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EXPLANATORY NOTE
 

In this registration statement, Sprout Social, Inc. is sometimes referred to as “Registrant,” “we,” “us” or “our.”

The Registrant is filing this Registration Statement on Form S-8 for the purpose of registering an additional 3,573,414 shares of the Registrant’s Class A common stock, $0.0001 par value per
share (the “Class A common stock”), including 2,977,845 additional shares of Class A common stock issuable pursuant to the Sprout Social, Inc. 2019 Incentive Award Plan (the “Incentive Plan”) and
595,569 additional shares of Class A common stock issuable pursuant to the Sprout Social, Inc. 2019 Employee Stock Purchase Plan (the “ESPP”), resulting from automatic annual increases on
January 1, 2026 pursuant to the “evergreen” provisions of the Incentive Plan and ESPP (which provide that the total number of shares subject to the Incentive Plan and ESPP may be increased each
year pursuant to a specified formula as set forth in each of the Incentive Plan and ESPP). These shares being registered pursuant to this Registration Statement are the same class as other securities for
which registration statements relating to the Incentive Plan and ESPP were filed with the Securities and Exchange Commission (the “SEC”) on December 17, 2019 (Commission File No. 333-
235547), on May 4, 2022 (Commission File No. 333-264683), on February 22, 2023 (Commission File No. 333-269913), on February 23, 2024 (Commission File No. 333-277327), and on February
26, 202 (Commission File No. 333-285264), (collectively, the “Prior Registration Statements”).

In accordance with General Instruction E of Form S-8, the contents of each of the Prior Registration Statements are incorporated herein by reference and made part of this Registration
Statement, except as amended hereby.

PART I
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.
 

The SEC allows us to incorporate by reference the information we file with them, 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 registration statement, and later information filed with the SEC will update and supersede this information. We hereby incorporate
by reference into this registration statement the following documents previously filed with the SEC:

• the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, filed with the SEC on February 27, 2026; and
• the description of the Registrant’s Class A common stock contained in a Registration Statement on Form 8- A filed with the SEC on December 9, 2019 (Commission File No. 001-39156),

together with any amendment or report thereto filed with the Commission for the purpose of updating such description, including Exhibit 4.4 to the Registrant’s Annual Report for the year
ended December 31, 2019.

All documents that the Registrant subsequently files pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act prior to the filing of a post-effective amendment to the registration
statement which indicates that all of the securities offered have been sold or which deregisters all such securities then remaining unsold, shall be deemed to be incorporated by reference in this
registration statement and to be a part hereof from the date of the filing of such documents, except as to any portion of any future annual or quarterly report to stockholders or document or current
report furnished under current Items 2.02 or 7.01 of Form 8-K, and exhibits furnished on such form that relate to such items, that is not deemed filed under such provisions. For the purposes of this
registration statement, any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded to the extent that a
statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement.

Under no circumstances will any information filed under current Items 2.02 or 7.01 of Form 8-K, and exhibits furnished on such form that relate to such items, be deemed incorporated herein by
reference unless such Form 8-K expressly provides to the contrary.
 
Item 8. Exhibits.

 The following documents are filed as exhibits to this Registration Statement:

https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-19-015148.html?hash=96e5acd258a7f7d6ca60af3eeddaeb1c3ede878f5fc45d8983c2d21b8153c7d7&dest=sproutsocials-8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-19-015148.html?hash=96e5acd258a7f7d6ca60af3eeddaeb1c3ede878f5fc45d8983c2d21b8153c7d7&dest=sproutsocials-8_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-22-000019.html?hash=8e5f86aaaa820b5baa1df62abe1e220737f6b1d8501d10b47b972ea5c78ba477&dest=sptforms-8evergreen2022_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-23-000021.html?hash=4065c73e9ab02d208f5271a9645941562b59663fe4ddd2c42bba8c256e2592ec&dest=sptforms-82023evergreenref_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-24-000025.html?hash=902bc0efee333cc22bde682b96e96f5ccf1227bbd7d031c3c9b290a5fa705a0d&dest=sptforms-82024evergreenref_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-25-000024.html?hash=ca0f6339b7fbf3082581219fae0253dc5075d820b738171150d3b68d96bb00ef&dest=sptforms-82025evergreenref_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-26-000015.html?hash=ef3038d176903e05726d3fae51499a4068fad80f92c3eb0aea1aa4bbec83eb50&dest=spt-20251231_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-19-014863.html?hash=9cb2195398d4ad8371ab023159783969c408aa28f0527c45ddba125440a2febe&dest=sproutsocial8-a12919_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-19-014863.html?hash=9cb2195398d4ad8371ab023159783969c408aa28f0527c45ddba125440a2febe&dest=sproutsocial8-a12919_htm


Incorporated by Reference
Exhibit Number Description Schedule Form File Number Exhibit Filing Date

4.1 Amended and Restated Certificate of Incorporation of the Registrant 8-K 001-39156 3.1 December 17, 2019

4.2 Amended and Restated Bylaws of the Registrant 8-K 001-39156 3.1 October 31, 2022
4.3 Form of Class A common stock certificate of the Registrant S-1/A 333-234316 4.1 December 2, 2019

4.4 Sprout Social, Inc. 2019 Incentive Award Plan S-1/A 333-234316 10.12 December 2, 2019

4.5 Form of Notice of Grant of Restricted Stock Units and Restricted Stock Unit Agreement
pursuant to the Sprout Social, Inc. 2019 Incentive Award Plan S-1/A 333-234316 10.15 December 2, 2019

4.6 Sprout Social, Inc. 2019 Employee Stock Purchase Plan S-1/A 333-234316 10.14 December 2, 2019

4.7 Form of Notice of Grant of Restricted Stock Units and Restricted Stock Unit Agreement
pursuant to the Sprout Social, Inc. 2019 Incentive Award Plan, approved February 19, 2020 10-K 001-39156 10.18 February 28, 2020

4.8 Form of Non-Employee Director Notice of Grant of Restricted Stock Units and Restricted
Stock Unit Agreement pursuant to the Sprout Social, Inc. 2019 Incentive Award Plan 10-K 001-39156 10.19 February 24, 2021

4.9 Form of Notice of Grant of Restricted Stock Units and Restricted Stock Unit Agreement
pursuant to the Sprout Social, Inc. 2019 Incentive Award Plan, approved February 16, 2022 10-Q 001-39156 10.1 August 3, 2022

4.10 Form of Notice of Grant of Restricted Stock Units and Restricted Stock Unit Agreement
pursuant to the Sprout Social, Inc. 2019 Incentive Award Plan, approved February 15, 2023 10-K 001-39156 10.14 February 22, 2023

4.11 Form of Notice of Grant of Restricted Stock Units and Restricted Stock Unit Agreement
pursuant to the Sprout Social, Inc. 2019 Incentive Award Plan, approved October 25, 2023 10-Q 001-39156 10.3 November 6, 2023

5.1* Opinion of Cooley LLP
23.1* Consent of Cooley LLP (included in Exhibit 5.1)
23.2* Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm
24.1* Power of Attorney (included on the signature page of this Form S-8).

107* Exhibit Fee Table

____________________
* Filed herewith. 

https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-19-015150.html?hash=676b1dae31ebcfca583bf1a3547c4f49fa6241c5b32d9c64434d22538da662e0&dest=exhibit318-k121719amendeda_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-22-000032.html?hash=a4fe87654efd085032cd150b11714fde646385292c65e01ae5386902b487fca0&dest=clean-bylawsproposedocto_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-19-014615.html?hash=7752eacee9b359f71bd4cb46d5c67ed002d532854b1e970e3ae85199d279c509&dest=exhibit41s-1aspecimenstock_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-19-014615.html?hash=7752eacee9b359f71bd4cb46d5c67ed002d532854b1e970e3ae85199d279c509&dest=exhibit1012-sx1axsproutsoc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-19-014615.html?hash=7752eacee9b359f71bd4cb46d5c67ed002d532854b1e970e3ae85199d279c509&dest=exhibit1015s-1aformofnotic_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-19-014615.html?hash=7752eacee9b359f71bd4cb46d5c67ed002d532854b1e970e3ae85199d279c509&dest=exhibit1015s-1aformofnotic_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-19-014615.html?hash=7752eacee9b359f71bd4cb46d5c67ed002d532854b1e970e3ae85199d279c509&dest=exhibit1014s-1a2019espp_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-20-000012.html?hash=85d5be64f132a544ac40816fbaaa262ede360ef39a122cf70af13797b7576bff&dest=exhibit1018formgrantnotice_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-20-000012.html?hash=85d5be64f132a544ac40816fbaaa262ede360ef39a122cf70af13797b7576bff&dest=exhibit1018formgrantnotice_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-21-000009.html?hash=5f70fd25da7544b3069550e9102bddfb75d61d9b7ef8b4ce50c3464daba04c47&dest=formnon-employeedirector_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-21-000009.html?hash=5f70fd25da7544b3069550e9102bddfb75d61d9b7ef8b4ce50c3464daba04c47&dest=formnon-employeedirector_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-22-000028.html?hash=1c2fc0374bcc95b144d2ca1e98995ae2f783fb45db11848fd1313bbbcd2f236c&dest=spt-template_formgrantnoti_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-22-000028.html?hash=1c2fc0374bcc95b144d2ca1e98995ae2f783fb45db11848fd1313bbbcd2f236c&dest=spt-template_formgrantnoti_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-23-000019.html?hash=0c9336ac7eabc76deee63a14b875d48609f55ecb646152da2ad1b66a221d304b&dest=sptrsuagreementemployeee_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-23-000019.html?hash=0c9336ac7eabc76deee63a14b875d48609f55ecb646152da2ad1b66a221d304b&dest=sptrsuagreementemployeee_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-23-000123.html?hash=d4227a9f4b0fb58fea0033c6520ef33c20bedee5de872fb0c4b51b408c4dc578&dest=sptrsuamendedagreement-a_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001517375-23-000123.html?hash=d4227a9f4b0fb58fea0033c6520ef33c20bedee5de872fb0c4b51b408c4dc578&dest=sptrsuamendedagreement-a_htm


SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form
S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Chicago, state of Illinois, on this 27th day of February, 2026.
 
  SPROUT SOCIAL, INC.
  By: /s/ Ryan Barretto
    Name: Ryan Barretto
    Title: Chief Executive Officer and Director
 

POWER OF ATTORNEY
 

KNOW ALL BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Ryan Barretto and Joe Del Preto, and each of them, as his or her true
and lawful attorneys-in-fact and agents, each with the full power of substitution, for him or her and in his or her name, place or stead, in any and all capacities, to sign any and all amendments to this
Registration Statement (including post-effective amendments), and to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises,
as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do
or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.



Name     Position     Date
         

/s/ Ryan Barretto
Ryan Barretto

Chief Executive Officer and Director
(Principal Executive Officer)

February 27, 2026

/s/ Justyn Howard
Justyn Howard

 
  Executive Chair and Director  

 
February 27, 2026

         
/s/ Peter Barris

Peter Barris
 

  Director  
 

February 27, 2026

         
/s/ Steven Collins

Steven Collins
 

  Director  
 

February 27, 2026

         
/s/ Joe Del Preto  

 

Chief Financial Officer and Treasurer  

 

February 27, 2026
Joe Del Preto (Principal Financial Officer and Principal

Accounting Officer)

/s/ Gregory Brown
Gregory Brown

 
  Director  

 
February 27, 2026

         
/s/ Aaron Rankin

Aaron Rankin
 

  Director  
 

February 27, 2026

         
/s/ Thomas Stanley

Thomas Stanley
 

  Director  
 

February 27, 2026

         
/s/ Karen Walker

Karen Walker
 

  Director  
 

February 27, 2026



Exhibit 107
CALCULATION OF FILING FEE TABLES

Form S-8
Sprout Social, Inc.

Table 1: Newly Registered Securities

Security
Type

Security Class
Title

Fee Calculation
Rule Amount Registered

Proposed
Maximum
Offering
Price Per

Share

Maximum
Aggregate
Offering

Price Fee Rate

Amount of
Registration

Fee

Equity

Class A common
stock, $0.0001 par

value per share,
reserved for issuance

pursuant to the
Registrant’s 2019

Incentive Award Plan

Rule 457(c) and (h) 2,977,845 $6.78 $20,189,789.10 0.0001381 $2,788.21

Equity

Class A common
stock, $0.0001 par

value per share,
reserved for issuance

pursuant to the
Registrant’s 2019
Employee Stock
Purchase Plan

Rule 457(c) and (h) 595,569 $6.78 $4,037,957.82 0.0001381 $557.64

Total Offering Amounts $24,227,746.92 $3,345.85
Total Fee Offsets —

Net Fee Due $3,345.85

(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of the Registrant’s Class A
common stock, $0.0001 par value per share (“Class A common stock”), that become issuable under the Sprout Social, Inc. 2019 Incentive Award Plan, as amended and restated (the
“Incentive Plan”), and the Company’s 2019 Employee Stock Purchase Plan (the “ESPP”) by reason of any stock dividend, stock split, recapitalization or other similar transaction that
results in an increase in the number of the Registrant’s outstanding shares of Class A common stock.

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) and (h) promulgated under the Securities Act. The offering price per share
and the aggregate offering price are based upon $6.78, which is the average of the high and low prices of the Registrant’s Class A common stock as reported on The Nasdaq Stock
Market LLC (Nasdaq Capital Market) on February 23, 2026.

(1)

(2)
(3)

(2)

(2) (4) (2)



(3) Represents the aggregate number of shares of Class A common stock that were automatically added to the shares authorized for issuance under the Incentive Plan pursuant to an
“evergreen” provision contained therein on January 1, 2026. Pursuant to such provision, the number of shares of Class A common stock reserved for issuance under the Incentive Plan
automatically increases on January 1st of each fiscal year, starting on January 1, 2020 and ending on and including January 1, 2029, in an amount equal to the lesser of (a) 5% of the
total shares of all of the classes of the Registrant’s common stock outstanding (on an as-converted basis) on the last day of the immediately preceding fiscal year or (b) such smaller
number of shares as determined by the Registrant’s board of directors.

(4) Represents the aggregate number of shares of Class A common stock that were automatically added to the shares authorized for issuance under the ESPP pursuant to an “evergreen”
provision contained therein on January 1, 2026. Pursuant to such provision, the number of Class A Common stock reserved for issuance under the ESPP automatically increases on
January 1st of each fiscal year, starting on January 1, 2020 and ending on and including January 1, 2029, in an amount equal to the lesser of (a) 1% of the total shares of all of the
Company’s classes of common stock outstanding (on an as-converted basis) on the last day of the immediately preceding calendar year and (b) such smaller number of shares as
determined by the Registrant’s board of directors.



Cooley LLP 110 North Wacker, Suite 4200, Chicago, Illinois 60606 t: (312) 881-6500 f: (312) 881-6598 cooley.com Courtney M.W. Tygesson +1 312 881 6680 ctygesson@cooley.com February 27, 2026 Sprout Social, Inc. 131 South Dearborn Street, Suite 700 Chicago, Illinois 60603 Re: Registration on Form S-8 Ladies and Gentlemen: We have acted as counsel to Sprout Social, Inc., a Delaware corporation (the “Company”), in connection with the filing of a Registration Statement on Form S-8 (the “Registration Statement”) with the Securities and Exchange Commission (the “Commission”), covering the offering of up to 3,573,414 shares (the “Shares”) of the Company’s Class A common stock, $0.0001 par value per share (the “Common Stock”), consisting of (a) 2,977,845 shares of Common Stock issuable pursuant to the Company’s 2019 Incentive Award Plan (the “Incentive Plan”) and (b) 595,569 shares of Common Stock issuable pursuant to the Company’s 2019 Employee Stock Purchase Plan (together with the Incentive Plan, the “Plans”). In connection with this opinion, we have examined and relied upon (a) the Registration Statement and the related prospectuses, (b) the Company’s certificate of incorporation and bylaws, each as currently in effect, (c) the Plans and (d) such other records, documents, certificates, memoranda and instruments as in our judgment are necessary or appropriate to enable us to render the opinion expressed below. We have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to originals of all documents submitted to us as copies, the accuracy, completeness and authenticity of certificates of public officials and the due authorization, execution and delivery of all documents by all persons other than the Company. As to certain factual matters, we have relied upon a certificate of an officer of the Company and have not independently verified such matters.
Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We express no opinion to the extent that any other laws are applicable to the subject matter hereof and express no opinion and provide no assurance as to compliance with any federal or state securities law, rule or regulation. On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when sold and issued in accordance with the Plans, the Registration Statement and the related prospectuses, will be validly issued, fully paid, and nonassessable (except as to Shares issued pursuant to deferred payment arrangements, which will be fully paid and nonassessable when such deferred payments are made in full).





 



Sprout Social, Inc. February 27, 2026 Page Two Cooley LLP 110 North Wacker, Suite 4200, Chicago, Illinois 60606 t: (312) 881-6500 f: (312) 881-6598 cooley.com This opinion is limited to the matters expressly set forth in this letter, and no opinion has been or should be implied, or may be inferred, beyond the matters expressly stated. This opinion speaks only as to law and facts in effect or existing as of the date hereof, and we have no obligation or responsibility to update or supplement this opinion to reflect any facts or circumstances that may hereafter come to our attention or any changes in law that may hereafter occur. We consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations of the Commission thereunder. Sincerely, COOLEY LLP By: /s/ Courtney M.W. Tygesson Courtney M.W. Tygesson



 



1 CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Sprout Social, Inc. of our report dated February 27, 2026 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in Sprout Social, Inc.'s Annual Report on Form 10-K for the year ended December 31, 2025. /s/ PricewaterhouseCoopers LLP Chicago, Illinois February 27, 2026





 


