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CALCULATION OF REGISTRATION FEE
 

Title of Securities to be Registered

Amount to
be Registered

(1)

Proposed 
Maximum 

Offering Price Per
Share (2)

Proposed Maximum
Aggregate Offering 

Price (2)
Amount of 

Registration Fee
Common Stock, par value $0.01 per share 23,649,248 $86.28 $2,040,457,117.44 $264,851.34
 

(1) This registration statement shall, in accordance with Rule 416(c) under the Securities Act of 1933, as amended (the “Securities Act”), be deemed to cover such additional
shares as may be issued to prevent dilution resulting from stock splits, stock dividends or similar transactions.

(2) Estimated solely for purposes of calculating the amount of the registration fee, pursuant to paragraphs (c) and (h) of Rule 457 under the Securities Act and computed on
the basis of the average of the high and low sales prices per share of the registrant’s common stock, as reported on the New York Stock Exchange on May 4, 2020.

 



 



 

 
Part I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
The documents containing the information required by Part I of Form S-8 will be sent or given to employees or others as specified in Rule 428(b)(1) under the Securities Act of
1933, as amended (the “Securities Act”). In accordance with the rules and regulations of the Securities and Exchange Commission (the “Commission”) and the instructions to
Form S-8, such documents are not being filed with the Commission either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule
424 of the Securities Act.
 

Part II
 

INFORMATION REQUIRED IN
THE REGISTRATION STATEMENT

 
Item 3. Incorporation of documents by reference.
 
The following documents filed by the registrant with the Commission are incorporated by reference herein and shall be deemed to be a part hereof:
 

(a) Combined Annual Report of Prologis, Inc. and Prologis, L.P. on Form 10-K for the fiscal year ended December 31, 2019, filed on February 11, 2020;
 

(b) Combined Quarterly Report of Prologis, Inc. and Prologis, L.P. on Form 10-Q for the quarter ended March 31, 2020, filed on May 1, 2020;
 

(c) Combined Current Reports of Prologis, Inc. and Prologis, L.P. on Form 8-K, filed on January 8, 2020, January 16, 2020, January 17, 2020, January 23, 2020, January 28,
2020 (other than exhibits 99.4 and 99.5), February 4, 2020, February 5, 2020, February 14, 2020, February 19, 2020, March 13, 2020, March 30, 2020 and May 4, 2020
(other than documents not deemed to be filed); and

 
(d) The description of the common stock of Prologis, Inc. contained in the Registration Statement of Prologis, Inc. on Form 8-A filed on October 28, 1997 as updated by

Exhibit 4.1 to the combined Annual Report of Prologis, Inc. and Prologis, L.P. on Form 10-K for the fiscal year ended December 31, 2019.
 
All documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, prior to the filing of a post-effective
amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference
into this Registration Statement and to be a part of this Registration Statement from the date of filing of such documents. Any statement contained in this Registration Statement
or in a document incorporated or deemed to be incorporated by reference into this Registration Statement shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained in this Registration Statement, or in any subsequently filed document which is incorporated or deemed to be
incorporated by reference into this Registration Statement, 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.
 
Item 4. Description of Securities.
 
Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 
Not applicable.
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Item 6. Indemnification of Directors and Officers.
 
Prologis, Inc.’s officers and directors are indemnified under the Maryland General Corporation Law, its charter and the partnership agreement of Prologis, L.P. against certain
liabilities. Prologis, Inc.’s charter and bylaws require it to indemnify its directors and officers to the fullest extent permitted from time to time by the Maryland General
Corporation Law.
 
The Maryland General Corporation Law permits a corporation to indemnify its directors and officers and certain other parties against judgments, penalties, fines, settlements
and reasonable expenses actually incurred by them in connection with any proceeding to which they may be made or threatened to be made a party by reason of their service in
those or other capacities unless:
 

· the act or omission of the director or officer was material to the matter giving rise to the proceeding and was committed in bad faith or was the result of active and
deliberate dishonesty;
 

· the director or officer actually received an improper personal benefit in money, property or services; or
 

· in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission was unlawful.
 

A corporation may indemnify a director or officer against judgments, penalties, fines, settlements and reasonable expenses that the director or officer actually incurs in
connection with the proceeding unless the proceeding is one by or in the right of the corporation and the director or officer has been adjudged to be liable to the corporation. In
addition, a corporation may not indemnify a director or officer with respect to any proceeding charging improper personal benefit to the director or officer in which the director
or officer was adjudged to be liable on the basis that a personal benefit was improperly received. A court may order indemnification in these circumstances but only for
expenses.
 
The termination of any proceeding by conviction, or upon a plea of nolo contendere or its equivalent, or an entry of any order of probation prior to judgment, creates a
rebuttable presumption that the director or officer did not meet the requisite standard of conduct required for indemnification to be permitted.
 
The Maryland General Corporation Law permits the charter of a Maryland corporation to include a provision limiting the liability of its directors and officers to the corporation
and its stockholders for money damages, subject to specified restrictions. Prologis, Inc.’s charter contains this provision. The Maryland General Corporation Law does not,
however, permit the liability of directors and officers to the corporation or its stockholders to be limited to the extent that:
 

· it is proved that the person actually received an improper benefit or profit in money, property or services; or
 

· a judgment or other final adjudication adverse to the person is entered in a proceeding based on a finding in the proceeding that the person's action, or failure to act, was
the result of active and deliberate dishonesty and was material to the cause of action adjudicated in the proceeding.

 
This provision does not limit the ability of Prologis, Inc., or its stockholders’ ability to obtain other relief, such as an injunction or rescission. The partnership agreement of
Prologis, L.P. also provides for the indemnification of Prologis, Inc., as general partner, and Prologis, Inc.’s officers and directors to the same extent indemnification is provided
to Prologis, Inc.’s officers and directors in its charter, and limits Prologis, Inc.’s liability and the liability of its officers and directors to Prologis, L.P. and its partners to the
same extent liability of Prologis, Inc.’s officers and directors to Prologs, Inc. and its stockholders is limited under its charter.
 
Insofar as the foregoing provisions permit indemnification for liability arising under the Securities Act of directors, officers or persons controlling Prologis, Inc., it has been
informed that in the opinion of the SEC, this indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.
 
Prologis, Inc. has entered into indemnification agreements with each of its executive officers and directors. The indemnification agreements require, among other matters, that
Prologis, Inc. indemnify its executive officers and directors to the fullest extent permitted by law and reimburse the executive officers and directors for all related expenses as
incurred, subject to return if it is subsequently determined that indemnification is not permitted.
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Item 7. Exemption from Registration Claimed.
 
Not applicable.
 
Item 8. Exhibits.
 

Exhibit
No.  Description
4.1  Prologis, Inc. 2020 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.1 to Prologis’ Current Report on Form 8-K filed May 4,

2020).
4.2  Form of Certificate for Common Stock for Prologis, Inc. (incorporated by reference to Exhibit 4.1 to Prologis, Inc.’s Registration Statement on

Form S-4/A (No. 333-172741) filed on April 12, 2011).
5.1  Opinion of Mayer Brown LLP.

15.1  KPMG LLP Awareness Letter of Prologis, Inc. for the quarter ended March 31, 2020.
15.2  KPMG LLP Awareness Letter of Prologis, L.P. for the quarter ended March 31, 2020.
23.1  Consent of KPMG LLP with respect to Prologis, Inc, for the year ended December 31, 2019.
23.2  Consent of KPMG LLP with respect to Prologis, L.P. for the year ended December 31, 2019.
23.3  Consent of Mayer Brown LLP (included in exhibit 5.1).
23.4  Consent of Ernst & Young LLP with respect to Liberty Property Trust for the year ended December 31, 2019.
23.5  Consent of Ernst & Young LLP with respect to Liberty Property Limited Partnership for the year ended December 31, 2019
23.6  Consent of Ernst & Young LLP with respect to Liberty Property Trust for the year ended December 31, 2018.
23.7  Consent of Ernst & Young LLP with respect to Liberty Property Limited Partnership for the year ended December 31, 2018.
24.1  Power of Attorney (included on signature page to this registration statement).

 
Item 9. Undertakings.
 
The undersigned registrant hereby undertakes:
 

To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”);
 

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing,
any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective registration statement; and

 
(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such

information in the registration statement;
 

provided, however, that paragraphs (i) and (ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in
reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), that are incorporated by reference in the registration statement.
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That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
 
That, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act
(and, where applicable, each filing of an employee benefit plan's annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
 

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant pursuant to the
foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred
or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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 SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, Prologis, Inc. 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
San Francisco, State of California, on May 5, 2020.

 
 Prologis, Inc.
  
 By: /s/ HAMID R. MOGHADAM
  Hamid R. Moghadam
  Chairman of the Board and
  Chief Executive Officer

 
POWER OF ATTORNEY

 
KNOW ALL MEN BY THESE PRESENTS, that each of Prologis, Inc., a Maryland corporation, and the undersigned directors and officers of Prologis, Inc., hereby constitutes
and appoints Hamid R. Moghadam, Thomas S. Olinger and Edward S. Nekritz, its, his or her true and lawful attorneys-in-fact and agents, for it, him or her and in its, his or her

name, place and stead, in any and all capacities, with full power to act alone, to sign any and all amendments (including post-effective amendments or any abbreviated
registration statement and any amendments thereto filed pursuant to Rule 462(b) increasing the number of securities for which registration is sought) to this Registration

Statement, and to file the same with all exhibits thereto, and any and all documents in connection therewith and all instruments necessary, appropriate or advisable to enable
Prologis, Inc. to comply with the Securities Act of 1933, as amended, and other federal and state securities laws, in connection with the Prologis, Inc. 2020 Long-Term Incentive

Plan and to file any such documents or instruments with the SEC, hereby granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform any and all acts and things requisite and necessary to be done in and about the premises, as fully to all intents and purposes as it or he might or could do in person,

hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them 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.

 
Signature  Title  Date

     
  /s/ HAMID R. MOGHADAM  Chairman of the Board and Chief Executive Officer  May 5, 2020

Hamid R. Moghadam  (Principal Executive Officer)   
     

/s/ THOMAS S. OLINGER  Chief Financial Officer   
Thomas S. Olinger  (Principal Financial Officer)  May 5, 2020

     
  /s/ LORI A. PALAZZOLO  Managing Director and Chief Accounting Officer   

Lori A. Palazzolo  (Principal Accounting Officer)  May 5, 2020
     

 Director  
Cristina Bita     

 

 



 

 
Signature  Title  Date

     
  /s/ GEORGE L. FOTIADES    Director  May 5, 2020

George L. Fotiades     
     

/s/ LYDIA H. KENNARD  Director  May 5, 2020
 Lydia H. Kennard     

     
/s/ IRVING F. LYONS III  Director  May 5, 2020

Irving F. Lyons III     
     

/s/ AVID MODJTABAI  Director  May 5, 2020
Avid Modjtabai     

     
/s/ DAVID P. O’CONNOR  Director  May 5, 2020

David P. O’Connor     
     

/s/ OLIVER PIANI  Director  May 5, 2020
Oliver Piani     

     
/s/ JEFFREY L. SKELTON  Director  May 5, 2020

Jeffrey L. Skelton     
     

/s/ CARL B. WEBB  Director  May 5, 2020
Carl B. Webb     

     
/s/ WILLIAM D. ZOLLARS  Director  May 5, 2020

William D. Zollars     
 

 

 
 



Exhibit 5.1
 

 
 
May 5, 2020
 
Board of Directors
Prologis, Inc.
Pier 1, Bay 1
San Francisco, California 94111

Mayer Brown LLP
71 South Wacker Drive

Chicago, IL 60606
United States of America

 
T: +1 312 782 0600
F: +1 312 701 7711

mayerbrown.com
 

 
Re: Registration Statement on Form S-8
 Prologis, Inc. 2020 Long-Term Incentive Plan
 
Ladies and Gentlemen:
 
We have acted as counsel to Prologis, Inc., a Maryland corporation (the “Company”), in connection with the proceedings (the “Company Proceedings”) taken and to be taken
relating to the registration by the Company of an aggregate of 23,649,248 shares of its common stock, par value $0.01 per share (the “Common Stock”), with the Securities and
Exchange Commission (the “SEC”) in connection with the Prologis, Inc. 2020 Long-Term Incentive Plan (the “Plan”). We have also participated in the preparation and filing
with the SEC under the Securities Act of 1933, as amended (the “Act”), of a registration statement on Form S-8 (the “Registration Statement”) relating to the Common Stock.
 
As counsel to the Company, we have examined originals or copies certified to our satisfaction of the Company’s Articles of Incorporation, as amended and supplemented, and
Seventh Amended and Restated Bylaws, resolutions of the Company’s Board of Directors and such other Company records, instruments, certificates and documents and such
questions of law as we considered necessary or appropriate to enable us to express this opinion. As to certain facts material to our opinion, we have relied, to the extent we deem
such reliance proper, upon certificates of public officials and officers of the Company. In rendering this opinion, we have assumed the genuineness of all signatures, the
authenticity of all documents submitted to us as originals and the conformity to authentic original documents of photostatic copies.
 
Based upon and subject to the foregoing and to the assumptions, limitations and conditions set forth herein, we are of the opinion that, upon completion of the Company
Proceedings, the Common Stock, when issued and delivered in accordance with the Company Proceedings and the Plan, will have been legally issued, fully paid and non-
assessable.
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not thereby admit that we are experts within the meaning
of Section 11 of the Act or within the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the SEC.
 
We are admitted to practice law in the State of Illinois, and we express no opinion as to matters under or involving any laws other than the laws of the State of Maryland.
 

Mayer Brown is a global services provider comprising an association of legal practices that are separate entities including
Mayer Brown LLP (Illinois, USA), Mayer Brown International LLP (England), Mayer Brown (a Hong Kong partnership)

and Tauil & Chequer Advogados (a Brazilian partnership).
 

 



 

 
Mayer Brown llp
 
Board of Directors
Prologis, Inc.

 

May 5, 2020
Page 2
 
This opinion is expressly limited to the matters set forth above and we render no opinion, whether by implication or otherwise, as to any other matters relating to the Company or
any other person, or any other document or agreement involved with issues addressed herein. We assume no obligation to advise you of facts, circumstances, events or
developments which hereafter may be brought to our attention and which may alter, affect or modify the opinions expressed herein.
 
This opinion is furnished in connection with the filing of the Registration Statement and is not to be used, circulated, quoted or otherwise relied upon for any other purpose.
 
Sincerely,
 
/s/ Mayer Brown LLP
 
Mayer Brown LLP
 

 

 



Exhibit 15.1
 
To the Board of Directors
Prologis, Inc.:
 
With respect to the subject registration statement, we acknowledge our awareness of the use therein of our report dated April 30, 2020, related to our review of interim financial
information.
 
Pursuant to Rule 436 under the Securities Act of 1933 (the Act), such report is not considered part of a registration statement prepared or certified by an independent registered
public accounting firm, or a report prepared or certified by an independent registered public accounting firm within the meaning of Sections 7 and 11 of the Act.
 
/s/ KPMG LLP
Denver, Colorado
May 4, 2020
 

 
 
 



Exhibit 15.2
 
To the Partners of Prologis, L.P. and the Board of Directors of Prologis, Inc.:
 
With respect to the subject registration statement, we acknowledge our awareness of the use therein of our report dated April 30, 2020, related to our review of interim financial
information.
 
Pursuant to Rule 436 under the Securities Act of 1933 (the Act), such report is not considered part of a registration statement prepared or certified by an independent registered
public accounting firm, or a report prepared or certified by an independent registered public accounting firm within the meaning of Sections 7 and 11 of the Act.
 
/s/ KPMG LLP
Denver, Colorado
May 4, 2020
 

 
 
 



Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 

The Board of Directors
Prologis, Inc.:
 
We consent to the use of our reports dated February 10, 2020, with respect to the consolidated balance sheets of Prologis, Inc. and subsidiaries as of December 31, 2019 and
2018, and the related consolidated statements of income, comprehensive income, equity, and cash flows for each of the years in the three-year period ended December 31, 2019,
and the related notes and financial statement schedule III (collectively, the consolidated financial statements), and the effectiveness of internal control over financial reporting
as of December 31, 2019, incorporated herein by reference. Our report on the consolidated financial statements refers to a change in the method of accounting for leases as of
January 1, 2019 due to the adoption of Accounting Standards Codification Topic 842, Leases.
 
/s/ KPMG LLP
Denver, Colorado
May 4, 2020
 

 
 
 



Exhibit 23.2
 

Consent of Independent Registered Public Accounting Firm
 

The Partners of Prologis, L.P. and the Board of Directors of Prologis, Inc.:
 
We consent to the use of our report dated February 10, 2020, with respect to the consolidated balance sheets of Prologis, L.P. and subsidiaries as of December 31, 2019 and
2018, and the related consolidated statements of income, comprehensive income, capital, and cash flows for each of the years in the three-year period ended December 31, 2019,
and the related notes and financial statement schedule III, incorporated herein by reference. Our report refers to a change in the method of accounting for leases as of January 1,
2019 due to the adoption of Accounting Standards Codification Topic 842, Leases.
 
/s/ KPMG LLP
Denver, Colorado
May 4, 2020
 

 
 



 
Exhibit 23.4

 
Consent of Independent Auditors

 
We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-) pertaining to the Prologis, Inc. 2020 Long-Term Incentive Plan of Prologis Inc.
of our report dated February 19, 2020, with respect to the consolidated balance sheet of Liberty Property Trust included in the Current Report on Form 8-K/A filed by Prologis,
Inc. and Prologis, L.P on February 19, 2020 with the Securities and Exchange Commission.
 
/s/ Ernst & Young LLP
 
Philadelphia, Pennsylvania
May 4, 2020
 

 

 



 
Exhibit 23.5

 
Consent of Independent Auditors

 
We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-) pertaining to the Prologis, Inc. 2020 Long-Term Incentive Plan of Prologis Inc.
of our report dated February 19, 2020, with respect to the consolidated balance sheet of Liberty Property Limited Partnership included in the Current Report on Form 8-K/A
filed by Prologis, Inc. and Prologis, L.P on February 19, 2020 with the Securities and Exchange Commission.
 
/s/ Ernst & Young LLP
 
Philadelphia, Pennsylvania
May 4, 2020
 

 

 



 
Exhibit 23.6

 
Consent of Independent Registered Public Accounting Firm

 
We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-) pertaining to the Prologis, Inc. 2020 Long-Term Incentive Plan of Prologis Inc.
of our report dated February 26, 2019 (except Notes 3, 4, 6, 8, 16, 18, 19, 21, 22 and 23 as to which the date is November 25, 2019) with respect to the consolidated financial
statements and schedules of Liberty Property Trust, included in the Current Report on Form 8-K filed by Liberty Property Trust and Liberty Property Limited Partnership on
November 25, 2019 with the Securities and Exchange Commission.
 
/s/ Ernst & Young LLP
 
Philadelphia, Pennsylvania
May 4, 2020
 

 

 



 
Exhibit 23.7

 
Consent of Independent Registered Public Accounting Firm

 
We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-) pertaining to the Prologis, Inc. 2020 Long-Term Incentive Plan of Prologis Inc.
of our report dated February 26, 2019 (except Notes 3, 4, 6, 8, 16, 18, 19, 21, 22 and 23 as to which the date is November 25, 2019) with respect to the consolidated financial
statements and schedules of Liberty Property Limited Partnership, included in the Current Report on Form 8-K filed by Liberty Property Trust and Liberty Property Limited
Partnership on November 25, 2019 with the Securities and Exchange Commission.
 
 
/s/ Ernst & Young LLP
 
Philadelphia, Pennsylvania
May 4, 2020
 

 

 


