notify the Distribution Agents and sales of our common stock under the equity distribution
agreement will be suspended until that or other exemptive provisions have been satisfied in the judgment of the
Distribution Agents and us.

The Distribution Agents may engage in transactions with, or perform other services for, us in the ordinary course of
business. An affiliate of BB&T is a lender under our credit facility. As a result, such affiliate may receive a portion
of the net proceeds from this offering to the extent that we use such proceeds, or any portion thereof, to pay down the
revolving line of credit under our credit facility.

S-11
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LEGAL MATTERS

The validity of the common stock offered hereby will be passed upon for un or around the same day as our annual
meeting of stockholders. Each of our directors attended our 2016 annual meeting of stockholders.

Board Committees

Our board of directors has the authority to appoint committees to perform certain oversight and administration
functions. Our board of directors has an audit committee, a compensation committee, and a nominating and corporate
governance committee. The composition and responsibilities of each committee are described below. Members will
serve on these committees until their resignation or until otherwise determined by the board of directors.

Audit Committee

Our audit committee consists of Lawrence P. Molloy, Chairperson, Kristen E. Blum, and Steven H. Townsend. Our
board of directors has determined that each such individual is independent under the rules of the SEC and the
NASDAQ Stock Market, and Messrs. Molloy and Townsend are each an audit committee financial expert within the
meaning of SEC regulations. Each member of our audit committee can read and understand fundamental financial
statements in accordance with audit committee requirements. In arriving at this determination, the board has examined
each audit committee member s scope of experience in financial roles and the nature of their employment.

The audit committee has the following responsibilities, among others things, as set forth in the audit committee
charter:

reviewing and pre-approving the engagement of our independent registered public accounting firm to
perform audit services and any permissible non-audit services;

evaluating the performance of our independent registered public accounting firm and deciding whether to
retain its services;

monitoring the rotation of partners of our independent registered public accounting firm on our
engagement team as required by law;

12
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reviewing our annual and quarterly financial statements and reports filed with the SEC and discussing the
statements and reports with our independent registered public accounting firm and management, including
areview of disclosures under Management s Discussion and Analysis of Financial Condition and Results
of Operations;

reviewing and monitoring our accounting principles, accounting policies, financial and accounting
controls, and compliance with legal and regulatory requirements;

considering and approving or disapproving all related party transactions and discussing such transactions
that are significant to our company with our independent registered public accounting firm;

preparing the audit committee report required by the SEC to be included in our annual proxy statement;

conducting an annual assessment of the performance of the audit committee and its members, and the
adequacy of its charter; and

establishing procedures for the receipt, retention, and treatment of complaints received by us regarding
financial controls, accounting, or auditing matters.
Our audit committee formally met four times during fiscal 2016.

Compensation Committee

Our compensation committee consists of Steven H. Townsend, Chairperson, Joseph Fortunato, Terri Funk Graham,

and Lawrence P. Molloy. Our board of directors has determined that each such individual is independent under

NASDAQ Stock Market listing standards, a non-employee director as defined in Rule 16b-3 promulgated under the

Exchange Act and as an outside director as defined in Section 162(m) of the Internal Revenue Code (referred to as the
Code ).

The compensation committee has the following responsibilities, among other things, as set forth in the compensation
committee s charter:

reviewing, modifying, and approving (or if it deems appropriate, recommending to the full board of
directors regarding) our overall compensation strategy and policies and discussing such compensation
with our independent registered public accounting firm;

reviewing (or if it deems appropriate, recommending to the full board of directors regarding) performance
goals and objectives relevant to the compensation of our executive officers and assessing their
performance against these goals and objectives;
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reviewing and recommending to the full board of directors the compensation of our directors;

evaluating, adopting, and administering (or if it deems appropriate, making recommendations to the full
board of directors regarding) the 2013 Incentive Plan (as defined below), other compensation plans, and
similar programs advisable for us, as well as modification or termination of existing plans and programs

establishing policies with respect to equity compensation arrangements;

reviewing and discussing annually with management our Compensation Discussion and Analysis ;

preparing the compensation committee report required by the SEC to be included in our annual proxy
statement; and

reviewing and evaluating, at least annually, the performance of the compensation committee and the
adequacy of its charter.

13
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Our compensation committee formally met four times during fiscal 2016 and took action by written consent twice.
Nominating and Corporate Governance Committee

Our nominating and corporate governance committee consists of Terri Funk Graham, Chairperson, Kristen E. Blum
and Joseph Fortunato. Our board of directors has determined that each such individual is independent under the rules
of the NASDAQ Stock Market.

The nominating and corporate governance committee has the following responsibilities, among other things, as set
forth in the nominating and corporate governance committee s charter:

reviewing periodically and evaluating director performance on our board of directors and its applicable
committees, and recommending to our board of directors and management areas for improvement;

establishing criteria and qualifications for membership on the board of directors and its committees;

interviewing, evaluating, nominating, and recommending individuals for membership on our board of
directors;

reviewing and recommending to our board of directors any amendments to our corporate governance
policies; and

reviewing and assessing, at least annually, the performance of the nominating and corporate governance
committee and the adequacy of its charter.
Our nominating and corporate governance committee formally met one time during fiscal 2016 and took action by
written consent two times.

Identifying and Evaluating Director Candidates

Our nominating and corporate governance committee will consider persons recommended by stockholders for
inclusion as nominees for election to our board of directors. Stockholders wishing to recommend director candidates
for consideration by the nominating and corporate governance committee (including via our proxy access bylaw) may
do so by writing to our Corporate Secretary at our principal executive offices set forth in this proxy statement, and
giving the recommended nominee s name, biographical data and qualifications, accompanied by the written consent of
the recommended nominee.

The evaluation process for director nominees who are recommended by our stockholders is the same as for any other
nominee and is based on numerous factors that our nominating and corporate governance committee considers
appropriate, some of which may include strength of character, mature judgment, career specialization, relevant
technical skills, diversity reflecting ethnic background, gender, and professional experience, and the extent to which
the nominee would fill a present need on our board of directors.
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Board Diversity

While we do not have a formal policy outlining the diversity standards to be considered when evaluating director
candidates, our objective is to foster diversity of thought on our board of directors. To accomplish that objective, the
nominating and corporate governance committee considers ethnic and gender diversity, as well as differences in
perspective, professional experience, education, skill, and other qualities in the context of the needs of our board of
directors. Nominees are not discriminated against on the basis of race, religion, national origin, sex, sexual orientation,
disability, or any other basis prohibited by law. The nominating and corporate governance committee evaluates its
effectiveness in achieving diversity on the board of directors through its annual review of board member composition.

14
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Availability of Corporate Governance Information

Our board of directors has adopted charters for our audit, compensation, and nominating and corporate governance
committees describing the authority and responsibilities delegated to each committee by our board of directors. Our
board of directors has also adopted corporate governance guidelines, a code of conduct and ethics that applies to all of
our team members, a code of ethics that applies to members of our board of directors, and a code of ethics that applies
to our principal executive officer and senior financial officers, including those officers responsible for financial
reporting. We post on our website, at investors.sprouts.com, the charters of our audit, compensation, and nominating
and corporate governance committees, our corporate governance guidelines, and the codes of conduct and ethics
referenced above. We intend to disclose any amendments to these codes, or any waivers of their requirements, on our
website to the extent required by applicable SEC or NASDAQ rules. The inclusion of our website address in this
proxy statement does not include or incorporate by reference the information on or accessible through our website into
this proxy statement. These documents are also available in print to any stockholder requesting a copy in writing from
our Corporate Secretary at our principal executive offices set forth in this proxy statement.

Stockholder Communications with our Board of Directors

Stockholders or other interested persons wishing to communicate with our board of directors or with an individual
member of our board of directors may do so by writing to our board of directors or to the particular member of our
board of directors, and mailing the correspondence to our Corporate Secretary at 5455 East High Street, Suite 111,
Phoenix, Arizona 85054. All such communications will be forwarded to the appropriate member or members of our
board of directors, or if none is specified, to the Chairman of our board of directors.

Proxy Access

In January 2017, our board approved a proxy access amendment to our bylaws to allow a stockholder to include
director nominees in our 2018 proxy materials for election at our 2018 Annual Meeting of Stockholders. Such
nominations must comply with all applicable conditions in our bylaws and be directed to the attention of our

Corporate Secretary at our principal executive offices, 5455 East High Street, Suite 111, Phoenix, Arizona 85054. See
Director Nominations for Inclusion in our 2018 Proxy Materials (Proxy Access) below.
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PROPOSAL 1: ELECTION OF DIRECTORS
Nominees

Our nominating and corporate governance committee recommended, and the board of directors nominated:

Terri Funk Graham

Steven H. Townsend
as nominees for election as Class I members of our board of directors. Each nominee is presently a Class I director of
our company and has consented to serve a three-year term if elected, concluding at the 2020 annual meeting of
stockholders. Biographical information about each of our directors is contained in the section above. At the Annual
Meeting, two directors will be elected to our board of directors.
Required Vote

The two nominees receiving the highest number of affirmative FOR votes shall be elected as directors. Unless marked
to the contrary, proxies received will be voted FOR each of these two nominees.

Recommendation of the Board

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ELECTION OF EACH OF THE
ABOVE-NAMED NOMINEES.
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DIRECTOR COMPENSATION

Only directors that are considered independent under applicable SEC and NASDAQ rules received consideration for
service on our board of directors. In 2016, our independent directors received the following cash compensation: an
annual retainer of $60,000, annual committee retainer fees of $10,000 per committee assignment, an annual retainer of
$20,000 for the chairperson of our audit committee, annual retainers of $15,000 for the compensation and nominating
committee chairpersons, and an annual $20,000 retainer for our lead independent director, all payable quarterly. We
also pay for or reimburse directors for approved board governance educational seminars and for travel expenses

related to attending board and committee meetings.

In addition to the cash compensation discussed above, our independent directors also received annual equity
compensation for 2016 of $100,000 in the form of restricted stock units (referred to as RSUs ) vesting on the one-year
anniversary of the grant date. The number of RSUs granted to each independent director was determined using the
20-day trailing average closing sales price as of the grant date.

Director Compensation Table

The following table sets forth a summary of the compensation earned by our directors in fiscal 2016.

Fees Earned or All Other

Name Paid in Cash  Stock Awards(1) Compensation(2) Total

Kristen E. Blum(3) $ 33,333 $ 97,592 - $ 130,925
Shon A. Boney(4) $ 25,000 - - $ 25,000
Joseph Fortunato $ 72,500 $ 95,967 - $ 168,467
Terri Funk Graham $ 85,000 $ 95,967 - $ 180,967
Andrew S. Jhawar(5) $ 11,250 - - $ 11,250
Lawrence P. Molloy $ 92,500 $ 95,967 - $ 188,467
J. Douglas Sanders(6) - - $8,993 $ 8,993
Steven H. Townsend $ 102,500 $ 95,967 - $ 198,467

(1) The amounts in this column reflect the aggregate grant date fair value of each RSU granted during the fiscal
year, computed in accordance with ASC 718. The valuation assumptions used in determining such amounts
are described in Note 23 to our consolidated financial statements included in our Annual Report on Form
10-K for the fiscal year ended January 1, 2017. The grant date for Messrs. Fortunato, Molloy and Townsend
and Ms. Graham was May 9, 2016, and the grant date for Ms. Blum was August 18, 2016 following her
appointment to the board.

(2) Amounts in this column include $8,993 for the final payment of Mr. Sanders annual 2015 salary, auto
allowance and group term life insurance made on January 3, 2016 pursuant to his letter agreement with our
company related to his transition from our Chief Executive Officer to our Executive Chairman.

(3) Ms. Blum joined the board of directors effective August 8, 2016.

(4) Mr. Boney received such compensation subsequent to the board s determination that he was independent under
the rules of the NASDAQ Stock Market in November 2015. The board reassessed such determination in April
2016 and concluded that Mr. Boney could no longer be deemed independent for purposes of Nasdaq Listing
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Rule 5605(a)(2) due to the Company s purchase of an airplane owned by Mr. Boney. Mr. Boney received no
additional compensation subsequent to such determination.
(5) Mr. Jhawar resigned from the board effective February 23, 2016.
(6) Mr. Sanders retired from the board effective February 20, 2017.
Our board of directors recognizes that stock ownership by directors may strengthen their commitment to the long-term
success of our company and further align their interests with those of our stockholders. In accordance with our
corporate governance guidelines, our independent directors are expected over a reasonable time to beneficially own
shares of our common stock (including shares owned outright, unvested shares, and stock options or other equity
grants) having a value of at least five times their annual cash retainer until he/she leaves the board.
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The following table lists outstanding equity awards held by our current directors as of January 1, 2017.

Option Awards Stock Awards
Market Value
Number of Shares of Shares or
Option or Units of Stock Units of Stock
Date of Number of Shakesercise Expiration That Have Not That Have
Name Grant Underlying Optidfrice Date Vested(1) Not Vested(2)
Kristen E. Blum August 18, 2016 - - - 4,349 $82,283
Shon A. Boney May 2, 2011 324,290 $ 1.09 May 2, 2018 - -
May 2, 2011 1,215,078 $ 3.33 May 2, 2018 - -
November 10, 2015 4,431 $23.26 November 10, 2022 913 $17,274
Joseph Fortunato July 31, 2013 2,778 $18.00 July 31, 2020 - -
May 19, 2014 6,195 $28.50 May 19, 2021 - -
May 21, 2015 3,623 $30.30 May 21, 2022 649 $12,279
May 9, 2016 - - - 3,601 $68,131
Terri Funk Graham July 31, 2013 2,778 $18.00 July 31, 2020 - -
May 19, 2014 6,195 $28.50 May 19, 2021 - -
May 21, 2015 3,623 $30.30 May 21, 2022 649 $12,279
May 9, 2016 - - - 3,601 $68,131
Lawrence P. Molloy July 31, 2013 2,778 $18.00 July 31, 2020 - -
May 19, 2014 6,195 $28.50 May 19, 2021 - -
May 21, 2015 3,623 $30.30 May 21, 2022 649 $12,279
May 9, 2016 - - - 3,601 $68,131
Steven H. Townsend  July 31, 2013 2,778 $18.00 July 31, 2020 - -
May 19, 2014 6,195 $28.50 May 19, 2021 - -
May 21, 2015 3,623 $30.30 May 21, 2022 649 $12,279
May 9, 2016 - - - 3,601 $68,131

(1) Stock awards represent RSUs with various vesting dates as follows: RSUs granted on March 4, 2014, May 21,
2015, November 10, 2015 and May 9, 2016 vest in three equal installments on each of the first three
anniversaries of the respective grant date; and RSUs granted on May 9, 2016 and August 18, 2016 cliff vest
on the first anniversary of the grant date; in each case assuming continued service through the applicable
vesting date.

(2) The market value of unvested RSUs is calculated by multiplying the number of unvested awards held by the
applicable named director by the closing market price of our common stock on the Nasdaq Global Select
Market on the last trading day of fiscal 2016, December 30, 2016, which was $18.92 per share.
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EXECUTIVE OFFICERS

The following table sets forth information regarding our executive officers as of March 20, 2017:

Name Age Position

Amin N. Maredia 44 Chief Executive Officer

James L. Nielsen 45 President and Chief Operating Officer

Bradley S. Lukow 53 Chief Financial Officer / Treasurer

Dan J. Sanders 58 Chief Operations Officer

Shawn R. Gensch 47 Chief Marketing Officer

Brandon F. Lombardi 39 Chief Human Resources and Legal Officer / Corporate Secretary
Daniel J. Bruni 59 Chief Information Officer

Theodore E. Frumkin 55 Chief Development Officer

Amin N. Maredia s biography is set forth under the heading Our Board above.

James L. Nielsen has served as our President and Chief Operating Officer since August 2015. Mr. Nielsen joined our
company as Chief Operating Officer in April 2011. Prior to joining our company, Mr. Nielsen served as President of
Henry s Farmers Markets from 2007 through April 2011, and Vice President and General Manager of Henry s Farmers
Markets from 2006 to 2007. Prior to that, Mr. Nielsen served in various roles of increasing responsibility for Wild

Oats Marketplace, including Director of Operations from December 2004 to February 2007, Director of
Non-Perishables from February 2004 to December 2004, and Director of Merchandising from 2002 to February 2004.
Mr. Nielsen began his career at Smith s Food and Drug in 1986 and held various positions before leaving in 2002.

Mr. Nielsen holds a B.S. in Business Administration from Weber State University.

Bradley S. Lukow has served as our Chief Financial Officer and Treasurer since March 2016. Mr. Lukow most
recently served as Chief Financial Officer of 99 Cents Only Stores, a deep-discount retailer, from January to June
2015, and Executive Vice President and Chief Financial Officer of Shoppers Drug Mart, Canada s leading drug store
retailer, from January 2009 to November 2014, where he oversaw finance, treasury and investor relations, in addition
to the strategy and acquisitions, real estate development and information technology functions. Prior to assuming the
role of Executive Vice President and Chief Financial Officer, Mr. Lukow served in various roles of increasing
responsibility at Shoppers Drug Mart, including Senior Vice President of Finance from 2000 to 2008, Vice President
of Retail Accounting from 1997 to 2000 and Director of Retail Accounting from 1994 to 1997. Mr. Lukow began his
career with Ernst & Young in 1986, is a Chartered Professional Accountant and holds a B.A. in Honors Business
Administration from the University of Western Ontario.

Dan J. Sanders has served as our Chief Operations Officer since October 2016. Mr. Sanders joined our company as
Executive Vice President of Store Operations in July 2015, and previously served as President of Albertsons Southern
California and President of Acme Markets, both while affiliated with Supervalu, Inc., from March 2010 through
March 2013. Additionally, Mr. Sanders served as Chief Executive Officer of United Supermarkets, LLC from June
2004 until February 2010. Prior to serving at United, Mr. Sanders was Division President and a Principal at AdPlex, a
retail consulting firm specializing in advertising production and content management technology to Fortune 500
companies, from August 1997 to February 2003. Mr. Sanders is also a military veteran with more than a decade of
service as a pilot in the United States Air Force. He holds an MBA from Pepperdine University s Graziadio School of
Business and Management and a B.A. from Lubbock Christian University.
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Shawn R. Gensch has served as our Chief Marketing Officer since June 2015. Prior to joining our company,

Mr. Gensch co-founded and served as Chief Executive Officer of iAMroyalist Inc., a consumer loyalty group from
June 2014 to May 2015. Previously, Mr. Gensch was Senior Vice President of Marketing at Target Corporation
(NYSE: TGT), a role he held from January 2012 through December 2013, and in
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which he led, among other things, Target s media strategy, public relations, social media, strategic partnerships, and
experiential and lifestyle marketing efforts. Mr. Gensch served in previous marketing roles of increasing responsibility
with Target from 2008 to January 2012. Prior to 2008, Mr. Gensch served as the initial President of Target Bank from
2003 to 2007, Vice President, Financial Product Design and Development at Target Financial Services from 2005 to
2008, and Director of New Business Development from 2003 to 2005. Prior to joining Target Corporation in 2003,
Mr. Gensch worked in various roles in the structured finance, insurance, banking and related consulting industries,
including work as Vice President and Assistant Treasurer of Green Tree Financial Corporation (Conseco Finance).
Mr. Gensch serves on the Board of Directors of GWG Holdings, Inc. NASDAQ: GWGH), a specialty finance
company, since July 2014, and Anser Innovation, a technology company, since January 2014. Mr. Gensch holds a
B.S. in Accounting from the University of Wisconsin-Eau Claire.

Brandon F. Lombardi has served as our Chief Legal Officer and Corporate Secretary since January 2012 and was
promoted to our Chief Human Resources and Legal Officer in October 2016. Prior to joining Sprouts, Mr. Lombardi
was a corporate and securities attorney at the international law firm of Greenberg Traurig, LLP from 2002 to January
2012, having worked in the firm s Los Angeles and Phoenix offices. While in private practice, Mr. Lombardi served as
outside general counsel and corporate secretary to public and private companies in a wide range of industries,

including food retail, specializing in corporate governance, securities and corporate law, and mergers and acquisitions.
While acting as our outside counsel, Mr. Lombardi led our merger with Henry s Farmers Market in April 2011.

Mr. Lombardi holds a Juris Doctor from the Sandra Day O Connor College of Law at Arizona State University and a
B.S. in Global Business from Arizona State University.

Daniel J. Bruni has served as our Chief Information Officer since February 2015. Prior to joining Sprouts, Mr. Bruni
held the position of Vice President, I.T. at Dollar General Corporation (NYSE: DG), a discount retailer, from March
2012 to January 2015 and Senior Director of Information Technology at Dollar General Corporation from 2008 to
March 2012. Prior to that, Mr. Bruni served as Senior Vice President and Chief Information Officer of Harris Teeter,
Inc., a regional grocery chain, from 1997 to 2008. Prior to that, Mr. Bruni held I.T. leadership positions with Brothers
Gourmet Coffees, Inc., Burger King Corporation and Dun & Bradstreet. Mr. Bruni holds an M.B.A. for L.T.
Executives from Fairleigh Dickinson University and a B.S. in Computer Science from Indiana University of
Pennsylvania.

Theodore E. Frumkin has served as our Chief Development Officer since February 2015, and previously served as our
Senior Vice President Business Development from December 2012 to February 2015. Prior to joining our company,
Mr. Frumkin served as Vice President of Real Estate for Staples, Inc. (NASDAQGS: SPLS), from August 2005 to
December 2012 and Director of Real Estate from April 2001 to August 2005. Before that, he was Vice President of
Real Estate and Construction for Rubio s Restaurants, Inc., a fast food retailer, from May 1999 to April 2001, and
Director of Real Estate from May 1996 to May 1999; Director of Real Estate for Office Depot, Inc. (NYSE: ODP), a
leading global provider of office supplies and services, from December 1994 to May 1996; Real Estate Manager for
Wal-Mart Stores, Inc. (NYSE: WMT), from 1992 to December 1994, and Real Estate Manager for Taco Bell, a fast
food retailer, from 1986 to June 1991. Mr. Frumkin holds an M.B.A. in Finance from Florida International University,
and a B.F.A. from Texas Christian University.

Each of our executive officers serves at the discretion of our board of directors and holds office until his or her

successor is duly elected and qualified or until his or her earlier resignation or removal. There are no family
relationships among any of our directors or executive officers.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
This Compensation Discussion and Analysis describes the material elements of the compensation of each person who
served as our principal executive officer or principal financial officer and our three other most highly compensated

executive officers, which we collectively refer to as our named executive officers, during fiscal 2016. Our named
executive officers for fiscal 2016 were:

Name Title

Amin N. Maredia(1) Chief Executive Officer and Director

Bradley S. Lukow(2) Chief Financial Officer and Treasurer

James L. Nielsen President and Chief Operating Officer

Daniel J. Bruni Chief Information Officer

Brandon F. Lombardi Chief Human Resources and Legal Officer; Corporate
Secretary

Susannah S. Livingston(3) Vice President of Investor Relations and Treasury;

Former Interim Chief Financial Officer and Treasurer

(1) Mr. Maredia was appointed to our board of directors on February 23, 2016.

(2) Mr. Lukow was appointed our Chief Financial Officer and Treasurer on March 1, 2016.

(3) Ms. Livingston was appointed as our Interim Chief Financial Officer and Treasurer on August 6, 2015 and
remained in that capacity until March 1, 2016 when Mr. Lukow became our Chief Financial Officer and
Treasurer.

Section One Overview and Executive Summary

Compensation Program Background and Philosophy

Our executive compensation program is administered by the compensation committee of our board of directors
comprised entirely of independent directors. The program is intended to attract, motivate, and retain executives and
reward the creation of stockholder value. We seek to provide executive compensation packages that are competitive
with comparable companies (our peer group discussed below along with other market competitors) and reward the
achievement of short-term and long-term performance goals.

Like most companies, we use a combination of fixed and variable compensation to reward and incentivize strong
performance, as well as to align the interests of our executives with those of our stockholders. When making
compensation decisions, the compensation committee takes into consideration the value of target total direct
compensation (referred to as TDC ) provided to executives and where that value falls in relation to comparable
companies. While the compensation committee does not target a specific percentile of comparable companies when
making compensation decisions, the committee generally looks to position the value of target TDC near the 50th
percentile of comparable companies, which we believe will enable us to remain competitive in attracting and retaining
qualified executive officers. Our compensation committee s decisions on target compensation are also influenced by a
variety of additional factors, including compensation mix, the executive s performance, skills, experience, time in the

Table of Contents 38



Edgar Filing: DXP ENTERPRISES INC - Form 424B5

role, and scope of responsibility.

At our 2016 annual meeting, our stockholders approved, on an advisory basis, the 2015 compensation of our executive
officers described in our 2016 proxy statement. Approximately 72% of the votes cast on the matter were voted For

such advisory say-on-pay approval, while approximately 28% were voted Against. Our compensation committee took
this approval, along with feedback received on our 2015 compensation from various stockholders, into account among

the many factors it considered in connection with the discharge of its responsibilities. Much of the feedback from

those stockholders that did not support our say-on-pay proposal related to the one-time equity grants awarded to

Messrs. Maredia and Nielsen in connection with their respective promotions to Chief Executive Officer and

President & Chief Operating Officer in August 2015. As these awards represented a singular compensation event to

ensure
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leadership continuity for our company rather than an ongoing aspect of our executive compensation program, our
compensation committee did not believe that such vote warranted significant changes to the program; instead, our
compensation committee continued to refine our executive compensation program for 2016 and 2017 as described
further below, as a demonstration of its attention to corporate governance and its emphasis on the link between pay
and performance.

2016 Fiscal Year Performance

Fiscal 2016 was a solid year for our company despite operating in a challenging environment that was significantly
impacted by deflation and competitive pressures. We continued to grow our business focusing on principles of health,
selection, value, and customer engagement and to execute on key business strategies that we believe will drive
long-term growth and stockholder value creation. Some of our fiscal 2016 highlights include:

Opening 36 new stores, representing unit growth of 17%;

Net sales of $4.0 billion; a 13% increase from 2015;

Comparable store sales growth of 2.7% and two-year comparable store sales growth of 8.5%, on a 52-week
basis;

Net income of $124.3 million;

Diluted earnings per share of $0.83; and

Driving additional shareholder returns by repurchasing approximately 13.2 million shares.
Executive Summary of Our Fiscal 2016 Executive Compensation Program and Actions Taken for 2017

For 2016, our pay mix consisted of base salary, the opportunity to earn annual performance-based cash bonuses based
on our achievement of Plan EBITDA (as defined below) and comparable store sales performance goals, and equity
incentives consisting of time-vest stock options, time-vest RSUs and performance-based restricted stock (referred to
as performance shares ) based on our achievement of Plan EBIT (as defined below) performance goals. We have no
pension plans or other executive retirement plans except our 401(k) plan available to all team members, and limited
executive perquisites consisting primarily of payment of health and life insurance premiums for certain of our named
executive officers.

We believe that this mix of compensation, including the performance shares and annual performance-based cash
bonus program tied to company financial and operational objectives, closely links executive officer compensation to
performance. We did not meet the threshold level of performance for either of our Plan EBITDA or comparable store
sales performance goals that were established for our cash incentive plan for fiscal 2016, nor did we meet our Plan
EBIT target that was established for our performance shares. Accordingly, our executive officers did not receive cash
bonus awards under the performance-based cash bonus plan or performance shares for fiscal 2016 performance,
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consistent with our pay for performance philosophy.

In 2017, at-risk pay will continue to comprise a significant portion of our executive compensation, particularly for our
most senior officers. Our compensation committee has determined to continue to emphasize our pay-for-performance
philosophy by using Plan EBITDA and comparable store sales for our annual performance-based bonuses and
adopting performance share awards that reward annual performance in 2017 based on earnings per share (referred to
as EPS ) performance goals. See =~ Committee Actions Taken for 2017.
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Section Two

Elements of our Compensation Program

The elements of our 2016 executive compensation program are presented below in summary format and more fully
explained in the sections that follow:

Cash
Compensation

Long-Term
Incentive
Compensation

Benefit Programs

Other

Base Salary

Base Salary

Performance-based
Bonus

Stock Options

Performance
Shares

RSUs

Health, Welfare
and Retirement
Programs

Perquisites

Base salary is designed to provide a competitive fixed rate of pay
recognizing different levels of responsibility and performance within our
company, set generally between the 25t and 50t percentile of comparable
companies.

Our performance-based bonus is an annual cash incentive program
designed to reward team members for achieving company sales and
profitability goals.

Stock options are granted to provide incentive for long-term creation of
stockholder value. Time-based stock options vest over three years and
represented 50% of the annual long-term incentive grant value in fiscal
2016 for Messrs. Maredia, Lukow and Nielsen and Ms. Livingston and
25% for Messrs. Bruni and Lombardi.

Performance shares are granted to provide incentive for long-term creation
of stockholder value based on company profitability goals over a
three-year performance period. Performance shares represented 50% of the
annual long-term incentive grant value in fiscal 2016 for all of our named
executive officers except Ms. Livingston, who did not receive
performance shares.

RSUs are granted to provide incentive for long-term creation of
stockholder value. RSUs vest over three years and represented 25% of the
annual long-term incentive for Messrs. Bruni and Lombardi and 50% for
Ms. Livingston. Messrs. Maredia, Lukow and Nielsen did not receive
RSUs.

Executives participate in the same benefit programs that are offered to
other salaried team members. Our benefits are designed to provide market
competitive benefits to protect team members and their covered
dependents health and welfare and provide retirement benefits in the form
of a 401(k).

Limited perquisites are provided to certain executives, primarily in the
form of company-paid health and life insurance premiums.

Base salary is a fixed portion of compensation that reflects the compensation committee s (and the Chief Executive
Officer s in the case of other named executive officers) assessment of the individual named executive officer s

performance, skills, experience, time in the role, and scope of responsibility. Base salaries are generally set at levels
below the median of comparable companies and are reviewed on an annual basis to determine if any adjustments are

required.

Performance-based Cash Bonus
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We utilize performance-based cash incentives to motivate executives to attain short-term objectives that align with
long-term business goals. Meeting or exceeding our annual business and financial goals is important to executing our
business strategy and delivering long-term value to stockholders. Individual award opportunities vary by job level and
are generally set so that, along with other components of compensation, the executives target TDC is competitive with
the 50th percentile of comparable companies.

Our performance-based cash bonus plan is based upon (1) Adjusted EBITDA!, as further adjusted for any income or
expense that is unusual, non-recurring or extraordinary, as the compensation committee of our board deems
appropriate (referred to as Plan EBITDA ), and (2) comparable store sales growth. No incentive award is payable to
executives unless a pre-established minimum of 95% of the Plan EBITDA goal is achieved.

I Adjusted EBITDA is a non-GAAP financial measure that is explained and reconciled to the comparable GAAP
measure in Appendix A to this proxy statement. We define Adjusted EBITDA as net income before interest expense,
provision for income tax, and depreciation, amortization and accretion, excluding store closure and exit costs, gains
and losses from disposal of assets, public offering expenses and the loss on extinguishment of debt and certain other
items we do not consider representative of our ongoing financial performance.
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The performance-based cash bonus plan focuses executives on critical financial and operational goals. Our
compensation committee believes that Plan EBITDA is a primary indicator to our stockholders of overall business
health, and its use achieves our desire to use a measure of profitability that drives stockholder value creating
behaviors. The second measure, comparable store sales growth, focuses executive officers on both strengthening our
core business and making our stores more productive.

Each executive officer has a target performance-based cash bonus opportunity, expressed as a percentage of base
salary (referred to as the Target Bonus ), with the ability to earn above or below that target based on our company s
actual performance.

At the beginning of 2016, the compensation committee and board of directors approved the financial and operational
goals for the company. The compensation committee also reviewed and approved the Target Bonus opportunity for
each executive officer. If Plan EBITDA and comparable store sales growth were 100% of the established targets, our
executive officers would be each entitled to receive 100% of such officer s respective Target Bonus. In addition, each
executive officer had the opportunity to earn an out performance bonus of up to 200% of such officer s Target Bonus
(referred to as  Total Bonus Opportunity ). The Target Bonus and Total Bonus Opportunity for our executive officers
for 2016 were as follows:

Compensation Tier Threshold Bonus Target Bonus
Total Bonus Opportunity
(as % of Base (as % of Base
Salary) Salary) (as % of Base Salary)
Tier I
15% 100% 200%
(CEO)
Tier 11
10.5% 70% 140%
(President and CFO)
Tier III
7.5% 50% 100%

(other named

executive officers)
Because such a large percentage of executive officer compensation is performance-based, our compensation
committee invests significant time determining the annual financial target for our performance-based cash bonus
program. In general, management makes the initial recommendation for the financial targets based upon our
company s annual board-approved budget, and these recommendations are reviewed and discussed by the
compensation committee and its advisors. The major factors used in setting one or more targets for a particular year
are the results for the most recently-completed year and the budget for the current year. Other factors taken into
account may include general economic and market conditions and industry dynamics. Our compensation committee
sets the final corporate performance goals during our first quarter, typically at a level our compensation committee
believes is challenging, but reasonable, for management to achieve.

Award payouts are determined each February following completion of the plan year by measuring the performance
against each award component. In determining whether the performance ranges are met, the compensation committee
exercises its judgment whether to reflect or exclude the impact of changes in accounting principles and extraordinary,
unusual, or infrequently occurring events. The 2016 incentive award target goals and 2016 results and corresponding
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bonus percentages relative to the target amounts are shown below.

Bonus Percentage

Weighting Rational for Measure Target Goal 2016 Results Achieved
Plan EBITDA Reflects overall business health and is a $330.8 million $294.1 million 0.0%

measure of profitability that is used by our
(75%) management and drives stockholder value
Comparable Store  Demonstrates strength in core business 5.0% 2.7% 0.0%
Sales
(25%)
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Fiscal 2016 presented a challenging environment for our company that was significantly impacted by deflationary and
competitive pressures and ultimately, resulted in financial performance below the threshold level required for a
payment under our performance-based cash bonus program. Accordingly, no amounts were paid to our named
executive officers under the performance-based cash bonus plan for 2016, consistent with our pay for performance
philosophy.

Equity Incentive Compensation

Each year we grant equity-based awards to executive officers and key team members to motivate and reward them for
creating long-term stockholder value. Long-term incentive awards are generally established so that, when added to
total cash compensation, the target TDC for an individual executive is competitive with the 50t percentile of
comparable companies. In 2016, our compensation committee determined to grant to our executive officers time-vest
stock options and performance shares. The value of such equity awards increases or decreases as a result of changes in
the market price of our common stock, creating opportunities in the event of successful market performance of our
shares, aligning the interests of our named executive officers with our stockholders. In late 2016, the compensation
committee further refined our performance share structure for 2017, as set forth in the table below.

Award 2016 Weighting 2017 Weighting Vesting Terms and Other Conditions

Stock Options 25%-50% 0% For 2016, our CEO, President and COO, and CFO
received 50% stock options and 50% performance shares
(described below). Our other executive officers received
50% performance shares, 25% stock options, and 25%
RSUs.

The exercise price of the stock options equals the closing
price on the date of grant. Options vest annually over three
years and expire after seven years.

Performance Shares 50% 50% Performance shares for 2016 reward annual performance
as well as three-year cumulative performance, and are
subject to our company achieving certain annual and
cumulative Plan EBIT (as defined below) performance
targets based on our long-term financial objectives. If
annual targets are achieved, one-third of the award will be
considered earned. If earned, such performance shares vest
100% on the third anniversary of the grant date, subject to
continued employment through the vesting date. Our
company did not achieve the performance target for Plan
EBIT in 2016, and accordingly, no performance shares
were earned for the 2016 performance period.

Performance shares for 2017 can be earned after a
one-year performance period based on achievement of
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50%

EPS targets. If earned, such performance shares vest 50%
on the second anniversary of the grant date (2019), and
50% on the third anniversary of the grant date (2020).

The target number of shares of our common stock subject
to performance shares is determined by the 20-day trailing
average closing price for our common stock as reported on
the grant date.

For 2016, except for our CEO, President and COO, and
CFO, our executive officers received time-vest RSUs that
vest one-third on each anniversary of the grant date. For
2017, all of our executive officers will receive time-vest
restricted stock awards (referred to as RSAs ) that vest
one-third on each anniversary of the grant date.

The number of shares of our common stock subject to
RSUs and RSAs is determined by the 20-day trailing
average closing price for our common stock as reported on
the grant date.

During 2016, as part of our committee s emphasis on pay-for-performance, the compensation committee continued to
refine our long-term incentive plan to structure the performance shares so they
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reward annual performance as well as three-year cumulative performance, and are subject to our company achieving
certain performance targets based upon our Adjusted EBIT?, as further adjusted for any income or expense that is
unusual, non-recurring or extraordinary, as the compensation committee of our board deems appropriate (referred to

as Plan EBIT ), based on our long-term financial objectives. Plan EBIT target for 2016 was based on our forecast for
2016 set in late 2015, and targets for 2017 and 2018 are based on our actual performance in the immediately preceding
year. The performance share awards also provide for the opportunity to earn amounts in excess of target amounts
based on achieving annual and cumulative targets during the three-year performance period. The 2016 performance
share award target goals and 2016 results and corresponding performance shares awarded are shown below.

Performance Percentage Shares
Measure Rational for Measure Target Goal 2016 Results Awarded

Plan EBIT Reflects overall business operations and is ~ $250.2 million $213.4 million 0.0%

(100%) a measure of profitability that drives

shareholder value
Although no performance shares were awarded based on 2016 performance, we will continue to measure Plan EBIT
performance targets each year and cumulatively for the three-year performance period to determine if performance
shares will be awarded. If such shares are awarded, they will vest on the third anniversary of the grant date, subject to
continued employment through the vesting date.

Benefits and Perquisites

We provide our named executive officers with benefits that our board of directors believes are reasonable and in the
best interests of our company and our stockholders. Consistent with our compensation philosophy, we maintain
competitive benefit packages for our named executive officers. The compensation committee, in its discretion, may
revise, amend, or add to an officer s benefits if it deems it advisable. We believe these benefits are generally equivalent
to benefits provided by comparable companies.

Retirement Plan Benefits. We sponsor a 401(k) defined-contribution plan (referred to as the 401(k) Plan )
covering substantially all eligible team members, including our named executive officers. Team member
contributions to the 401(k) Plan are voluntary. Contributions by participants are limited to their annual tax
deferred contribution limit by the Internal Revenue Service. We contribute an amount up to 50% of the first 6%
of the eligible compensation deferred by a participant.

Health and Welfare Benefits. We offer medical, dental, vision, life insurance, short-term and long-term
disability insurance and accidental death and dismemberment insurance for all eligible team members. Named
executive officers are eligible to participate in the same plans as other eligible team members.

Perquisites. We pay the premium amounts for medical, dental, vision, life insurance, short-term and long-term
disability insurance and accidental death and dismemberment insurance plans on behalf of certain of our named
executive officers, and impute income related to the limited personal use of our corporate aircraft by certain of
our executive officers.

Section Three How Executive Pay is Established
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Role of Our Compensation Committee

Our compensation committee, which is comprised entirely of independent directors, is responsible for overseeing our
executive compensation policies and programs with the goal of maintaining compensation

2 Adjusted EBIT is a non-GAAP financial measure that is explained and reconciled to the comparable GAAP measure

in Appendix A to this proxy statement. We define Adjusted EBIT as net income before interest expense and provision
for income tax, excluding store closure and exit costs, gains and losses from disposal of assets, public offering

expenses and the loss on extinguishment of debt and certain other items we do not consider representative of our
ongoing financial performance. During 2016, adjustments to Adjusted EBIT would be immaterial; accordingly,
Adjusted EBIT is equivalent to Plan EBIT for 2016.
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that is competitive and reflects the long-term interests of our stockholders. You can learn more about the
compensation committee s purpose, responsibilities, and structure by reading the committee s charter posted on our
website at www.sprouts.com. The inclusion of our website address in this proxy statement does not include or
incorporate by reference the information on or accessible through our website into this proxy statement.

While our Chief Executive Officer and other executive officers may attend meetings of the compensation committee

or our board of directors from time to time, the ultimate decisions regarding executive officer compensation are made
solely by the members of our compensation committee. These decisions are based not only on our compensation
committee s deliberations, but also on input requested from outside advisors, including our compensation committee s
independent compensation consultant, with respect to, among other things, market data analyses. The final decisions
relating to our Chief Executive Officer s compensation are determined solely by our compensation committee.
Decisions regarding other executive officers are made by our compensation committee after considering
recommendations from our Chief Executive Officer.

Role of the Compensation Consultant

Our compensation committee may periodically engage the services of independent compensation consultants to
provide advice in connection with making executive compensation determinations. The chairperson of our
compensation committee, in consultation with other committee members, defines the scope of any consultant s
engagement and related responsibilities. These responsibilities may include, among other things, advising on issues of
executive compensation and equity compensation structure and assisting in the preparation of compensation disclosure
for inclusion in our SEC filings. In fulfilling its responsibilities, the independent compensation consultant may interact
with management or our other outside advisors to the extent necessary or appropriate.

For purposes of establishing our 2016 compensation program, our compensation committee engaged Korn Ferry Hay
Group (referred to as Hay Group ) as its independent compensation consultant to provide the committee with an
executive compensation assessment, peer group analysis, and related compensation advice. The compensation
committee s independent compensation consultant provides analyses and recommendations that inform the committee s
decisions, but it does not decide or approve any compensation decisions. For 2016, Hay Group developed criteria used

to identify and refine peer and other comparable companies for executive compensation and performance

comparisons, and reviewed and discussed with the committee various proposals presented to the committee by
management. Hay Group also provided updates on market trends and the regulatory environment as it related to
executive compensation. Hay Group representatives met informally with the chairperson of the committee and with
certain members of our management team, and formally with our compensation committee as requested.

The compensation committee considered the factors set forth in the NASDAQ Stock Market rule regarding
compensation advisor independence. Specifically, the compensation committee analyzed whether the work of Hay
Group as compensation consultant raised any conflict of interest, taking into consideration the following factors:

(i) the provision of other services to our company by Hay Group; (ii) the amount of fees from our Company paid to
Hay Group as a percentage of Hay Group s total revenue; (iii) the policies and procedures of Hay Group that are
designed to prevent conflicts of interest; (iv) any business or personal relationship of Hay Group or the individual
compensation advisors employed by Hay Group with an executive officer of our company; (v) any business or
personal relationship of the individual compensation advisors with any member of the compensation committee; and
(vi) any stock of our company owned by Hay Group or the individual compensation advisors employed by Hay
Group. The compensation committee considered the above factors related to compensation advisor independence and
based on the foregoing, the committee concluded that Hay Group was independent.
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Management s Role in Compensation Decisions

Members of our human resources, finance, and legal departments work with our Chief Executive Officer to
recommend changes to existing compensation plans and programs, to recommend financial and other targets to be
achieved under those programs, to prepare analyses of financial data and other briefing materials to assist the
compensation committee in making its decisions and, ultimately, to implement the decisions of our compensation
committee.

Our Chief Executive Officer is actively engaged in setting compensation for other executives through a variety of
means, including recommending for committee approval the financial goals and the annual variable pay amounts for
our executive team. He works closely with the chairperson of the compensation committee in analyzing relevant
market data to determine base salary and annual target bonus opportunities for senior management and to develop
targets for our short- and long-term incentive plans. Our Chief Executive Officer is subject to the same financial
performance goals as our other executive officers, all of which are ultimately determined and approved by our
compensation committee.

Compensation Levels and Benchmarking

We benchmark our executive compensation against a peer group of companies with which we may compete for
executive talent. Market pay data for the peer group for 2016 was gathered through compensation surveys conducted
by Hay Group. When making compensation decisions, the compensation committee takes into consideration the value
of TDC provided to executives and where that value falls in relation to comparable companies (our peer group
discussed below along with other market survey data). While the compensation committee does not target a specific
percentile of comparable companies when making decisions regarding individual compensation components, the
committee generally looks to position the value of target TDC so as to be competitive with the 50th percentile of
comparable companies.

The peer group is periodically evaluated and updated to ensure the companies in the group remain relevant to us based
on our changing size and other factors. For 2016, our compensation committee reviewed the compensation of our
executive officers and compared it with that of both our peer group companies and broader, composite global market
survey data provided by our compensation consultant. In assessing the appropriateness of peer companies, the
compensation committee considered the following criteria for our peer group in 2016: annual revenues, food retail
industry operations, focus on health and wellness, growth-oriented retailers and the peer groups used by proxy
advisory firms. The compensation committee determined to continue reviewing the pay practices of Whole Foods
Market, Inc. and Natural Grocers by Vitamin Cottage, Inc., considered by the committee to be direct specialty grocery
peers, but not including them in our peer group due to their revenue compared with our company. We also removed
Roundy s, Inc. and Fresh Market, Inc., which are no longer publicly traded companies.
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The peer group of the 14 companies which, along with broader market survey data, were used for benchmarking
purposes in fiscal 2016 is set forth below.

Company Most Recent FYE
Market Value as of
Revenue
Most Recent FYE
(in millions) (in millions)
United Natural Foods, Inc. $8,672 $2.414
Spartan Nash Co. $7,674 $1,482
Dick s Sporting Goods, Inc. $7,679 $4,669
The Michaels Companies, Inc. $5,129 $4.186
Ulta Salon, Cosmetics &
Fragrance, Inc. $4.,542 $15,866
Smart & Final Stores, Inc. $4,339 $1,024
Whitewave Foods Co. $4,171 $9,854
Ingles Markets, Inc. $3,795 $672
Weis Markets, Inc. $2,946 $1,798
The Hain Celestial Group, Inc. $2,888 $4,038
GNC Holdings, Inc. $2,588 $755
Vitamin Shoppe, Inc. $1,278 $566
Fresh Market, Inc. N/A N/A
Roundy s, Inc. N/A N/A
75th Percentile $5,765 $4,307
Median $4,255 $2,106
25th Percentile $2,931 $957
Sprouts Farmers Market $4,046 $2,654

Based on input from Hay Group, the peer group was updated later in 2016 to assist the compensation committee with
determining potential pay changes for 2017. Based on the evaluation criteria, our compensation committee approved
the removal of Roundy s, Inc. Fresh Market, Inc. and Whitewave Foods Co. and the addition of Burlington Stores, Inc.
and DSW Inc. to our peer group for 2017.

As discussed above, our compensation committee generally looks to position the value of target TDC of our executive
officers so as to be competitive with the 50th percentile of comparable officers at comparable companies, as derived
from both peer group data and broader composite market survey data. Our compensation committee may vary from
this general approach for various elements of compensation depending on the executive officer s performance,
experience, skills, time in the role, and scope of responsibility.

Our compensation committee intends to continue its practice of retaining executive compensation consultants from
time to time, as our compensation committee deems appropriate, to advise our compensation committee with respect

to its compensation policies and provide compensation data from comparable companies.

Section Four 2016 Named Executive Officer Pay Actions
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2016 Compensation Actions

In February 2016, the compensation committee approved the following compensation and awards for our named
executive officers after considering each officer s individual achievements and contributions
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toward our long-term strategic goals, our peer group and market survey data and the accomplishments of the
company.

Performance Target

Name Base Salary Target Bonus Option Awards RSU Awards Share Awards TDC
Amin N. Maredia(1) $650,000 $650,000 $975,000 - $975,000 $3,250,000
Bradley S. Lukow(1) $470,000 $329,000 $352,500 - $352,500 $1,504,000
James L. Nielsen(1) $525,000 $367,500 $393,750 - $393,750 $1,680,000
Daniel J. Bruni $320,000 $160,000 $64,000 $64,000 $128,000 $736,000
Brandon F.

Lombardi(2) $330,000 $165,000 $66,000 $66,000 $132,000 $759,000
Susannah S.

Livingston(3) $203,266 $71,143 $35,572 $35,572 - $345,553

(1) The equity award values for Messrs. Maredia, Lukow and Nielsen include only the grant value received as a
result of the February 2016 approval pursuant to our 2016 annual long-term incentive plan. See  Equity Award
Restructuring for discussion of additional equity awards received by Messrs. Maredia and Nielsen and

Grant of Plan Based Awards for total amounts actually received by Messrs. Maredia, Lukow and Nielsen
during 2016.

(2) The above amounts approved by the compensation committee in February 2016 for Mr. Lombardi were in his
capacity as our Chief Legal Officer. See =~ Summary Compensation Table and  Grant of Plan-Based Awards fo
amounts actually received by Mr. Lombardi for 2016, which include compensation he received in his capacity
as Chief Legal Officer until October 1, 2016 and as Chief Human Resources and Legal Officer beginning on
October 1, 2016.

(3) The above amounts approved by our management in February 2016 for Ms. Livingston were in her capacity
as our Vice President of Investor Relations and Treasury. See  Summary Compensation Table and  Grant of
Plan-Based Awards for amounts actually received by Ms. Livingston for 2016.

Base Salary: Base salary amounts presented above differ from the amounts disclosed in the
Summary Compensation Table because increases in base salary become effective in February of
each year. Therefore, the amounts reported in the Summary Compensation Table reflect one month
at the 2015 base salary rate and eleven months at the 2016 rate. Mr. Lombardi received a salary
adjustment in connection with his promotion to Chief Human Resources and Legal Officer on
October 1, 2016. Therefore, the amounts reported in the Summary Compensation Table for

Mr. Lombardi reflect one month at his 2015 base rate, nine months at his 2016 rate and three
months at the adjusted rate for his promotion.

Short-Term Incentive Awards: Our company did not meet the target Plan EBITDA or comparable
store sales goals for 2016, which resulted in no cash incentive awards paid to our officers for 2016.
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Long-Term Incentive Grants (Performance Shares, Option Awards and RSUs): The compensation
committee approved the long-term incentive grant for each named executive officer in February 2016 with a
view towards aligning a large portion of executive pay with the interests of our stockholders. Each of Messrs.
Maredia, Nielsen and Lukow received 50% of their equity awards in the form of stock options and 50% in the
form of performance share awards with annual and cumulative Plan EBIT targets over a three-year
performance period. Messrs. Bruni and Lombardi received 50% of their equity awards in the form of
performance share awards, 25% in the form of stock options and 25% in the form of restricted stock units.
Ms. Livingston received 50% of her equity awards in the form of stock options and 50% in the form of
restricted stock units. As we did not meet the target Plan EBIT goal for 2016, no performance shares were
awarded.
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The 2016 market positioning of our named executive officers initial target compensation compared against our peer
group and market survey data is set forth in the following table.

Total Cash Target
Name Base Salary Bonus Compensation LTI TDC
Amin N. Maredia <25t Percentile <25t Percentile <25t Percentile 40% 30%
Bradley S. Lukow 40% 50% 45% 60% 50%
James L. Nielsen 25% 35% 30% 45% 40%
Daniel J. Bruni 25% 45% 35% <25t Percentile  30%
Brandon F. Lombardi(1) 25% 40% 30% 35% 35%

Susannah Livingston(2) - - - - -

(1) Based on similar chief legal officer positions and responsibilities at comparable companies.
(2) Ms. Livingston s compensation was not benchmarked as her role of interim Chief Financial Officer ended
effective March 1, 2016.
To demonstrate our focus on pay-for-performance, each element of compensation for 2016 target amounts as initially
approved by the compensation committee, or by our management for Ms. Livingston, is set forth as a percentage of
target TDC in the following table.

Name Base Salary Annual Incentives Long-Term Incentives
Amin N. Maredia 20% 20% 60%
Bradley S. Lukow 31% 22% 47%
James L. Nielsen 31% 22% 47%
Daniel J. Bruni 43% 22% 35%
Brandon F. Lombardi 43% 22% 35%
Susannah Livingston 59% 20% 21%

Equity Award Restructuring

In connection with the promotions of Messrs. Maredia and Nielsen to Chief Executive Officer and President & Chief
Operating Officer in August 2015, the compensation committee approved a grant of stock options to purchase

1,200,000 and 500,000 shares of our common stock at an exercise price of $20.98 per share to these officers,

respectively pursuant to the 2013 Incentive Plan (referred to as the August 2015 Options ). The vesting schedule for the
August 2015 Options was over 12 quarters ending on June 30, 2018. These options, taken together with other options
granted under the 2013 Incentive Plan to Messrs. Maredia and Nielsen during 2015, exceeded the limit of 500,000

shares which may be granted pursuant to stock options and stock appreciation rights per calendar year to each

participant under the 2013 Incentive Plan by 733,439 shares in the case of Mr. Maredia and 33,439 shares in the case

of Mr. Nielsen. Accordingly, we determined, and Messrs. Maredia and Nielsen have acknowledged, that the grants of
these excess options were null and void.

In order to satisfy the original intent with respect to Messrs. Maredia and Nielsen s compensation for their 2015
promotions, on May 23, 2016, the compensation committee granted to Messrs. Maredia and Nielsen under the 2013

Table of Contents 57



Edgar Filing: DXP ENTERPRISES INC - Form 424B5

Incentive Plan options to purchase 386,496 and 33,439 shares of our common stock, respectively, and 215,251 and
2,601 shares of restricted stock pursuant to RSAs, respectively. The compensation committee does not consider these
grants to be a component of Messrs. Maredia and Nielsen s compensation for 2016, but rather the fulfillment of the
committee s original intent with respect to the compensation packages approved for Messrs. Maredia and Nielsen in
connection with their 2015 promotions, which was approved on an advisory basis by 72% of votes cast on our 2015
say-on-pay proposal.

In addition, in order to better align the compensation packages of Messrs. Maredia and Nielsen with the original intent
at the time of the August 2015 compensation decisions, the compensation committee amended the vesting schedule of

the valid portion of the August 2015 Options to reflect as closely as practicable the intended vesting terms for the
August 2015 Options, so that, as of May 23, 2016, with
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respect to Mr. Maredia, 300,000 of the August 2015 Options were fully vested, 100,000 of the August 2015 Options
vested on June 30, 2016, and the remaining 66,561 of the August 2015 Options vested on September 30, 2016, and
with respect to Mr. Nielsen, 125,000 of the August 2015 Options were fully vested, 41,666 of the August 2015
Options vested on the last day of each of the eight quarters beginning on June 30, 2016, and the remaining, 8,233 of
the August 2015 Options will vest on June 30, 2018.

Committee Actions Taken for 2017

An important principle driving our compensation program is our belief that it benefits our stockholders for
management s compensation to be tied to our company s current and long-term performance. As a result, in 2017
at-risk pay will continue to comprise a significant portion of our executive compensation program, particularly for our
most senior officers. As we continue our transition to a mature public company in a competitive environment, our
compensation committee continues to refine our compensation program. Our compensation committee determined to
take the following actions with respect to our 2017 compensation program:

The compensation committee approved an increase in salary for Mr. Maredia to $800,000, consistent with its
goal of raising his salary to be more competitive with comparable companies over time. The compensation
committee increased the base salaries of our other executive officers by 3% to 29% based on individual
performance, increased job responsibilities and their contributions to our business.

The compensation committee continued to emphasize objective pay-for-performance criteria through the use of
Plan EBITDA and comparable store sales targets for our annual performance-based cash bonuses.

The performance-based cash bonus opportunities for each of our executive officers will remain at 2016 levels,
with a target opportunity of 100% for our Chief Executive Officer, 70% for our President and Chief Operating
Officer and our Chief Financial Officer, and 50% for our other executive officers.

The compensation committee will maintain target equity-based compensation equal to 300% of base salary for
our Chief Executive Officer, 150% of base salary for our President and Chief Operating Officer and our Chief
Financial Officer, and 80% of base salary for our other executive officers.

As part of our committee s emphasis on pay-for-performance and alignment of executive compensation with the
long-term interests of our stockholders, the compensation committee approved the grant of performance shares
to our executive officers that can be earned after a one-year performance period based on achievement of
earnings per share targets. If earned, such performance shares vest 50% on the second anniversary of the grant
date (2019), and 50% on the third anniversary of the grant date (2020). This structure is similar to the
performance share structure that was in place in 2015, which was approved by 72% of our stockholders on an
advisory basis.

The 2017 equity compensation for our executive officers is comprised 50% in the form of performance shares
and 50% time-based RSAs vesting one-third on each anniversary of the grant date.
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For our Chief Executive Officer, 80% of target TDC for 2017 will be performance-based. For our President
and Chief Operating Officer and our Chief Financial Officer, 69% of target TDC will be performance based.
For the other named executive officers, on average, 57% of target TDC will be performance-based.

Recognizing the importance of retaining our executive talent in a competitive market and to ensure company
leadership continuity, the compensation committee approved a one-time retention grant of restricted shares to
certain of our executive officers, other than Mr. Maredia, valued at 1.7x of base salary for Mr. Nielsen, 1.25x
of base salary for Messrs. Lombardi and Sanders and 50% or less of
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base salary for other executives, and vesting 1/3 on each anniversary of the grant date. The committee believes
that the restricted stock grant has significant retention value while enhancing stockholder alignment by linking
value to share price of the award upon vesting.

Section Five Executive Compensation Governance

Stock Ownership Guidelines

To further align the long-term interests of our executives and our stockholders, our board maintains stock ownership
guidelines applicable to our Chief Executive Officer and other executive officers. Our Chief Executive Officer must
maintain beneficial ownership of shares of Sprouts stock equal in market value to five times his current annual base
salary, and our other executive officers must maintain beneficial ownership of shares of Sprouts stock equal in market
value to two times his or her respective current annual base salary. Our Chief Executive Officer and other executive
officers have five years to satisfy these stock ownership guidelines. As of fiscal 2016 year-end, each of our named
executive officers met these guidelines.

Change-in-Control and Severance Arrangements

In November 2015, our compensation committee approved an executive severance and change-in-control plan. Our
Chief Executive Officer, President and Chief Operating Officer, and Chief Financial Officer are eligible for two to
three years of severance benefits upon certain events, including a change in control, and our other executive officers
are eligible for one to two years of severance benefits upon certain events, including a change in control. For further
information regarding compensation payable to our named executive officers in the event of termination of such
officer s employment, see  Potential Payments Upon Termination or Change of Control .

Hedging and Pledging Policy

Our insider trading policy expressly prohibits transactions involving hedging or pledging of Sprouts shares by
directors, officers or team members without the approval of our Chief Legal Officer, who would review risks of
proposed transactions.

Tax Deductibility of Executive Compensation

Section 162(m) of the Code generally does not permit publicly traded companies to take income tax deductions for
compensation paid to our Chief Executive Officer and certain other executive officers to the extent that compensation
exceeds $1 million per officer in any taxable year. Certain compensation, including performance-based compensation
meeting specified requirements, is exempt from this limit. As a new public company, under special transition relief,
certain compensation paid (and certain equity awards granted) prior to the 2017 Annual Meeting of Stockholders, has
also been exempt from this limit. In order to limit the non-deductibility of compensation paid by the Company in the
future, our stockholders approved the material terms of the performance goals under the Sprouts Farmers Market, Inc.
2013 Incentive Plan (referred to as the 2013 Incentive Plan ) for purposes of Section 162(m) at our 2015 Annual
Meeting of Stockholders. As a result, the compensation attributable to grants of stock options and stock appreciation
rights and certain cash awards, restricted stock, restricted stock units, bonus shares, dividend equivalents and other
share-based awards granted under the 2013 Incentive Plan after May 2015 may qualify for the performance-based
compensation exception under Section 162(m) of the Code. Our 2017 compensation program is structured so that the
compensation deemed paid to an executive officer in connection with annual performance-based cash bonuses and
performance shares should qualify as performance-based compensation not subject to the $1 million limitation. To the
extent consistent with our corporate objectives, we intend to structure compensation to executive officers whose
compensation may be subject to the deduction limits of Section 162(m) in a manner that maximizes the available
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deduction. However, we retain the discretion and flexibility to make compensation decisions resulting in the grant of
non-deductible compensation to the extent we deem that it is necessary to enable our company to meet its overall
objectives.
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Clawback of Certain Compensation Following Restatement of Financial Statements

Our corporate governance guidelines provide that if the board of directors learns of any misconduct by an officer that
contributed to our company having to restate all or a portion of our financial statements, it shall take such action as it
deems necessary to remedy the misconduct, prevent its recurrence and, if appropriate, take remedial action against
such officer in a manner it deems appropriate. In determining what remedies to pursue, the board of directors will take
into account all relevant factors, including whether the restatement was the result of negligence or intentional or gross
misconduct. The board of directors will, in all appropriate cases, require reimbursement of any bonus or incentive
compensation awarded to an officer or effect the cancellation of unvested restricted, deferred stock awards previously
granted to the officer if: (i) the amount of the bonus, incentive compensation or stock award was calculated based
upon the achievement of certain financial results that were subsequently the subject of a restatement, (ii) the executive
engaged in intentional misconduct that caused or partially caused the need for the restatement and (iii) the amount of
the bonus, incentive compensation or stock award that would have been awarded to the officer had the financial
results been properly reported would have been lower than the amount actually awarded. In addition, the board or
directors, in its full and complete discretion, may dismiss the officer, authorize legal action for breach of fiduciary
duty or take such other action to enforce the officer s obligations to our company as the board of directors determines
fit the facts surrounding the particular case.

Risk Considerations

Our board of directors does not believe that our 2016 compensation policies and practices create risks that are
reasonably likely to have a material adverse effect on our company for the following reasons:

we believe our fixed pay is competitive given our size and stage of development;

our variable pay is based on achieving short-term financial goals, we set a threshold for financial targets below
which no bonus payment can be made, and cash bonuses are awarded at amounts that are capped to avoid
windfall payouts; and

long-term performance is rewarded through grants of options that are only valuable if the price of our equity
increases over time, and performance shares that are valuable only if our company achieves certain financial
targets, which aligns our executives interests with those of our equity holders.
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COMPENSATION COMMITTEE REPORT

Our compensation committee has reviewed and discussed with management the Compensation Discussion and
Analysis included in this proxy statement. Based on such review and discussion, the compensation committee
recommended to our board of directors, and our board of directors approved, that the Compensation Discussion and
Analysis be included in this proxy statement and incorporated by reference into our Annual Report on Form 10-K for
the fiscal year ended January 1, 2017 for filing with the SEC.
Steven H. Townsend, Chairperson
Joseph Fortunato
Terri Funk Graham
Lawrence P. Molloy

Compensation Committee Interlocks and Insider Participation
During fiscal 2016, our compensation committee was comprised of Steven H. Townsend, as Chairperson, Joseph
Fortunato, Terri Funk Graham and Lawrence P. Molloy. None of these individuals had any contractual or other
relationships with us during such fiscal year except as directors, nor have any of these individuals ever been an officer
or team member of our company.
None of our executive officers currently serves, or in the past year has served, as a member of the board or

compensation committee of any entity that has one or more executive officers serving on our board or compensation
committee.
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Summary Compensation Table

The following table provides information regarding the compensation of our named executive officers for fiscal 2016,
2015, and 2014.

Non-Equity
Incentive All
Option Stock Plan Other
Name and Principal Position Year Salary(l) Awards(2) Awards(3Compensationgpensation(5) Total
Amin N. Maredia 2016 $644,309 $3,500,867 $6,353,483 $ 18,601 $10,517,260

Chief Executive Officer(6) 2015 $498,461 $3,016,383 $§ 296,508 $179,381 $ 12,151 $ 4,002,884
2014 $395,644 $ 359,999 § 259,768 $553,902 $§ 3,957 $ 1,573,270

Bradley S. Lukow 2016 $386,846 $ 352499 $ 914,540 $270,792 $92,721 $ 2,017,398
Chief Financial Officer(7)

James L. Nielsen 2016 $522596 $ 612,282 $ 501,492 $ 20,559 $ 1,656,929
President and Chief 2015 $458,077 $3,016,383 $ 296,508 $ 140,446 $ 17,906 $ 3,929,320
Operating Officer(8) 2014 $392659 $ 359,999 $§ 259,768 $549,722 $ 9,055 $ 1,571,203
Daniel J. Bruni 2016 $318,077 $ 63,996 $ 213,465 $73,943 $ 669,481
Chief Information

Officer(9)

Brandon F. Lombardi 2016 $338,654 $ 65,997 $ 220,123 $ 8,930 $ 633,704
Chief Legal Officer and 2015 $305,596 $ 531,895 $ 228,157 $ 66,926 $21,631 $ 1,154,205
Corporate Secretary(10) 2014 $273,125 $ 132,003 $ 95262 $163,875 $24543 $ 688,308
Susannah S. Livingston 2016 $202,605 $ 35571 $ 39,550 $ 35456 $ 8,175 $ 321,357
Former Interim Chief 2015 $199,403 $ 150,164 $ 32,339 $100,000 $ 4,371 $ 486,277

Financial Officer and
Treasurer; Vice President
of Investor Relations and
Treasury(11)

(1) Fiscal 2016 salary consists of a 52-week year from January 4, 2016 through January 1, 2017. Salary payments for
2015 reflect an additional week of salary paid as fiscal 2015 contained 53 weeks.

(2) The amounts in this column reflect the aggregate grant date fair value of each option award granted during the
fiscal year, computed in accordance with ASC 718. The valuation assumptions used in determining such amounts
are described in Note 22 to our consolidated financial statements included in our Annual Report on Form 10-K for
the fiscal year ended January 1, 2017.
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(3) The amounts in this column reflect the aggregate grant date fair value of each performance share, share of
restricted stock or restricted stock unit granted during the fiscal year, computed in accordance with ASC 718. The
valuation assumptions used in determining such amounts are described in Note 22 to our consolidated financial
statements included in our Annual Report on Form 10-K for the fiscal year ended January 1, 2017.

(4) Unless otherwise indicated, amounts shown in this column include bonuses earned in fiscal 2016, 2015
and 2014 under our performance-based cash incentive plan, but not paid until fiscal 2017, 2016 and
2015, respectively, and are based on percentages of the actual base salary amounts earned by the named
executive officers during such years.

(5) Amounts in this column for 2016 include (a) medical and disability insurance premiums paid on behalf of Messrs.
Maredia, Nielsen, and Lombardi; (b) life insurance premiums of $721, $939, $808, $1,772, $397 and $453 paid on
behalf of Messrs. Maredia, Lukow, Nielsen, Bruni, and Lombardi and Ms. Livingston, respectively; (c) cash out of
accrued vacation time of $12,500, $9,615, and $6,346 to Messrs. Maredia, Nielsen, and Lombardi, respectively;
(d) reimbursement of relocation expenses of $91,783 and $63,170 for Messrs. Lukow and Bruni, respectively;

(e) matching contributions to our 401(k) plan for Messrs. Nielsen and Bruni, and Ms. Livingston; and (f) $1,925
for personal use of our corporate aircraft by Mr. Maredia.

(6) On February 1, 2016, Mr. Maredia s base salary increased to $650,000. The 2016 amount shown reflects payment
of his base salary of $600,000 from January 4, 2016 through January 31, 2016 and $650,000 from February 1,
2016 through January 1, 2017. In connection with the promotion of Mr. Maredia to Chief Executive Officer, in
August 2015, the compensation committee approved the grant to Mr. Maredia of stock options to purchase
1,200,000 shares of our common stock. 733,439 of these options were subsequently determined to be null and
void. See  Equity Award Restructuring above. The grant date fair value of option awards granted in 2015 shown
includes only the value of the valid portion of the options. In order to satisfy the original intent with respect to
Mr. Maredia s compensation for his promotion, on May 23, 2016, the compensation committee granted to
Mr. Maredia
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options to purchase 386,496 shares and 215,251 shares of restricted stock. See  Equity Award Restructuring above.
The grant date fair value of option awards granted in 2016 shown includes the options to purchase 386,496 shares,
which had a grant date fair value of $ 2,525,867, and the grant date fair value of stock awards granted in 2016

shown includes the grant of 215,251 shares of restricted stock, which had a grant date fair value of $5,269,344.

(7) Mr. Lukow was appointed Chief Financial Officer effective March 1, 2016 at an annual base salary of $470,000.
Pursuant to Mr. Lukow s offer letter for employment with our company, he received a one-time grant of RSUs
equal to his 2016 base salary and payment of his 2016 performance-based cash bonus was guaranteed at the target
level.

(8) On February 1, 2016, Mr. Nielsen s base salary increased to $525,000. The 2016 amount shown reflects payment of
his base salary of $500,000 from January 4, 2016 through January 31, 2016 and $525,000 from February 1, 2016
through January 1, 2017. In connection with the promotion of Mr. Nielsen to President & Chief Operating Officer,
in August 2015, the compensation committee approved the grant to Mr. Nielsen of stock options to purchase
500,000 shares of our common stock. 33,439 of these options were subsequently determined to be null and void.
See  Equity Award Restructuring above. The grant date fair value of option awards granted in 2015 shown
includes only the value of the valid portion of the options. In order to satisfy the original intent with respect to
Mr. Nielsen s compensation for his promotion, on May 23, 2016, the compensation committee granted to
Mr. Nielsen options to purchase 33,439 shares and 2,601 shares of restricted stock. See  Equity Award
Restructuring above. The grant date fair value of option awards granted in 2016 shown includes the options to
purchase 33,439 shares, which had a grant date fair value of $218,534, and the grant date fair value of stock
awards granted in 2016 shown includes the grant of 2,601 shares of restricted stock, which had a grant date fair
value of $63,672.

(9) On February 1, 2016, Mr. Bruni s base salary increased to $320,000. The 2016 amount shown reflects payment of
his base salary of $300,000 from January 4, 2016 through January 31, 2016 and $320,000 from February 1, 2016
through January 1, 2017.

(10)On February 1, 2016 Mr. Lombardi s base salary increased to $330,000. On October 3, 2016, Mr. Lombardi
assumed the role of Chief Human Resources and Legal Officer and his base salary increased from $330,000 to
$375,000. The 2016 amount shown reflects his base salary of $303,000 through January 31, 2016, $330,000 from
February 1, 2016 through October 2, 2016 and $375,000 from October 3, 2016 through January 1, 2017.

(11)On August 6, 2015, Ms. Livingston was appointed interim Chief Financial Officer and Treasurer. Her base salary
remained unchanged. On February 28, 2016, Ms. Livingston stepped down as Interim Chief Financial Officer
upon the appointment of Mr. Lukow and resumed her duties as Vice President of Investor Relations and Treasury.
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Grants of Plan-Based Awards

The following table sets forth certain information with respect to grants of plan-based awards to the named executive
officers for fiscal 2016.

Estimated Future Payouts  Estimated Future Payouts  All All
Under Non-Equity Under Equity Other Other
Incentive Plan Awards(1) Incentive Plan Awards(3tock Awards: Option
Number Awards:

of Number Exercise
Shares of or Base
of Securities Price of

Stock or Underlying Option

Threshold Target Maximum Threshold Target Maximum Units Options(3) Awards

Grant Date ($) ($) $ (#) #) #) (2)#) (#) ($/Sh)
$97,500 $650,000 $ 1,300,000

March 4, 2016 19,215 38,431 57,646 38,431

March 4, 2016 113,504 $28.21

May 23, 2016 215,251(5)

May 23, 2016 386,496(5) $ 24.48
$49,350 $329,000 $ 658,000

March 4, 2016 18,525(6)

March 4, 2016 6,947 13,894 20,841 13,894

March 4, 2016 41,036  $ 28.21
$55,125 $367,500 $ 735,000

March 4, 2016 7,760 15,520 23,280 15,520

March 4, 2016 45,838  § 28.21

May 23, 2016 2,601(5)

May 23, 2016 33,439(5) $ 24.48
$24,000 $160,000 $ 320,000

March 4, 2016 2,522 5,045 7,567 5,045

March 4, 2016 2,522(6)

March 4, 2016 7,450 $ 28.21
$18,512 $123411 $§ 246,822
$ 7,080 $ 47260 $ 94,521

March 4, 2016 2,601 5202 7,803 5,202

March 4, 2016 2,601(6)

March 4, 2016 7,683 $ 28.21
$40,907 $ 71,143 $ 106,715

March 4, 2016 1,402(6)
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March 4, 2016 4,141 $ 2821 § 3¢

(1) Represents possible amounts payable under our 2016 performance-based cash bonus program. For fiscal 2016,
cash bonuses to be awarded to each named executive officer were based on Plan EBITDA and comparable store
sales growth targets, with the exception of Ms. Livingston, whose cash bonus was also based on individual
performance criteria related to her ongoing position as Vice President of Investor Relations and Treasury. The
initial Target Bonus amounts for 2016 for Messrs. Maredia, Lukow, Nielsen, Lombardi, Bruni and Ms. Livingston
were 100%, 70%, 70%, 50%, 50% and 35% of eligible earnings during the year, respectively. The maximum
amount achievable by Messrs. Maredia, Lukow, Nielsen, Lombardi and Bruni in 2016 was 200% of his Target
Bonus. The maximum amount achievable by Ms. Livingston was 150% of her Target Bonus. In addition, 75% of
the bonus criteria for each named executive officer was weighted towards Plan EBITDA, and 25% towards
comparable store sales growth. See ~ Summary Compensation Table for actual amounts paid under our 2016
performance-based cash incentive program.

(2) Except as otherwise indicated in footnote 5 below, amounts in this column represent unvested performance share
awards, which were granted on March 4, 2016. The performance shares cliff vest on March 4, 2019, assuming
performance conditions are achieved both annually and cumulatively over the three-year performance period and
assuming continued service through the applicable vesting date. Subsequent to fiscal 2016 year-end, the
compensation committee determined that the conditions for such performance share awards were not met with
respect to 2016.

(3) The options granted on March 4, 2016 vest and become exercisable in twelve equal quarterly installments at the
end of each calendar quarter, beginning March 31, 2016 and continuing through December 31, 2018.

(4) The amounts in this column reflect the aggregate grant date fair value of each option, share of restricted stock and
performance share granted during fiscal 2016, computed in accordance with ASC 718. The valuation assumptions
used in determining such amounts are described in Note 22 to our consolidated financial statements included in
our Annual Report on Form 10-K for the fiscal year ended January 1, 2017.

(5) Represents unvested restricted stock awards and stock options, which were granted to Messrs. Maredia and
Nielsen on May 23, 2016. The restricted stock granted to Mr. Maredia vests at the end of each calendar quarter
beginning December 31, 2016 through June 30, 2018, and the restricted stock granted to Mr. Nielsen shall vest on
December 31, 2018. The options granted to Mr. Maredia on May 23, 2016 vest on a quarterly basis over a seven
quarter period, beginning on December 31, 2016, and the options granted to Mr. Nielsen on May 23, 2016 shall
vest on June 30, 2018. These restricted stock awards and stock options granted to Messrs. Maredia and Nielsen are
related to their respective promotions in 2015. See ~ Equity Award Restructuring above.
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(6) Represents unvested RSUs, which were granted on March 4, 2016. The RSUs vest in three equal installments on
March 4, 2017, March 4, 2018 and March 4, 2019, assuming continued employment through the applicable vesting
date. Mr. Lukow received a one-time grant of RSUs equal to his 2016 base salary pursuant to his offer letter for
employment with our company; all other RSU grants represent Mr. Lukow s long-term equity incentive grant under
our 2016 executive compensation program.

(7) The threshold, target and maximum amounts in the first row for Mr. Lombardi reflect such amounts pro-rated for
the portion of the year ending October 2, 2016 during which Mr. Lombardi served as our Chief Legal Officer
based on his base salary of $330,000 and target bonus percentage of 50% of base salary. The second row reflects
the amounts pro-rated for the portion of the year beginning October 3, 2016 during which Mr. Lombardi served as
our Chief Human Resources and Legal Officer based on his increased base salary of $375,000 and had a target
bonus percentage of 50% of base salary.

Outstanding Equity Awards at Fiscal Year-End

The following table provides information regarding outstanding equity awards held by our named executive officers
as of January 1, 2017.

Name
Amin N.
Maredia

Bradley S.
Lukow

James L.
Nielsen

Option Awards Stock Awards
Number of Securities Number of
Underlying Shares
Unexercised Options(1) or Market

Units of Value of

Stock  Shares or

That Units of
Option Have Stock That

Exercise Option Expiration Not Have Not

Grant Date  Exercisalllaexercisabl&/nearned Price Date Vested(2) Vested(3)
September 25, 2011 35,322 - - $ 3.33 September 25, 2018 - -
July 31, 2013 55,000 - - $18.00 July 31, 2020 - -
August 11, 2015(4) 466,561 - - $20.98 August 11, 2022 - -
May 23, 2016(5) 55,214 331,282 - $24.48 August 11, 2022 - -
May 23, 2016(5) - - - - - 184,500 $3,490,740
March 4, 2016(6) - 113,504 - $28.21 March 4,2023 38,431 $ 727,115
March 11, 2015 22,292 11,147 - $34.33 March 11, 2022 8,637 $ 163,412
March 4, 2014 33,771 - - $39.01 March 4, 2021 2219 $§ 41,983
March 4, 2016 - 41,036 - $28.21 March 4, 2023 18,525 $ 350,493
March 4, 2016(6) - - - 13,894 $§ 262,874
May 2, 2011 55,322 - - $ 3.33 May 2, 2018 - -
July 31, 2013 110,000 - - $18.00 July 31, 2020 - -
August 11, 2015(4) 250,002 216,559 - $20.98 August 11, 2022 - -
May 23, 2016(5) - 33439 - $24.48 August 11, 2022 - -
May 23, 2016(5) - - - - - 2,601 $ 49,211
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March 4, 2016(6) - 45,838 - $28.21 March 4, 2023 15,520 $ 293,638
March 11, 2015 22,292 11,147 - $34.33 March 11, 2022 8,637 $ 163412
March 4, 2014 33,771 - - $39.01 March 4, 2021 2,219 $§ 41,983
Daniel J.
Bruni March 4, 2016 - 7,450 - $28.21 March 4, 2023 2,522 $ 47,716
March 4, 2016(6) - - - 5,045 $ 95451
March 11, 2015 8,492 4,246 - $34.33 March 11, 2022 3290 $ 62,247
Brandon F.
Lombardi July 23, 2012 45,834 - - $ 3.78 July 23, 2019 - -
July 23, 2012 73,500 - - $ 6.01 July 23, 2019 - -
August 11, 2015 25,000 25,000 - $20.98 August 11, 2022 - -
March 4, 2016 - 7,683 - $28.21 March 4, 2023 2,601 $§ 49211
March 4, 2016(6) - - - 5,202 $ 98,422
March 11, 2015 17,154 8,578 - $34.33 March 11, 2022 6,646 $ 125,742
March 4, 2014 12,383 - - $39.01 March 4, 2021 814 $ 15,401
Susannah
S.
Livingston April 8, 2013 35,000 - - $ 692 April 8, 2020 - -
August 11, 2015 10,000 10,000 - $20.98 August 11, 2022 - -
March 4, 2016 - 4,141 - $28.21 March 4, 2023 1,402 $§ 26,526
March 11. 2015 2,432 1,216 - $34.33 March 11, 2022 942 $ 17,823
March 4, 2014 3,738 - - $39.01 March 4, 2021 245 $ 4,635

(1) Options are to acquire shares of common stock. Options generally expire seven years from the grant date.
Time-vested options granted prior to 2016 generally vest over 12 quarters. Time-based options granted in 2016
vest annually over three years on each anniversary of the grant date. In addition, all options granted prior to 2015
vest upon occurrence of a change in control of the company. Options granted subsequent to 2015 vest upon a
change in control if not assumed by the acquiror or employment is terminated by the company without cause or by
the team member for good reason within 24 months of a change in control, each as defined in the respective option
award agreement.
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(2) Except as otherwise indicated, represents unvested RSUs. The RSUs generally vest in three equal installments on
each of the first three anniversaries of the grant date, assuming continued employment through the applicable
vesting date. Awards granted on March 11, 2015 represent unvested performance shares, which were granted
March 11, 2015. As the compensation committee determined that the conditions for such performance shares were
met with respect to 2015, the performance shares will vest in two equal installments on March 11, 2017 and
March 11, 2018, assuming continued employment through the applicable vesting date.

(3) The market value of unvested awards is calculated by multiplying the number of unvested awards held by the
applicable named executive officer by the closing market price of our common stock on the Nasdaq Global Select
Market on the last trading day of fiscal 2016, December 30, 2016, which was $18.92 per share.

(4) The vesting provisions of options granted to Messrs. Maredia and Nielsen on August 11, 2015 were amended on
May 23, 2016. See  Equity Award Restructuring above. The number of securities underlying exercisable and
unexercisable options shown reflect the amended vesting provisions.

(5) Options and restricted stock awards granted to Messrs. Maredia and Nielsen on May 23, 2016 are related to their
respective promotions in 2015. See ~ Equity Award Restructuring above. The options and restricted stock granted to
Mr. Maredia vest on a quarterly basis over a seven quarter period, beginning on December 31, 2016, and the
options and restricted stock granted to Mr. Nielsen shall vest on June 30, 2018.

(6) Stock awards granted March 4, 2016 represent unvested performance share awards. The performance shares cliff
vest on March 4, 2019, assuming performance conditions are achieved both annually and cumulatively over the
three-year performance period and assuming continued service through the applicable vesting date. Subsequent to
fiscal 2016 year-end, the compensation committee determined that the conditions for such performance share
awards were not met with respect to 2016.

Option Exercises

The following table describes, for the named executive officers, the number of shares acquired on the exercise of
options and the value realized on exercise of options during fiscal 2016.

Option Awards
Number of Shares Value
Acquired on Realized on
Name Exercise Exercise
James L. Nielsen 50,000 $ 1,283,725
Brandon F. Lombardi 22,959 $ 370,302
Susannah Livingston 30,000 $ 660,535

For option awards, the value realized is computed as the difference between the fair market value of the underlying
shares on the date of exercise and the exercise price times the number of shares acquired upon exercise.

Employment Agreements

On July 15, 2011, we entered into an employment agreement with Mr. Maredia, as amended from time to time, that
provided for compensation terms as well as confidentiality and non-competition obligations. In connection with

Mr. Maredia s promotion to Chief Executive Officer, on August 6, 2015, we entered into an amended and restated
employment agreement with Mr. Maredia that provided for an increase in his annual base salary and a target annual
bonus, and the grant of options to purchase 1,200,000 shares of our common stock, as subsequently restructured; see
Equity Award Restructuring above. The term of Mr. Maredia s amended and restated employment agreement is three
years, subject to one-year extension periods.
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On April 18, 2011, we entered into an employment agreement with Mr. Nielsen, as amended from time to time, that
provided for compensation terms as well as confidentiality and non-competition obligations. In connection with
Mr. Nielsen s appointment as President and Chief Operating Officer, on August 6, 2015, we entered into an
amendment to his employment agreement that provided for an increase in his annual base salary and the grant of
options to purchase 500,000 shares of our common stock, as subsequently restructured; see Equity Award
Restructuring above.
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On January 23, 2012, we entered into an employment agreement with Mr. Lombardi, as amended from time to time,
that provided for compensation terms as well as confidentiality and non-competition obligations. Mr. Frumkin and
Ms. Livingston do not have employment agreements.

Each employment agreement described above contains a base salary that was set as a result of negotiations between
the executive and our board of directors, and is subject to adjustment on an annual basis. Additionally, each
employment agreement provides for a bonus based upon our company s attainment of annual goals established by our
board and the compensation committee. Each employment agreement also provides vacation benefits, reimbursement
for business expenses, and the right to participate in company-wide benefits, including insurance, retirement, and
other plans and programs as are available to our executive officers. Each employment agreement contains a covenant
not to compete with our company or solicit our team members or customers for a period equal to the greater of 12
months immediately following termination of employment or the end of the period during which severance payments
are being made, subject to certain exceptions, as well as confidentiality, preservation of intellectual property and
non-disparagement obligations. We and each named executive officer may terminate the officer s employment at any
time. In the event of termination of employment, amounts payable to our named executive officers are reflected in the
Potential Payments Upon Termination or Change of Control section below.

Potential Payments Upon Termination or Change of Control

On November 4, 2015, our board of directors adopted an Executive Severance and Change in Control Plan (referred to
as the Plan ) to provide benefits and payments to certain of our senior executive officers if their employment is
terminated under certain circumstances. The Plan covers senior executive officers designated by the compensation
committee of our board of directors, including our named executive officers that do not otherwise have employment
agreements which specifically provide for severance. In addition, if one of our senior executive officers designated for
participation in the Plan has an employment agreement and his or her employment is terminated in connection with a
change in control (as defined in the Plan) under circumstances providing for change in control severance benefits
under the Plan (as described below), the senior executive officer is eligible to receive change in control severance
benefits under the Plan, rather than severance benefits under the applicable employment agreement, unless the
severance terms of the applicable employment agreement are more favorable to the executive in which case the terms
of the employment agreement shall govern.

In the event that a Plan participant s employment is terminated by us due to elimination of job position, reduction in
force or restructuring, or by a participant due to relocation, and such termination does not constitute a termination in
connection with a change in control described below and is not within 12 months of the participant s date of hire,

(a) our Chief Executive Officer, President and Chief Operating Officer, and Chief Financial Officer will be eligible to
receive continued payments of base salary for two years and COBRA premium reimbursement for two years (or, if
earlier, until the participant is no longer eligible for COBRA coverage), the aggregate amount of the annual bonus
amounts received in respect of the prior two completed fiscal years, and a prorated bonus based on actual performance
for the fiscal year in which termination occurs; and (b) other participants will be eligible to receive continued
payments of base salary for one year and COBRA premium reimbursement for one year (or, if earlier, until the
participant is no longer eligible for COBRA coverage), an amount equal to the participant s target bonus at the time of
termination, and a prorated bonus based on actual performance for the fiscal year in which termination occurs.

In the event that a Plan participant s employment is terminated by us without cause or by the participant for good
reason (each as defined by the Plan) upon or during the 24-month period following a change in control, Plan
participants other than our Chief Executive Officer will be eligible to receive continued payments of base salary for
two years and COBRA premium reimbursement for two years (or, if earlier, until the participant is no longer eligible
for COBRA coverage), as well as an amount equal to the
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participant s target bonus at the time of termination. Our Chief Executive Officer will be eligible to receive continued
payments of base salary for three years and COBRA premium reimbursement for three years (or, if earlier, until he is
no longer eligible for COBRA coverage), as well as an amount equal to his annual bonuses paid in respect of the past

three completed fiscal years.

The tables below reflect the amount of compensation to our named executive officers in the event of termination of
such officer s employment or upon a change of control pursuant to the Plan or the respective named executive officer s
employment agreement. The amount of compensation payable to each named executive officer upon voluntary or for
cause termination, involuntary for good reason or involuntary not for cause termination, and in the event of disability
or death of the executive or upon a change of control of our company is shown below. The amounts shown assume
that such termination or change of control was effective as of January 1, 2017, and thus include amounts earned
through such time and are estimates of the amounts which would be paid out to the executives upon their termination.
The actual amounts to be paid out can only be determined at the time of such officer s separation from our company.
Our officers employment agreements do not provide for additional benefits upon a change of control of our company
other than reflected in the tables below; however, certain of our equity award agreements granted prior to 2015
provide for the immediate vesting of the award upon a qualifying change of control transaction, while other equity
award agreements provide for the vesting of the award only if not assumed by an acquiror or after the executive is
terminated by an acquiror without cause or by the executive for good reason within 24 months of a qualifying change

of control transaction.

Amin N. Maredia

Voluntary
for
Good Reason
Voluntary or or Involuntary

For Not for
Cause Cause
Termination Termination
on on
Executive Benefits and Payments 01/01/17 01/01/17(1)
Compensation:
Bonus $ 179,381
Cash severance $ 1,300,000
Health and welfare benefits $ 28,502
Equity treatment(2)(3)
Total $ 1,507,883

Change of

Change of  Control with

Deathor  Control with Termination
Disability No Terminatiowithin 24 months
on on of
01/01/17 01/01/17 01/01/17
$ 179,381 $ 1,950,000
$ 1,300,000 $ 1,950,000
$ 28,502 $ 42,753
$ 41983 § 4,423,250
$1,507,883 $ 41983 $ 8,366,003

(1) Mr. Maredia s employment agreement provides that if he ceases to be the Chief Executive Officer of a
company whose stock is traded on a nationally recognized securities exchange following a change of

control transaction, he may resign and such resignation shall be treated as good reason,

him to the amounts reflected in this column.
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The amount shown represents the market value of unvested stock options, RSUs, RSAs and performance shares
that would become fully vested following a qualifying change of control transaction. Options granted on March 4,
2014, March 11, 2015, August 11, 2015, March 4, 2016 and May 23, 2016 are not included because the closing
price of our common stock of $18.92 on December 30, 2016, the last trading day of fiscal 2016, was less than the
exercise price of $39.01, $34.33, $20.98, $28,21 and $24.48 respectively.

(3) All equity awards granted prior to 2015 vest upon occurrence of a change in control of the company. Equity
awards granted during or subsequent to 2015 vest upon a change in control if not assumed by acquiror or
employment is terminated by the company without cause or by the team member for good reason within 24
months of change in control.
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Bradley S. Lukow

Executive Benefits and Payments
Compensation:

Bonus

Cash severance

Health and welfare benefits

Equity treatment(1)(2)

Total

Voluntary
for
Good Reason
Voluntary or or Involuntary Change of
For Not for Change of  Control with
Cause Cause Deathor Control with Termination
Termination Termination Disability No Terminatiowithin 24 months
on on on on of
01/01/17 01/01/17 01/01/17 01/01/17 01/01/17
$ 270,792 $ 270,792 $ 329,000
$ 940,000 $ 940,000 $ 940,000
$ 31,623  $ 31,623 $ 31,623
$ 613,367
$ 1242415 $1,242415 $ 1,913,990

(1) The amount shown represents the market value of unvested stock options, RSUs and performance shares that
would become fully vested following a qualifying change of control transaction. Options granted on March 4,
2016 are not included because the closing price of our common stock of $18.92 on December 30, 2016, the last
trading day of fiscal 2016, was less than the exercise price of $28.21.

(2) Equity awards vest upon a change in control if not assumed by acquiror or employment is terminated by the
company without cause or by the team member for good reason within 24 months of change in control.

James L. Nielsen

Executive Benefits and Payments
Compensation:

Bonus

Cash severance

Health and welfare benefits

Equity treatment(1)(2)

Table of Contents

Voluntary
for
Good Reason
Voluntary or or Involuntary Change of
For Not for Change of  Control with
Cause Cause Death or  Control with Termination
Termination Termination  Disability No Terminatiowithin 24 months
on on on on of
01/01/17 01/01/17 01/01/17 01/01/17 01/01/17
$ 140446 § 140,446 $ 367,500
$ 1,050,000 $1,050,000 $ 1,050,000
$ 11,779 $ 11,779 $ 11,779
$ 41983 § 548,245
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Total $ 1,202,225 $1,202,225 $§ 41983 § 1,977,524

(1) The amount shown represents the market value of unvested stock options, RSUs, RSAs and performance shares
that would become fully vested following a qualifying change of control transaction. Options granted on March 4,
2014, March 11, 2015, August 11, 2015, March 4, 2016 and May 23, 2016 are not included because the closing
price of our common stock of $18.92 on December 30, 2016, the last trading day of fiscal 2016, was less than the
exercise price of $39.01, $34.33, $20.98, $28.21 and $24.48 respectively.

(2) All equity awards granted prior to 2015 vest upon occurrence of a change in control of the company. Equity
awards granted during or subsequent to 2015 vest upon a change in control if not assumed by acquiror or
employment is terminated by the company without cause or by the team member for good reason within 24
months of change in control.
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Daniel J. Bruni

Executive Benefits and Payments
Compensation:

Bonus

Cash severance

Health and welfare benefits

Equity treatment(1)(2)

Total

Voluntary
for
Good Reason
Voluntary or or Involuntary Change of
For Not for Change of  Control with
Cause Cause Death or Control with Termination
Termination Termination Disability No Terminationwithin 24 months
on on on on of
01/01/17 01/01/17 01/01/17 01/01/17 01/01/17
$ 160,000
$ 320,000 $ 320,000 $ 640,000
$ 12,375 § 12,375 $ 24,750
$ 205,414
$ 332,375  $332,375 $ 1,030,164

(1) The amount shown represents the market value of unvested stock options, RSUs and performance shares that
would become fully vested following a qualifying change of control transaction. Options granted on March 11,
2015 and March 4, 2016 are not included because the closing price of our common stock of $18.92 on
December 30, 2016, the last trading day of fiscal 2016, was less than the exercise price of $34.33 and $28.21

respectively.

(2) All equity awards granted prior to 2015 vest upon occurrence of a change in control of the company. Equity
awards granted during or subsequent to 2015 vest upon a change in control if not assumed by acquiror or
employment is terminated by the company without cause or by the team member for good reason within 24

months of change in control.
Brandon F. Lombardi

Executive Benefits and Payments
Compensation:

Bonus

Cash severance

Table of Contents

Voluntary
for
Good Reason
Voluntary oror Involuntary Change of
For Not for Change of  Control with
Cause Cause Death or Control with Termination
Termination Termination Disability No Terminatiomwithin 24 months
on on on on of
01/01/17 01/01/17 01/01/17 01/01/17 01/01/17
$ 66,926 $ 170,671
$ 375,000 $ 375,000 $ 750,000
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Health and welfare benefits $ 5,889 $ 5,889 $ 11,779
Equity treatment(1)(2) $ 15401 $ 288,776
Total $ 447815 $380,889 $ 15401 $ 1,221,226

(1) The amount shown represents the market value of unvested stock options, RSUs and performance shares that
would become fully vested following a qualifying change of control transaction. Options granted on March 4,
2014, March 11, 2015, August 11, 2015 and March 4, 2016 are not included because the closing price of our
common stock of $18.92 on December 30, 2016, the last trading day of fiscal 2016, was less than the exercise
price of $39.01, $34.33, $20.98 and $28.21 respectively.

(2) All equity awards granted prior to 2015 vest upon occurrence of a change in control of the company. Equity
awards granted during or subsequent to 2015 vest upon a change in control if not assumed by acquiror or
employment is terminated by the company without cause or by the team member for good reason within 24
months of change in control.

44

Table of Contents 81



Edgar Filing: DXP ENTERPRISES INC - Form 424B5

Table of Conten

Susannah S. Livingston

Voluntary
for
Good Reason
Voluntary or or Involuntary Change Change of
For Not for of Control with
Cause Cause Death or Control with Termination
Termination Termination Disability No Terminatiowithin 24 months
on on on on of
Executive Benefits and Payments 01/01/17 01/01/17 01/01/17 01/01/17 01/01/17
Compensation:
Bonus $ 35456 $ 35,456 $ 71,143
Cash severance $ 203,266 $203,266 $ 406,532
Health and welfare benefits $ 16,171 $ 16,171 $ 32,341
Equity treatment(1)(2) $ 4635 $ 48,984

Total $ 254,893 $254,893 § 4635 § 559,000

(1) The amount shown represents the market value of unvested stock options, RSUs and performance shares that
would become fully vested following a qualifying change of control transaction. Options granted on March 4,
2014, March 11, 2015, August 11, 2015 and March 4, 2016 are not included because the closing price of our
common stock of $18.92 on December 30, 2016, the last trading day of fiscal 2016, was less than the exercise
price of $39.01, $34.33, $20.98 and $28.21 respectively.

(2) All equity awards granted prior to 2015 vest upon occurrence of a change in control of the company. Equity
awards granted during or subsequent to 2015 vest upon a change in control if not assumed by acquiror or
employment is terminated by the company without cause or by the team member for good reason within 24
months of change in control.

Pension Benefits and Nonqualified Deferred Compensation

We do not offer a pension plan for any of our team members. In fiscal 2016, we did not offer a nonqualified deferred
compensation plan for any of our team members. Team members meeting certain requirements may participate in our
401(k) plan.

Team Member Benefit and Stock Plans

We have two team member benefit and stock plans under which we have issued equity to our team members and
non-employee members of the board, our 2011 Option Plan and 2013 Incentive Plan.
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EQUITY COMPENSATION PLAN INFORMATION

As of January 1, 2017, the following table shows the number of securities to be issued upon exercise of outstanding

equity awards under our equity compensation plans.

Number of
Securities
Remaining
Available for
Future
Number of Issuance
Securities Under
to Weighted- Equity
Be Issued Average Compensation
Upon Exercise Plans
Exercise of Price of (Excluding
QOutstanding Qutstanding Securities
Equity Equity Reflected in
Awards Awards Column (a))
Plan Category (a) (b) (c)
Equity Compensation Plans Approved by
Stockholders(1) 3,551,030(3) $ 24.86(4) 6,299,069
Equity Compensation Plans Not Approved by
Stockholders(2) 3,826,753 $ 3.16
Total 7,377,783 $ 12.57 6,299,069

(1) Represents our 2013 Incentive Plan.

(2) Represents our 2011 Option Plan.

(3) Includes 274,457 shares of common stock issuable upon vesting of outstanding RSUs, 187,101 shares of common
stock issuable upon vesting of outstanding RSAs and 158,936 shares of common stock issuable upon vesting of
outstanding performance shares granted under the 2013 Incentive Plan.

(4) The weighted-average exercise price does not include the shares issuable upon vesting of RSUs, RSAs or PSAs
which have no exercise price.

46

Table of Contents 83



Edgar Filing: DXP ENTERPRISES INC - Form 424B5

Table of Conten

REPORT OF THE AUDIT COMMITTEE

During fiscal 2016, the board of directors appointed an audit committee consisting of Lawrence P. Molloy,
Chairperson, Joseph Fortunato and Steven H. Townsend until August 8, 2016, when Kristin E. Blum replaced
Mr. Fortunato on the committee upon her appointment to the board. All of the members of the committee are
independent of our company and management, as independence is defined in applicable rules of the SEC and the
NASDAQ Stock Market, and our board of directors has determined that each of Messrs. Molloy, Fortunato and
Townsend is an audit committee financial expert within the meaning of SEC regulations. Each member of our audit
committee can read and understand fundamental financial statements in accordance with audit committee
requirements. In arriving at this determination, the board has examined each audit committee member s scope of
experience in financial roles and the nature of their employment.

The purpose of the audit committee is to provide oversight of the Company s accounting and financial reporting
processes and audits of the financial statements of the Company and compliance with applicable legal requirements
and regulations. The primary responsibilities of the committee include reviewing and pre-approving the engagement
of our independent registered public accounting firm, reviewing our annual and quarterly financial statements and
reports, discussing the statements and reports with our independent registered public accounting firm and
management, and reviewing and monitoring our accounting principles, accounting policies, financial and accounting
controls and compliance with legal and regulatory requirements. Management has the primary responsibility for the
financial statements and the reporting process, including the systems of internal controls. The independent auditor is
responsible for auditing the financial statements and expressing an opinion on the conformity of those audited
financial statements with generally accepted accounting principles. Our board of directors has adopted a written
charter for our audit committee, available at investors.sprouts.com, that reflects, among other things, requirements of
the Sarbanes-Oxley Act of 2002, rules adopted by the SEC, and rules of the NASDAQ Stock Market. The inclusion of
our website address in this proxy statement does not include or incorporate by reference the information on or
accessible through our website into this proxy statement.

In fulfilling its oversight responsibilities, the committee reviewed and discussed with management and the
independent auditor the audited financial statements at January 1, 2017 and January 3, 2016 and for each of the years
in the three-year period ended January 1, 2017. The committee discussed with the independent auditor the matters
required to be discussed by Public Company Accounting Oversight Board (PCAOB) Auditing Standard No. 16,
Communications with Audit Committees, and other applicable regulations. This included a discussion of the
independent auditor s judgments as to the quality, not just the acceptability, of our company s accounting principles and
such other matters as are required to be discussed with the committee under generally accepted auditing standards. In
addition, the committee received from the independent auditor written disclosures and the letter required by applicable
requirements of the PCAOB regarding the independent accountant s communications with the audit committee
concerning independence. The committee also discussed with the independent auditor the independent auditor s
independence from management and our company, including the matters covered by the written disclosures and letter
provided by the independent auditor.

The committee discussed with our independent auditor the overall scope and plans for its audit. The committee meets
with the independent auditor, with and without management present, to discuss the results of the independent auditor s
examinations, its evaluations of our company, the internal controls, and the overall quality of the financial reporting.
The committee held four meetings during fiscal 2016.

Based on the reviews and discussions referred to above, the committee recommended to the board of directors, and the
board approved, that the audited financial statements be included in the Annual Report on Form 10-K for the fiscal

year ended January 1, 2017 for filing with the Securities and Exchange Commission.
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The report has been furnished by the audit committee to our board of directors.

Lawrence P. Molloy, Chairperson

Kristen E. Blum

Steven H. Townsend

The information contained in the Report of the Audit Committee is not considered to be soliciting material,

filed orincorporated by reference in any past or future filing by the Company under the Exchange Act or the
Securities Act of 1933 unless and only to the extent that the Company specifically incorporates it by reference.
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PROPOSAL 2: ADVISORY VOTE ON EXECUTIVE COMPENSATION ( SAY-ON-PAY )
Background

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 enables our stockholders to vote to
approve, on an advisory (non-binding) basis, the compensation of our named executive officers as disclosed in this
proxy statement in accordance with SEC rules.

Summary

We are asking our stockholders to provide advisory approval of the compensation of our named executive officers
(which consist of our current Chief Executive Officer, our current and former interim Chief Financial Officer, our
President and our two other most highly compensated executive officers during our fiscal year ended January 1,
2017), as such compensation is described in the Executive Compensation Compensation Discussion and Analysis
section, the tabular disclosure regarding such compensation, and the accompanying narrative disclosure set forth in
this proxy statement, beginning on page 21. We urge our stockholders to review the complete Executive
Compensation section included in this proxy statement for more information.

Our executive compensation program is designed to promote the creation of long-term stockholder value by paying
for performance, attracting and retaining valuable team members and aligning the interests of our named executive
officers with those of our stockholders. Our fiscal 2016 executive officer compensation program consisted of base
salary, annual performance-based cash bonus, equity awards in the form of options to purchase our shares, restricted
stock units, and performance share awards that are earned upon the achievement of adjusted EBIT targets, benefits
generally available to all of our salaried team members and limited prerequisites. The fixed components (base salary
and benefits) of our named executive officer compensation are designed to be competitive in order to induce talented
executives to join our company. The variable cash bonus is tied specifically to the achievement of company-wide
objectives and is designed so that above-average performance is rewarded with above-average rewards but capped to
avoid windfall payments. The equity awards are subject to both performance and time-based vesting, which will
reward sustained performance that is aligned with long-term stockholder interests. By tying a large portion of
executive compensation to achievement of short-term and long-term strategic and operational goals, we seek to
closely align the interests of our named executive officers with the interests of our stockholders. Consistent with our
pay for performance philosophy, our company did not meet our 2016 performance metrics under our
performance-based cash bonus plan or the performance share awards issued in 2016, so no bonuses were paid to our
named executive officers and no performance shares were earned under these plans.

Our executive compensation during fiscal 2016 also included a one-time grant of options and restricted stock to
Messrs. Maredia and Nielsen as more fully described under Executive Compensation —Compensation Discussion and
Analysis  Equity Award Restructuring. Such awards were granted in connection with Messrs. Maredia and Nielsen s
promotions after certain equity awards that were originally granted to them in 2015 were subsequently determined to
be null and void as they exceeded the grant limit in our 2013 Incentive Plan. Our compensation committee approved
these grants in 2016 to satisfy the original intent of the total approved compensation packages for Messrs. Maredia

and Nielsen s new positions in 2015, rather than to provide additional compensation for 2016.

Our board of directors believes that the information provided above and within the Executive Compensation section of

this proxy statement demonstrates that our executive compensation program is designed appropriately and is working
to ensure that management s interests are aligned with our stockholders interests to support long-term value creation.
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In accordance with the requirements of Section 14A of the Exchange Act and the related rules of the SEC, our board
of directors will request your advisory vote on the following resolution at the Annual Meeting:

RESOLVED, that the compensation paid to the company s named executive officers for the fiscal year ended
January 1, 2017, as disclosed in this proxy statement pursuant to the SEC s executive compensation disclosure rules
(which disclosure includes the Compensation Discussion and Analysis, the compensation tables and the narrative
discussion that accompanies the compensation tables), is hereby approved.

Required Vote

The say-on-pay proposal requires the affirmative vote of a majority of shares present in person or represented by
proxy at the meeting and entitled to vote on the proposal.

The say-on-pay vote is advisory, and therefore not binding on our company, our compensation committee, or our
board of directors. Although non-binding, the vote will provide information to our compensation committee and our
board of directors regarding investor sentiment about our executive compensation philosophy, policies, and practices,
which our compensation committee and our board of directors will be able to consider when determining executive
compensation for the years to come.

Recommendation of the Board

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE FOR
ADOPTION OF THE RESOLUTION APPROVING THE COMPENSATION OF OUR NAMED
EXECUTIVE OFFICERS FOR THE FISCAL YEAR ENDED JANUARY 1, 2017, AS DESCRIBED IN THE

EXECUTIVE COMPENSATION COMPENSATION DISCUSSION AND ANALYSIS SECTION AND THE
RELATED TABULAR AND NARRATIVE DISCLOSURE SET FORTH IN THIS PROXY STATEMENT.
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PROPOSAL 3: RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

Our audit committee has appointed PricewaterhouseCoopers LLP, an independent registered public accounting firm
(referred to as  PwC ), to audit the consolidated financial statements of our company for the fiscal year ending
December 31, 2017, and recommends that stockholders vote in favor of the ratification of such appointment. In the
event of a negative vote on such ratification, the audit committee will reconsider its selection. We anticipate that
representatives of PwC will be present at the Annual Meeting, will have the opportunity to make a statement if they
desire, and will be available to respond to appropriate questions.

Aggregate fees billed to our company for the fiscal years ended January 1, 2017 and January 3, 2016 by PwC, our
independent registered public accounting firm, are as follows:

2016 2015
Audit fees(1) $ 1,370,000 $ 1,405,310
Audit-related fees $ - $ -
Tax fees $ - $ -
All other fees(2) $ 1,800 $ 1,800
Total $1,371,800 $1,407,110

(1) Audit fees include (i) fees associated with the audits of our consolidated financial statements,
(ii) reviews of our interim quarterly consolidated financial statements, (iii) services rendered in
connection with our secondary offerings, and (iv) comfort letters, consents and other items related to
SEC matters.
(2) All other fees consist of licensing fees for PwC s accounting research software.
Audit Committee Pre-Approval Policies and Procedures

Our audit committee has adopted policies and procedures for the pre-approval of audit services, internal
control-related services and permitted non-audit services rendered by our independent registered public accounting
firm. Pre-approval may also be given as part of our audit committee s approval of the scope of the engagement of the
independent registered public accounting firm or on an individual, case-by-case basis before the independent
registered public accounting firm is engaged to provide each service. The chairman of the audit committee has been
delegated the authority to pre-approve any engagement for audit services or permitted non-audit services (other than
internal control-related services, which must be pre-approved by the full audit committee), provided the chairman
must present any decisions made under the auspices of this authority to the full committee at the next scheduled
meeting.

All of the services provided by PwC described above were approved by our audit committee pursuant to our audit
committee s pre-approval policies.

Vote Required
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Ratification of the appointment of PwC to audit the consolidated financial statements of our company for the fiscal
year ending December 31, 2017 will require the affirmative vote of a majority of shares present in person or
represented by proxy at the meeting and entitled to vote on the proposal.

Recommendation of the Board
OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE
RATIFICATION OF PRICEWATERHOUSECOOPERS LLP AS THE INDEPENDENT REGISTERED

PUBLIC ACCOUNTING FIRM OF OUR COMPANY FOR THE FISCAL YEAR ENDING DECEMBER 31,
2017.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors, executive officers, and persons who beneficially own more
than ten percent of our common stock to file with the SEC initial reports of beneficial ownership and reports of
changes in beneficial ownership of common stock. Directors, executive officers, and ten percent stockholders are
required by SEC regulations to furnish us with copies of all Section 16(a) forms they file.

Based solely upon our review of the copies of such forms that we received during the fiscal year ended January 1,
2017, and written representations that no other reports were required, we believe that each person who at any time

during such year was a director, officer, or beneficial owner of more than ten percent of our common stock complied
with all Section 16(a) filing requirements during the fiscal year ended January 1, 2017.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of our common stock as of the record
date, March 6, 2017, by the following:

each of our directors and named executive officers;

all of our directors and executive officers as a group; and

each person, or group of affiliated persons, who is known by us to beneficially own more than 5% of our
common stock.
For further information regarding material transactions between us and certain of our stockholders, see Certain
Relationships and Related Party Transactions.

Beneficial ownership is determined according to the rules of the SEC and generally means that a person has beneficial
ownership of a security if he, she, or it possesses sole or shared voting or investment power of that security, including
options and restricted stock units that are currently exercisable or exercisable within 60 days of the record date,
March 6, 2017. Shares issuable pursuant to options are deemed outstanding for computing the percentage of the
person holding such options, but are not outstanding for computing the percentage of any other person. Except as
indicated by the footnotes below, we believe, based on the information furnished to us, that the persons named in the
table below have sole voting and investment power with respect to all shares of common stock shown that they
beneficially own, subject to community property laws where applicable. The information does not necessarily indicate
beneficial ownership for any other purpose.

Our calculation of the percentage of beneficial ownership is based on 136,537,869 shares of common stock
outstanding as of March 6, 2017.

Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o Sprouts Farmers
Market, Inc., 5455 East High Street, Suite 111, Phoenix, Arizona 85054.

Shares Percentage

Beneficially Beneficially
Name of Beneficial Owner Owned(1) Owned
Named Executive Officers and Directors:
Amin N. Maredia(2) 899,967 *
Bradley S. Lukow(3) 41,854 i
James L. Nielsen(4) 541,279 *
Daniel J. Bruni(5) 14,523 &
Brandon F. Lombardi(6) 196,304 *
Susannah S. Livingston(7) 59,582 i
Kristen E. Blum - *
Shon A. Boney(8) 1,541,583 1.1%

Table of Contents 92



Edgar Filing: DXP ENTERPRISES INC - Form 424B5

Joseph Fortunato(9)

Terri Funk Graham(10)

Lawrence P. Molloy(11)

Steven H. Townsend(12)

All directors and executive officers as a group (15 persons)

5% Stockholders:

T. Rowe Price Associates, Inc.(13)
The Vanguard Group(14)

BlackRock, Inc.(15)

Capital Research Global Investors(16)
Prudential Financial, Inc.(17)
Jennison Associates LLLC(17)

Premier Grocery, Inc.(18)

Wells Fargo & Company(19)

Less than 1% of the outstanding shares of common stock
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18,888
16,388
36,388
41,388
3,622,217

16,680,701
10,417,551
9,991,693
9,280,965
8,190,054
8,117,024
7,773,484
7,109,220

N % % % %

N

12.2%
7.6%
7.3%
6.8%
6.0%
5.9%
5.7%
5.2%
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(1) Beneficial ownership is determined in accordance with the rules of the SEC. In computing the number of shares
beneficially owned by a person and the percentage ownership of that person, shares of our common stock subject
to options or restricted stock units held by that person that are currently exercisable or exercisable within 60 days
of the record date, March 6, 2017, are deemed outstanding, but are not deemed outstanding for computing the
percentage ownership of any other person. These rules generally attribute beneficial ownership of securities to
persons who possess sole or shared voting power or investment power with respect to such securities.

(2) The amount listed includes (a) 65,000 shares of common stock held by the Amin Maredia Family Growth Fund,
L.P., (b) 35,902 shares of common stock held by Mr. Maredia in relation to previous restricted stock unit and
restricted stock award vesting, (c) 763,996 shares issuable upon exercise of stock options that are currently vested
or will become vested within 60 days after March 6, 2017, and (d) 35,069 shares of common stock issuable upon
the vesting of restricted stock units, performance share units or restricted stock awards within 60 days of
March 6, 2017. Mr. Maredia serves as the President of Maredia Management, Inc., which is the general partner of
the Amin Maredia Family Growth Fund, L.P. and (i) may be deemed to have beneficial ownership of the shares
owned of record, and (ii) has shared voting and investment power with respect to such shares.

(3) The amount listed includes (a) 28,175 shares of common stock, and (b) 13,679 shares issuable upon exercise of
stock options that are currently vested or will become vested within 60 days after March 6, 2017.

(4) The amount listed includes (a) 5,839 shares of common stock, (b) 531,121 shares issuable upon exercise of stock
options that are currently vested or will become vested within 60 days after March 6, 2017, and (c) 4,319 shares
of common stock issuable upon the vesting of restricted stock units, performance share units or restricted stock
awards within 60 days of March 6, 2017.

(5) The amount listed includes (a) 841 shares of common stock, (b) 12,037 shares issuable upon exercise of stock
options that are currently vested or will become vested within 60 days after March 6, 2017, and (c) 1,645 shares
of common stock issuable upon the vesting of restricted stock units or performance share units within 60 days of
March 6, 2017.

(6) The amount listed includes (a) 10,238 shares of common stock, (b) 182,743 shares issuable upon exercise of
stock options that are currently vested or will become vested within 60 days after March 6, 2017, and (c) 3,323
shares of common stock issuable upon the vesting of restricted stock units or performance share units within 60
days of March 6, 2017.

(7) The amount listed includes (a) 4,590 shares of common stock, (b) 54,521 shares issuable upon exercise of stock
options that are currently vested or will become vested within 60 days after March 6, 2017, and (c) 471 shares of
common stock issuable upon the vesting of restricted stock units or performance share units within 60 days of
March 6, 2017.

(8) The amount listed includes 1,541,583 shares issuable upon exercise of stock options that are currently vested or
will become vested within 60 days after March 7, 2016. Excludes 7,773,484 shares owned of record by Premier
Grocery, Inc. Mr. Boney currently has no power to individually direct the voting or disposition of such shares,
and accordingly, no beneficial ownership of such shares. See Note (18) below.

(9) The amount listed includes (a) 7,500 shares of common stock and (b) 11,388 shares issuable upon exercise of
stock options that are currently vested or will become vested within 60 days after March 6, 2017.

(10) The amount listed includes (a) 5,000 shares of common stock and (b) 11,388 shares issuable upon exercise of
stock options that are currently vested or will become vested within 60 days after March 6, 2017.

(11) The amount listed includes (a) 25,000 shares of common stock and (b) 11,388 shares issuable upon exercise of
stock options that are currently vested or will become vested within 60 days after March 6, 2017.

(12) The amount listed includes (a) 30,000 shares of common stock, and (b) 11,388 shares issuable upon exercise of
stock options that are currently vested or will become vested within 60 days after March 6, 2017.

(13) Based upon information contained in Schedule 13G/A filed by the beneficial owner with the SEC on February 7,
2017. Consists of 16,680,701 shares of common stock of which T. Rowe Price Associates, Inc. ( Price Associates )
has sole dispositive power, including 4,499,787 shares of common stock of which Price Associates has sole
voting power. The address of Price Associates is 100 E. Pratt Street, Baltimore, Maryland 21202.
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(14) Based upon information contained in Schedule 13G filed by the beneficial owner with the SEC on February 10,
2017. The Vanguard Group reports sole voting power with respect to 77,957 shares, sole dispositive power with
respect to 10,331,794 shares, shared voting power with respect to 15,100 shares and shared dispositive power
with respect to 85,757 shares. As the parent holding company, The Vanguard Group, Inc. reports that its
wholly-owned subsidiary, Vanguard Fiduciary Trust Company is the beneficial owner of 70,657 shares as a result
of its serving as investment manager of collective trust accounts, and its wholly-owned subsidiary, Vanguard
Investments Australia, Ltd. is the beneficial owner of 22,400 shares as a result of its serving as investment
manager of Australian investment offerings. The address of The Vanguard Group is 100 Vanguard Blvd.,
Malvern, PA 19355.

(15) Based upon information contained in Schedule 13G filed by the beneficial owner with the SEC on January 30,
2017. Includes 9,495,308 shares of which Blackrock, Inc. has sole voting power and 9,991,693 shares of which
Blackrock, Inc. has sole dispositive power as a parent holding company. The address of BlackRock, Inc. is 40
East 52nd Street, New York, New York, 10022.

(16) Based upon information contained in Schedule 13G/A filed by the beneficial owner with the SEC on January 10,
2017. Consists of 9,280,965 shares of common stock of which Capital Research Global Investors ( Capital
Research ) has sole dispositive power and sole voting power as a result of acting as investment adviser to various
registered investment companies. The address of Capital Research is 333 South Hope Street, Los Angeles, CA
90071.

(17) Based upon information contained in Schedule 13G filed by each of Jennison Associates LLC ( Jennison ) and
Prudential Financial, Inc. ( Prudential ) with the SEC on February 3, 2017 and January 30, 2017, respectively.
Prudential indirectly owns 100% of equity interests of Jennison. As a result, Prudential may be deemed to have
the power to exercise or to direct the exercise

53

Table of Contents 95



Edgar Filing: DXP ENTERPRISES INC - Form 424B5

Table of Conten

of such voting and/or dispositive power that Jennison may have with respect to the common stock held by
Jennison; as such, shares reported on Jennison s 13G may be included in the shares reported on the 13G filed by
Prudential. The shares held by Jennison consist of 8,117,024 shares of common stock of which Jennison has sole
dispositive power and 7,865,604 shares of common stock of which Jennison has sole voting power as a result of
acting as investment adviser to various managed portfolios. The shares held by Prudential consist of 31,022
shares of common stock of which Prudential has sole dispositive and voting power, 8,159,032 shares of common
stock of which Prudential has shared dispositive power and 7,907,612 shares of common stock of which
Prudential has shared voting power. The address of Jennison is 466 Lexington Avenue, New York, New York,
10017 and the address of Prudential is 751 Broad Street, Newark, New Jersey, 07102-3777.

(18) Based upon information contained in Amendment No. 2 to Schedule 13D filed by the beneficial owner with the
SEC on April 29, 2015. The Board of Directors of Premier Grocery, Inc., a Nevada corporation, ( PGI ) is
comprised of the following four members: Stanley A. Boney, Shon A. Boney, Kevin R. Easler, and Scott T.
Wing. The Board of Directors of PGI makes the voting and investment decisions regarding the shares owned by
PGI, and a voting or investment decision requires the approval of a majority of the Board. Accordingly, none of
the foregoing individuals is deemed a beneficial owner of the shares owned by PGI. PGI was the managing
member of our predecessor ( Sprouts Arizona ) from 2001 until 2011. Shon A. Boney served as a member of the
Sprouts Arizona Board of Directors from 2002 to 2011 and has served as a member of the Sprouts Board of
Directors since 2011. Each of the other members of the Board of PGI previously served in executive management
positions with Sprouts Arizona. Amounts listed for PGI excludes 1,541,583 shares beneficially owned by Shon
A. Boney (see Note (8) above).

(19) Based upon information contained in Schedule 13G/A filed by the beneficial owner with the SEC on October 12,
2016. Consists of 7,109,220 shares of common stock which Wells Fargo & Company ( Wells Fargo ) beneficially
owns, including 14,858 shares of which Wells Fargo has sole voting and dispositive power, 1,404,560 shares of
which Wells Fargo has shared voting power, and 7,094,362 shares of which Wells Fargo has shared dispositive
power, in each case through one or more investment adviser subsidiaries. The address of Wells Fargo is 420
Montgomery Street, San Francisco, CA 94105.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Other than compensation arrangements, we describe below transactions and series of similar transactions during our
last three fiscal years to which we were a party or will be a party, in which:

the amounts involved exceeded or will exceed $120,000; and

any of our directors, executive officers, or holders of more than 5% of our capital stock, or any member of the

immediate family of the foregoing persons, had or will have a direct or indirect material interest.
Compensation arrangements for our directors and named executive officers are described elsewhere in this proxy
statement.

Volcanic Red

We purchased coffee from Volcanic Red, LLC (dba Volcanic Red Coffees), a company in which Shon Boney
(together with his immediate family members) owns a 15% interest. Our purchases from this company in fiscal 2016
totaled $9.8 million. As of January 1, 2017, we had recorded accounts payable due to this vendor of $0.7 million.

TRUNO, Retail Technology Solutions

J. Douglas Sanders, who was our Executive Chairman until February 20, 2017, is Chief Executive Officer, an equity
investor, and lender to TRUNO, Retail Technology Solutions, a technology supplier to our company. Our purchases
from this company and its predecessors in fiscal 2016 totaled $7.9 million. As of January 1, 2017, we had recorded
accounts payable due to this vendor of $0.3 million.

Indemnification of Officers and Directors

Our certificate of incorporation and bylaws provide that we will indemnify each of our directors and officers to the
fullest extent permitted by Delaware law. In addition, in connection with our IPO, we entered into indemnification
agreements with each of our directors and executive officers.

Policies and Procedures for Related Party Transactions

We have adopted a policy that our executive officers, directors, nominees for election as a director, beneficial owners
of more than 5% of any class of our common stock, and any members of the immediate family of any of the foregoing
persons are not permitted to enter into a related person transaction with us without the prior consent of our audit
committee. Any request for us to enter into a transaction with an executive officer, director, nominee for election as a
director, beneficial owner of more than 5% of any class of our common stock, or any member of the immediate family
of any of the foregoing persons, in which the amount involved exceeds $120,000 and such person would have a direct
or indirect interest, must first be presented to our audit committee for review, consideration, and approval. In
approving or rejecting any such proposal, our audit committee is to consider the material facts of the transaction,
including, but not limited to, whether the transaction is on terms no less favorable than terms generally available to an
unaffiliated third party under the same or similar circumstances and the extent of the related person s interest in the
transaction. All of the transactions described above were entered into after presentation, consideration, and approval
by our audit committee.

Table of Contents 97



Edgar Filing: DXP ENTERPRISES INC - Form 424B5
DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS

Pursuant to Rule 14a-8 under the Exchange Act, any proposal that a stockholder of our company wishes to have
included in the proxy statement in connection with our 2018 annual meeting of stockholders must be submitted to us

no later than November 20, 2017. All such stockholder proposals must comply with the procedures outlined in Rule
14a-8.
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In accordance with our current bylaws, stockholder proposals, including stockholder nominations for candidates for
election as directors, that are intended to be presented by stockholders at the 2018 annual meeting of stockholders but
not submitted for inclusion in the proxy statement for our 2018 annual meeting of Stockholders pursuant to Rule
14a-8, must be received by us no earlier than December 3, 2017 and no later than January 2, 2018, unless we change
the date of our 2018 annual meeting more than 30 days before or more than 70 days after May 2, 2018, in which case
stockholder proposals must be received by us no earlier than the close of business on the 150th day prior to such
annual meeting and not later than the close of business on the later of (x) the 120th day prior to such annual meeting
or (y) the 10th day following the day on which we first make a public announcement of the date of such meeting.
These time limits also apply in determining whether notice is timely for purposes of rules adopted by the SEC relating
to the exercise of discretionary voting authority. All such stockholder proposals must include the specified
information described in our bylaws.

Proposals and other items of business should be directed to the attention of our Corporate Secretary at our principal
executive offices, 5455 East High Street, Suite 111, Phoenix, Arizona 85054.

DIRECTOR NOMINATIONS FOR INCLUSION IN OUR 2018 PROXY MATERIALS (PROXY ACCESS)

Under our new proxy access bylaw, if a stockholder (or a group of up to 20 stockholders) who has owned at least 3%
of our shares for at least three years and has complied with the other requirements set forth in our bylaws wants us to
include director nominees (up to the greater of two nominees or 20% of the Board) in our 2018 proxy materials for
election at our 2018 Annual Meeting of Stockholders, the nominations must be directed to the attention of our
Corporate Secretary at our principal executive offices, 5455 East High Street, Suite 111, Phoenix, Arizona 85054, no
earlier than December 3, 2017 and no later than January 2, 2018.

Any shareholder considering a proxy access nomination should carefully review our bylaws, which were included as
Exhibit 3.2 to our Current Report on Form 8-K, filed with the SEC on January 30, 2017.

OTHER MATTERS
We know of no other matters to be submitted at the meeting. If any other matters properly come before the meeting, it
is the intention of the persons named in the enclosed proxy card to vote the shares they represent as our board of

directors may recommend.

Dated: March 20, 2017
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APPENDIX A
RECONCILIATION OF NON-GAAP FINANCIAL MEASURES

This proxy statement contains financial measures, Plan EBITDA and Plan EBIT, that were used as performance
targets in certain of our performance-based compensation items during 2016. These measures are not calculated in
accordance with accounting principles generally accepted in the United States of America (referred to as GAAP ).

We define Adjusted EBIT as net income before interest expense and provision for income tax, excluding store closure
and exit costs, gains and losses from disposal of assets, public offering expenses and the loss on extinguishment of
debt and certain other items we do not consider representative of our ongoing financial performance. We define
Adjusted EBITDA as Adjusted EBIT, before depreciation, amortization and accretion. We believe the presentation of
Adjusted EBITDA and Adjusted EBIT aids in the understanding of our business performance but is not intended to be
an alternative to GAAP measures. Plan EBIT and Plan EBITDA contain further adjustments, as determined by our
compensation committee. For the fiscal year ended January 1, 2017, the adjustments to EBIT and EBITDA used to
determine Adjusted EBIT and EBITDA were immaterial, and there were no further adjustments used by our
compensation committee to determine Plan EBIT and Plan EBITDA; thus only EBIT and EBITDA are presented
below.

These non-GAAP measures are intended to provide additional information only and do not have any standard
meaning prescribed by GAAP. Use of these terms below may differ from similar measures reported by other
companies. Because of their limitations, EBITDA and EBIT 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 limitations as analytical tools, and you should not consider them in
isolation or as substitutes for analysis of our results as reported under GAAP.

The following table shows a reconciliation of EBITDA and EBIT to net income for the fifty-two weeks ended
January 1, 2017.

(in thousands)

(unaudited)

Fifty-Two
Weeks Ended

January 1,

2017

Net income $ 124,306
Income tax provision 74,286
Interest expense, net 14,791
Earnings before interest and taxes (EBIT) 213,383
Depreciation, amortization and accretion 80,723
Earnings before interest, taxes, depreciation and amortization (EBITDA) $ 294,106
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