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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

As reported in the registrant’s press release dated September 27, 2022, the Board of Directors (the “Board”) of Prologis, Inc. (the “Company”) appointed
Daniel Letter as President of the Company and Eugene Reilly as Vice Chairman of the Company, each effective January 1, 2023.

Mr. Letter, age 45, has served as Global Head of Capital Deployment since January 2021 and prior thereto held various positions with the Company since
joining in 2004, including as President, Central Region. Mr. Reilly, age 61, has served as the Company’s Chief Investment Officer since March 2019 and
prior thereto held various positions with the Company since joining in 2003, including as CEO of the Americas from 2011-2019.

On September 21, 2022, the Talent and Compensation Committee of the Board of the Company approved an amendment to the form of omnibus LTIP
Unit Award Agreement to be used in connection with the Company’s 2020 Long-Term Incentive Plan to improve administrative efficiency. The form of
omnibus LTIP Unit Award Agreement is included herewith as Exhibit 10.1 and is incorporated herein by reference.

 
Item 9.01. Financial Statements and Exhibits.

(d)    Exhibits
 
   
Exhibit

No.   Description

10.1   Form of LTIP Unit Award Agreement (Omnibus 2022)

99.1   Press Release, dated September 27, 2022

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their behalf by the
undersigned hereunto duly authorized.
 
       
    PROLOGIS, INC.

September 27, 2022    By:  /s/ Deborah K. Briones
    Name:  Deborah K. Briones
    Title:  Managing Director and Deputy General Counsel
 
       
    PROLOGIS, L.P.,
    By:  Prologis, Inc., its general partner

September 27, 2022    By:  /s/ Deborah K. Briones
    Name:  Deborah K. Briones
    Title:  Managing Director and Deputy General Counsel
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Exhibit 10.1

PROLOGIS, INC.
2020 LONG-TERM INCENTIVE PLAN

LTIP UNIT AWARD AGREEMENT

Name of the Grantee: [                            ] (the “Grantee”)
Grant Effective Date: As determined under paragraph E of the Recitals
Date of Agreement:

RECITALS

A.    The Grantee is an employee of Prologis, Inc. (the “Company”) or a “Related Company” as defined in the Prologis, Inc. 2020 Long-Term
Incentive Plan (as amended and supplemented from time to time, the “Plan”) and provides services to Prologis, L.P., through which the Company conducts
substantially all of its operations (the “Partnership”). Unless otherwise provided herein, capitalized terms used in this LTIP Unit Award Agreement (the
“Agreement”) shall have the meaning specified in the Plan [or, if applicable, the [Third] Amended and Restated Prologis Promote Plan as amended,
restated and supplemented from time to time, the “Promote Plan”)].

B.    Pursuant to the Limited Partnership Agreement of the Partnership (as amended and supplemented from time to time, the “Partnership
Agreement”), the Company, as general partner of the Partnership, hereby conditionally grants to the Grantee a Full Value Award under the Plan (referred
to herein as an “Award”) in the form of, and by causing the Partnership to issue to the Grantee, a number of LTIP Units (as defined in the Partnership
Agreement) to be determined by the Compensation Committee (the “Committee”) of the Board of Directors of the Company (the “Award LTIP Units”),
having the rights, voting powers, restrictions, limitations as to distributions, qualifications and terms and conditions of redemption and conversion set forth
in this Agreement and in the Partnership Agreement. The Company will notify the Grantee of the number of Award LTIP Units granted by the Committee
following the Grant Effective Date (as defined below) by sending the Grantee an LTIP Unit Award Notice (in substantially the form attached hereto as
Exhibit B).

[C.    Pursuant to the Promote Plan, the Committee has determined that a Bonus was payable to the Grantee in connection with certain incentive
distributions paid to the Company or its affiliate by [Applicable Fund]. This Award represents the portion of such Bonus payable to the Grantee in shares
of Restricted Stock, Restricted Stock Units or LTIP Units, as determined by the Committee in accordance with the terms of the Promote Plan.] [For
Promote Plan awards only]

[C.    This Award represents the Grantee’s award under the Company’s Annual Performance Award earned in 20[    ]] [For annual awards]



D.    Upon the close of business on the Grant Effective Date, the Grantee shall receive an award of a number of LTIP Units approved by the
Committee, subject to the restrictions and conditions set forth herein [, in the Promote Plan], in the Plan, and in the Partnership Agreement.

E.    This Award and the grant of Award LTIP Units pursuant to this Agreement are specifically conditioned on the approval by the Committee of
the Award and the number of Award LTIP Units subject to this Agreement. The “Grant Effective Date” shall be the date on which this Award and the
number of Award LTIP Units is approved by the Committee. Notwithstanding the foregoing or any other provision of this Agreement, this Agreement
shall become effective only upon approval of the Award by the Committee and if the Committee does not approve this Award [For Annual Awards:
within the first calendar quarter of the calendar year following the year in which the Date of Agreement (as set forth above) occurs (the last date of such
calendar quarter, the “Last Approval Date”),]. [For Promote Awards: during the calendar year following the year in which the Date of Agreement (as set
forth above) occurs (the last date of such calendar year, the “Last Approval Date”),] this Agreement shall immediately terminate upon the Last Approval
Date without action of any person. For the avoidance of doubt, if the Grantee’s Termination Date occurs for any reason prior to the date on which the
Grant Effective Date occurs, this Agreement shall immediately terminate upon the Termination Date without action of any person.

NOW, THEREFORE, the Company, the Partnership and the Grantee agree as follows:

1.    Effectiveness of Award. As of the Grant Effective Date, the Grantee shall be admitted as a partner of the Partnership with beneficial ownership
of the Award LTIP Units by (i) signing and delivering to the Partnership a copy of this Agreement, (ii) signing, as a Limited Partner, and delivering to the
Partnership a counterpart signature page to the Partnership Agreement (attached hereto as Exhibit A), and (iii) making a Capital Contribution (as defined in
the Partnership Agreement) to the Partnership, in cash, in the amount of $0.01 per Award LTIP Unit (the “Per Unit Contribution”). Upon satisfaction of the
foregoing requirements and execution of this Agreement by the Grantee, the Partnership and the Company, the books and records of the Partnership
maintained by the General Partner shall reflect the issuance to the Grantee of the Award LTIP Units. Thereupon, the Grantee shall have all the rights of a
Limited Partner (as defined in the Partnership Agreement) of the Partnership with respect to a number of LTIP Units equal to the number of Award LTIP
Units, subject, however, to the restrictions and conditions specified in Section 2 below and elsewhere herein. The LTIP Units are uncertificated securities
of the Partnership and upon the Grantee’s request the General Partner shall confirm the number of LTIP Units issued to the Grantee.

2.    Vesting and Forfeiture of Award LTIP Units.

(a)    Subject to Section 11 hereof, and subsection 4.3 of the Plan, the Award LTIP Units will vest as to the number of Award LTIP Units,
and on the dates, set forth in the applicable LTIP Unit Award Notice (each such date a “Vesting Date”) provided that the Grantee’s Termination Date (as
defined in the Plan) has not occurred as of the applicable Vesting Date; provided, however, that if the Grantee’s Termination Date occurs by reason of
death or Disability (as defined in the Plan), or if the Grantee’s Termination Date occurs (other than
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termination for Cause) after satisfying the eligibility requirements for Retirement (as defined below) (the “Age and Service Conditions”), then, in any such
case, any unvested Award LTIP Units shall vest immediately on the Termination Date and the Termination Date shall be the “Vesting Date” for purposes
of this Agreement. All Award LTIP Units that are not vested on or before the Grantee’s Termination Date shall thereupon, and with no further action and
at no cost to the Company, be immediately forfeited by the Grantee and the Grantee shall have no further rights with respect to such Award LTIP Units
(including the right to vest in such Award LTIP Units).

“Retirement” means the occurrence of a Grantee’s Termination Date after either one of the following conditions are met: (A) the Grantee has attained at
least age 55 and has completed at least fifteen (15) years of service with the Company and the Related Companies (including any predecessors thereto) or
(B) the Grantee has attained at least age 60 and the sum of his or her age and years of service with the Company and the Related Companies (including any
predecessors thereto) equals or exceeds seventy (70).

(b)    Notwithstanding the foregoing, the Retirement vesting provisions shall not apply if and to the extent provided in a separate written
agreement between the Company (or an affiliate of the Company) and the Grantee.

(c)    Notwithstanding anything to the contrary set forth in this Agreement, this Award is subject to the Recoupment Policy set forth in the
Prologis Governance Guidelines as in effect from time to time, any other clawback or recoupment policies that are adopted by the Company, and the
provisions of the Plan relating to recoupment, misconduct and good standing.

(d)    For purposes of this Award, the Committee shall have the exclusive discretion to determine Grantee’s Termination Date.

3.    Distributions. The Grantee shall be entitled to receive distributions with respect to the Award LTIP Units to the extent provided for in the
Partnership Agreement as follows:

(a)    The Award LTIP Units are hereby designated as regular “LTIP Units.”

(b)    The LTIP Unit Distribution Participation Date (as defined in the Partnership Agreement) with respect to the Award LTIP Units is the
Grant Effective Date.

(c)    All distributions paid with respect to the Award LTIP Units shall be fully vested and non-forfeitable when paid, whether or not the
Award LTIP Units have been earned based on performance or have become vested based on continued employment as provided in Section 2 hereof.

4.    Rights with Respect to Award LTIP Units. Without duplication with the provisions of Section 4 of the Plan[, the Promote Plan,] or
Section 1.14 of Exhibit K to the Partnership Agreement, if (i) the Company shall at any time be involved in a merger, consolidation, dissolution,
liquidation, reorganization, exchange of shares, sale of all or substantially all of the assets or capital stock of the Company or a transaction similar thereto,
(ii) any stock dividend, stock split, reverse stock split, stock combination, reclassification, recapitalization, or other similar change in the capital structure
of the Company, or any
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distribution to holders of Stock (as defined in the Plan), other than ordinary cash dividends, shall occur, or (iii) any other event shall occur which, in each
case in the judgment of the Committee, necessitates action by way of adjusting the terms of this Award, then and in that event, the Committee may take
such action, if any, as it determines to be reasonably required to maintain the Grantee’s rights hereunder so that they are substantially proportionate to the
rights existing under this Agreement prior to such event, including, but not limited to, substitution of other awards under the Plan.

5.    Incorporation of [Promote Plan and] the Plan; Interpretation by Committee. This Agreement is subject in all respects to the terms,
conditions, limitations and definitions contained in [the Promote Plan and] the Plan. In the event of any discrepancy or inconsistency between this
Agreement[, the Promote Plan] and the Plan, the terms and conditions of the [Promote] Plan shall control. The Committee may make such rules and
regulations and establish such procedures for the administration of this Agreement as it deems appropriate. Without limiting the generality of the
foregoing, the Committee may interpret [the Promote Plan,] the Plan and this Agreement, with such interpretations to be conclusive and binding on all
persons and otherwise accorded the maximum deference permitted by law. In the event of any dispute or disagreement as to interpretation of [the Promote
Plan,] the Plan or this Agreement or of any rule, regulation or procedure, or as to any question, right or obligation arising from or related to [the Promote
Plan,] the Plan or this Agreement, the decision of the Committee shall be final and binding upon all persons.

6.    Restrictions on Transfer.

(a)    Except as otherwise permitted by the Committee, none of the Award LTIP Units granted hereunder nor any of the common units of the
Partnership into which such Award LTIP Units may be converted (the “Award Common Units”) shall be sold, assigned, transferred, pledged,
hypothecated, given away or in any other manner disposed of, or encumbered, whether voluntarily or by operation of law (each such action a “Transfer”)
and right to Redemption (as defined in the Partnership Agreement) may not be exercised until such Award LTIP Units have vested pursuant to Section 2
hereof; provided, however, that Award LTIP Units may be Transferred prior to such date in accordance with Section 6.5 of the Plan, so long as the
Transferee agrees in writing with the Company and the Partnership to be bound by all the terms and conditions of this Agreement and the Partnership
Agreement and that subsequent Transfers shall be prohibited except those in accordance with this Section 6.

(b)    The right to Redemption may be exercised with respect to Award Common Units, and Award Common Units may be Transferred to
the Partnership or the Company in connection with the exercise thereof, in accordance with and to the extent otherwise permitted by the terms of the
Partnership Agreement. Notwithstanding the foregoing, without the consent of the General Partner, the right to Redemption shall not be exercisable with
respect to any Award Common Units until two (2) years after the Grant Effective Date; provided however, that the foregoing restriction shall not apply
(i) if the right of Redemption is exercised in connection with a Change in Control (as defined in the Plan) or (ii) in connection with an LTIP Unit Forced
Conversion in connection with a Capital Transaction as described in the Partnership Agreement.
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(c)    Additionally, all Transfers of Award LTIP Units or Award Common Units must be in compliance with all applicable securities laws
(including, without limitation, the Securities Act (as defined in the Partnership Agreement)) and the applicable terms and conditions of the Partnership
Agreement. In connection with any Transfer of Award LTIP Units or Award Common Units, the Partnership may require the Grantee to provide an
opinion of counsel, satisfactory to the Partnership, that such Transfer is in compliance with all federal and state securities laws (including, without
limitation, the Securities Act).

(d)    Any attempted Transfer of Award LTIP Units or Award Common Units not in accordance with the terms and conditions of this
Section 6 shall be null and void, and the Partnership shall not reflect on its records any change in record ownership of any Award LTIP Units or Award
Common Units as a result of any such Transfer, shall otherwise refuse to recognize any such Transfer and shall not in any way give effect to any such
Transfer of any Award LTIP Units or Award Common Units.

(e)    This Agreement is personal to the Grantee, is non-assignable and is not transferable in any manner, by operation of law or otherwise,
other than by will or the laws of descent and distribution.

7.    Legend. The books and records of the Partnership or other documentation evidencing the Award LTIP Units shall bear an appropriate legend or
notation, as determined by the Partnership in its sole discretion, to the effect that such LTIP Units are subject to restrictions as set forth herein, [in the
Promote Plan,] in the Plan and in the Partnership Agreement.

8.    Tax Matters; Section 83(b) Election. The Grantee hereby agrees to make an election (an “83(b) Election”) to include in gross income in the
year of transfer the unvested Award LTIP Units hereunder pursuant to and in accordance with the requirements of Section 83(b) of the Code (as defined in
the Plan) substantially in the form attached hereto as Exhibit B and to supply the necessary information in accordance with the regulations promulgated
thereunder. The Grantee shall provide a copy of the Section 83(b) Election to the Company. In no event shall the Grantee make an 83(b) Election with
respect to the Award prior to the Grant Effective Date.

9.    Withholding and Taxes.

(a)    The Grantee acknowledges that, regardless of any action taken by the Company or the Partnership or, if different, the Grantee’s
employer (the “Employer”), the ultimate liability for all income tax, social insurance, payroll tax, fringe benefits tax, payment on account or other
tax-related items related to the Award and legally applicable to the Grantee (“Tax-Related Items”), is and remains the Grantee’s responsibility and may
exceed the amount, if any, actually withheld by the Company or the Employer.

(b)    The Grantee acknowledges and agrees that the Company and/or the Employer (i) make no representations or undertakings regarding the
treatment of any Tax-Related Items in connection with any aspect of this Award, including, but not limited to, the grant, vesting or settlement of the
Award or the subsequent disposition of any LTIP Units acquired pursuant to this Award; and (ii) do not commit to and are under no obligation to
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structure the terms of the Award to reduce or eliminate the Grantee’s liability for Tax-Related Items or achieve any particular tax result. Further, if the
Grantee is subject to Tax-Related Items in more than one jurisdiction, the Grantee acknowledges that the Company and/or the Employer (or former
employer, as applicable) may be required to withhold or account for Tax-Related Items in more than one jurisdiction.

(c)    Prior to any relevant taxable or tax withholding event, as applicable, the Grantee agrees to make adequate arrangements satisfactory to
the Company and/or the Employer to satisfy any applicable withholding obligations for Tax-Related Items. If such arrangements are not made by the
Grantee by the date specified by the Company and communicated to the Grantee (and in no event less than 30 days prior to the Vesting Date), the Grantee
authorizes the Company or its agent to satisfy any applicable withholding obligations with regard to all Tax-Related Items by deducting such amounts
from any cash payments to be made to the Grantee hereunder or withholding in LTIP Units to be issued hereunder (or, if applicable, any Common Units
into which the LTIP Units are converted or shares of Stock issued in redemption of such Common Units).

(d)    The Company may withhold or account for Tax-Related Items by considering the amount that is required by law to be withheld or such
other amount determined by the Company or an affiliate that is not prohibited by law but in no event more than the maximum U.S. federal, state, local or
foreign taxes, as applicable (including social insurance tax or contributions obligations, if any). In the event of under-withholding, Participant may be
required to pay any additional Tax-Related Items directly to the applicable tax authority or to the Company and/or its designated affiliate. If the obligation
for Tax-Related Items is satisfied by withholding in LTIP Units (or other securities pursuant to paragraph (c)), for tax purposes, Participant is deemed to
have been issued the full number of vested Award LTIP Units (or other applicable securities), notwithstanding that a number of the LTIP Units (or other
applicable securities) are held back solely for the purpose of paying the Tax-Related Items.

(e)    Finally, Participant agrees to pay to the Company or the Employer, including through withholding from Participant’s wages or other
cash compensation paid to Participant by the Company and/or the Employer, any amount of Tax-Related Items that the Company or the Employer may be
required to withhold or account for as a result of Participant’s participation in the Plan that cannot be satisfied by the means previously described. The
Company may refuse to issue or deliver the LTIP Units issuable upon vesting of the Award LTIP Units, or the proceeds of the disposition thereof, if
Participant fails to comply with Participant’s obligations in connection with the Tax-Related Items.

10.    Amendment; Modification. This Agreement may only be modified or amended in a writing signed by the parties hereto, provided that the
Grantee acknowledges that the Plan [and the Promote Plan] may be amended or discontinued in accordance with Section 7 of the Plan [and Section 9 of
the Promote Plan], and that this Agreement may be amended or canceled by the Committee, on behalf of the Company and the Partnership, for the
purpose of satisfying changes in law or for any other lawful purpose, so long as no such action shall adversely affect the Grantee’s rights under this
Agreement without the Grantee’s written consent. No promises, assurances, commitments, agreements, undertakings or representations, whether oral,
written, electronic or otherwise, and whether express or implied, with respect to the subject
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matter hereof, have been made by the parties which are not set forth expressly in this Agreement. The failure of the Grantee or the Company or the
Partnership to insist upon strict compliance with any provision of this Agreement, or to assert any right the Grantee or the Company or the Partnership,
respectively, may have under this Agreement, shall not be deemed to be a waiver of such provision or right or any other provision or right of this
Agreement.

11.    Change in Control.

(a)    In the event that a Change in Control (as defined in the Plan) occurs prior to the Vesting Date, prior to the date on which any applicable
Award LTIP Units have otherwise been forfeited, and prior to the Grantee’s Termination Date, and either (i) the Grantee’s Termination Date occurs on or
within twenty-four (24) months following the Change in Control due to termination by the Company or the successor to the Company or a Related
Company which is the Grantee’s employer for reasons other than Cause (as defined in the Plan) or (ii) the Plan is terminated by the Company or its
successor upon or following a Change in Control without provision for the continuation of this Award to the extent then unvested and outstanding, then the
Award LTIP Units (or to the extent applicable such other award, security or right to payment into which such Award LTIP Units converted in connection
with the Change in Control, as determined by the parties to such Change in Control) to the extent they have not otherwise cancelled or forfeited, shall
immediately vest and the date of the vesting shall be the “Vesting Date.” Any Award LTIP Units that vest pursuant to this paragraph (a) shall be paid in
accordance with the terms and conditions of this Agreement and the terms and conditions of the Plan.

(b)    For purposes of this Section 11, the Grantee’s Termination Date shall be deemed to have occurred on account of termination by the
Company or its successor (or a Related Company) for reasons other than for Cause if the Grantee terminates employment after, absent the written consent
of the Grantee, (i) a substantial adverse alteration in the nature of the Grantee’s status or responsibilities from those in effect immediately prior to the
Change in Control, or (ii) a material reduction in the Grantee’s annual base salary and target bonus, if any, as in effect immediately prior to the Change in
Control. In any event, if, upon a Change in Control, awards in other shares or securities are substituted for outstanding Awards pursuant to Section 4 of the
Plan (or a successor provision), and immediately following the Change in Control, the Grantee becomes employed by the entity into which the Company
merged, or the purchaser of substantially all of the assets of the Company, or a successor to such entity or purchaser, the Grantee shall not be treated as
having terminated employment for purposes of this Section 11 until such time as the Grantee ceases to be an employee and/or ceases to provide services to
the merged entity or purchaser (or successor), as applicable.

(c)    Notwithstanding the foregoing, unless otherwise provided in the Plan or by the Company in its discretion, the Award LTIP Units and
the benefits evidenced by this Agreement do not create any entitlement to have the Award LTIP Units or any such benefits transferred to, or assumed by,
another company nor to be exchanged, cashed out or substituted for, in connection with any corporate transaction affecting the Stock or the equity
securities of the Partnership.
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12.    Complete Agreement. This Agreement (together with those agreements and documents expressly referred to herein, for the purposes referred
to herein) embody the complete and entire agreement and understanding between the parties with respect to the subject matter hereof, and supersede any
and all prior promises, assurances, commitments, agreements, undertakings or representations, whether oral, written, electronic or otherwise, and whether
express or implied, which may relate to the subject matter hereof in any way.

13.    Investment Representation; Registration. The Grantee hereby makes the covenants, representations and warranties set forth on Exhibit C
attached hereto as of the Date of Agreement and as of the Grant Effective Date. All of such covenants, warranties and representations shall survive the
execution and delivery of this Agreement by the Grantee. The Grantee shall immediately notify the Partnership upon discovering that any of the
representations or warranties set forth on Exhibit C was false when made or have, as a result of changes in circumstances, become false. The Partnership
will have no obligation to register under the Securities Act any of the Award LTIP Units or any other securities issued pursuant to this Agreement or upon
conversion or exchange of the Award LTIP Units into other limited partnership interests of the Partnership or shares of Stock.

14.    No Obligation to Continue Employment or Other Service Relationship. Neither the Company nor any Related Company is obligated by or
as a result of the Plan, [the Promote Plan] or this Agreement to continue to have the Grantee provide services to it or to continue the Grantee in
employment and [neither] [none of] the Plan, [the Promote Plan] [nor] [or] this Agreement shall interfere in any way with the right of the Company or
any Subsidiary to terminate its service relationship with the Grantee or the employment of the Grantee at any time.

15.    No Limit on Other Compensation Arrangements. Nothing contained in this Agreement shall preclude the Company from adopting or
continuing in effect other or additional compensation plans, agreements or arrangements, and any such plans, agreements and arrangements may be either
generally applicable or applicable only in specific cases or to specific persons.

16.    Status of Award LTIP Units under the Plan. The Award LTIP Units are both issued as equity securities of the Partnership and granted as a
“Full Value Award” under the Plan. The Company will have the right at its option, as set forth in the Partnership Agreement, to issue shares of Stock in
exchange for partnership units into which Award LTIP Units may have been converted pursuant to the Partnership Agreement, subject to certain
limitations set forth in the Partnership Agreement, and such Stock, if issued, will be issued under the Plan. The Grantee acknowledges that the Grantee will
have no right to approve or disapprove such election by the Company.

17.    Severability. If any term or provision of this Agreement is or becomes or is deemed to be invalid, illegal or unenforceable in any jurisdiction
or under any applicable law, rule or regulation, then such provision shall be construed or deemed amended to conform to applicable law (or if such
provision cannot be so construed or deemed amended without materially altering the purpose or intent of this Agreement and the grant of Award LTIP
Units hereunder, such provision shall be stricken as to such jurisdiction and the remainder of this Agreement and the award hereunder shall remain in full
force and effect).
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18.    Section 409A. If any compensation provided by this Agreement may result in the application of Section 409A of the Code, the Company shall,
in consultation with the Grantee, modify the Agreement in the least restrictive manner necessary in order to, where applicable, (i) exclude such
compensation from the definition of “deferred compensation” within the meaning of such Section 409A or (ii) comply with the provisions of
Section 409A, other applicable provision(s) of the Code and/or any rules, regulations or other regulatory guidance issued under such statutory provisions
and to make such modifications, in each case, without any diminution in the value of the benefits granted hereby to the Grantee.

19.    Law Governing. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF DELAWARE, WITHOUT REGARD TO ANY PRINCIPLES OF CONFLICTS OF LAW WHICH COULD CAUSE THE APPLICATION
OF THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF MARYLAND.

20.    Headings. Section, paragraph and other headings and captions are provided solely as a convenience to facilitate reference. Such headings and
captions shall not be deemed in any way material or relevant to the construction, meaning or interpretation of this Agreement or any term or provision
hereof.

21.    Notices. Notices hereunder shall be mailed or delivered to the Partnership at its principal place of business and shall be mailed or delivered to
the Grantee at the address on file with the Partnership or, in either case, at such other address as one party may subsequently furnish to the other party in
writing.

22.    Counterparts. This Agreement may be executed in two or more separate counterparts, each of which shall be an original, and all of which
together shall constitute one and the same agreement.

23.    Successors and Assigns. The rights and obligations created hereunder shall be binding on the Grantee and his heirs and legal representatives
and on the successors and assigns of the Partnership.

24.    Data Privacy Consent. In order to administer the Plan and this Agreement and to implement or structure future equity grants, the Company
and its agents may process any and all personal or professional data, including but not limited to Social Security or other identification number, home
address and telephone number, date of birth and other information that is necessary or desirable for the administration of the Plan and/or this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have caused this Award to be executed on the [    ] day of [            ], 20      .
 

PROLOGIS, INC.

By:   
Name:  
Title:  

PROLOGIS, L.P.

By: PROLOGIS, INC.,
Its General Partner

By:   
Name:  
Title:  

Grantee

 
Name:  

Address:  
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EXHIBIT A

FORM OF LIMITED PARTNER SIGNATURE PAGE

The Grantee, desiring to become one of the within named Limited Partners of Prologis, L.P., hereby becomes a party to the Thirteenth Amended and
Restated Agreement of Limited Partnership of Prologis, L.P., as amended through the date hereof (the “Partnership Agreement”).

The Grantee constitutes and appoints the General Partner, any Liquidator, and authorized officers and attorneys-in-fact of each, and each of those
acting singly, in each case with full power of substitution, as the Grantee’s true and lawful agent and attorney-in-fact, with full power and authority in the
Grantee’s name, place and stead to carry out all acts described in Section 2.4.A(i) and (ii) of the Partnership Agreement, such power of attorney to be
irrevocable and a power coupled with an interest pursuant to Section 2.4.B of the Partnership Agreement.

The Grantee agrees that this signature page may be attached to any counterpart of the Partnership Agreement.
 

Signature Line for Grantee:

 
Name:                                               
Date:                                               

Address of Grantee:

 



EXHIBIT B

PROLOGIS, INC.
2020 LONG-TERM INCENTIVE PLAN

LTIP UNIT AWARD NOTICE

Name of the Grantee: [                                ] (the “Grantee”)
No. of LTIP Units Awarded: [                            ]
Grant Effective Date:
Date of Agreement:

The Grantee is a party to an LTIP Unit Award agreement dated as of the Date of Agreement set forth above (the “Award Agreement”) and such Award
Agreement has not been terminated or otherwise rendered without force and effect.

Pursuant to the Limited Partnership Agreement (as amended and supplemented from time to time, the “Partnership Agreement”) of Prologis, L.P., Prologis,
Inc. (“Prologis”) as general partner of Prologis, L.P. (the “Partnership”) and the Compensation Committee of the Board of Directors of Prologis pursuant
to its authority under the Prologis, Inc. 2020 Long-Term Incentive Plan (as amended and supplemented from time to time, the “Plan”), has granted to the
Grantee a Full Value Award under the Plan in the form of, and by causing the Partnership to issue to the Grantee, the number of LTIP Units (as defined in
the Partnership Agreement) set forth above having the rights, voting powers, restrictions, limitations as to distributions, qualifications and terms and
conditions of redemption and conversion set forth in the Award Agreement and in the Partnership Agreement.

Subject to terms of the Award Agreement and the Plan, the Award LTIP Units will vest as to the number of Award LTIP Units, and on the dates, set forth
below:
 

        Incremental Number
of Award  LTIP Units Vested   Vesting Date
                                            , 20[    ]
                                            , 20[    ]
                                            , 20[    ]
                                            , 20[    ]

This LTIP Unit Award Notice forms part of the Award Agreement as of the Grant Effective Date.

As set forth in the Award Agreement, the Grantee will make an 83(b) Election, substantially in the form included on the following pages, to include in
gross income in the year of transfer the value of the unvested Award LTIP Units hereunder pursuant to and in accordance with the requirements of
Section 83(b) of the Internal Revenue Code of 1986, as amended.



ELECTION TO INCLUDE IN GROSS INCOME IN YEAR OF
TRANSFER OF PROPERTY PURSUANT TO SECTION 83(B)

OF THE INTERNAL REVENUE CODE

The undersigned hereby makes an election pursuant to Section 83(b) of the Internal Revenue Code of 1986, as amended, and Treasury Regulations
Section 1.83-2 promulgated thereunder to include in gross income as compensation for services the excess (if any) of the fair market value of the property
described below over the amount paid for such property.
 

 1. The name, address and taxpayer identification number of the undersigned are:

Name:    (the “Taxpayer”)

Address:

Social Security No./Taxpayer Identification No.:

Taxable Year: Calendar Year 20[            ].
 

 2. Description of property with respect to which the election is being made:

The election is being made with respect to [           ] LTIP Units in Prologis, L.P. (the “Partnership”).
 

 3. The date on which the LTIP Units were transferred is [            ]. [No earlier than Grant Effective Date]

The taxable year to which this election relates is calendar year 20 [            ].
 

 4. Nature of restrictions to which the LTIP Units are subject:
 

 (a) With limited exceptions, until the LTIP Units vest, the Taxpayer may not transfer in any manner any portion of the LTIP Units without
the consent of the Partnership.

 

 (b) The Taxpayer’s LTIP Units are subject to risk of forfeiture upon termination of the Taxpayer’s service relationship prior to vesting.
 

 5. The fair market value at time of transfer (determined without regard to any restrictions other than a nonlapse restriction as defined in Treasury
Regulations Section 1.83-3(h)) of the of the LTIP Units with respect to which this election is being made was $0.01 per LTIP Unit.

 

 6. The amount paid by the Taxpayer for the LTIP Units was $0.01 per LTIP Unit.
 

 7. The amount to include in gross income is $0.

The undersigned taxpayer will file this election with the Internal Revenue Service office with which taxpayer files his or her annual income tax return not
later than 30 days after the date of



transfer of the property. A copy of the election also will be furnished to the person for whom the services were performed. The undersigned is the person
performing the services in connection with which the property was transferred.

Dated: [            ], 20[    ]
 

 
Name:



EXHIBIT C

GRANTEE’S COVENANTS, REPRESENTATIONS AND WARRANTIES

The Grantee hereby represents, warrants and covenants as follows:

(a)    The Grantee has received through access to the Company’s filings with the Security and Exchange Commission and has had an
opportunity to review the following documents (the “Background Documents”):

(i)    The latest Annual Report to Stockholders that has been provided to stockholders;

(ii)    The Company’s Proxy Statement for its most recent Annual Meeting of Stockholders;

(iii)    The Company’s Report on Form 10-K for the fiscal year most recently ended;

(iv)    The Company’s Form 10-Q for the most recently ended quarter if one has been filed by the Company with the Securities and
Exchange Commission since the filing of the Form 10-K described in clause (iv) above;

(v)    Each of the Company’s Current Report(s) on Form 8-K, if any, filed since the later of the end of the fiscal year most recently ended
for which a Form 10-K has been filed by the Company;

(vi)    The Thirteenth Amended and Restated Agreement of Limited Partnership of Prologis, L.P., as then amended;

(vii)    The Company’s 2020 Long-Term Incentive Plan;

(viii)    [The Company’s Promote Plan]; and

(ix)    The Company’s Articles of Incorporation, as then amended.

The Grantee also acknowledges that in the event the Company may deliver any of the Background Documents and other information relating
to the Company and the Partnership prior to the determination by the Partnership of the suitability of the Grantee as a holder of Award LTIP Units shall not
constitute an offer of Award LTIP Units until such determination of suitability shall be made.

(b)    The Grantee hereby represents and warrants that

(i)    The Grantee either (A) is an “accredited investor” as defined in Rule 501(a) under the Securities Act, or (B) by reason of the
business and financial experience of the Grantee, together with the business and financial experience of those



persons, if any, retained by the Grantee to represent or advise him or her with respect to the grant to him or her of LTIP Units, the potential conversion
of LTIP Units into common units of the Partnership (“Common Units”) and the potential redemption of such Common Units for shares of Stock
(“Shares”), has such knowledge, sophistication and experience in financial and business matters and in making investment decisions of this type that
the Grantee (I) is capable of evaluating the merits and risks of an investment in the Partnership and potential investment in the Company and of
making an informed investment decision, (II) is capable of protecting his or her own interest or has engaged representatives or advisors to assist him
or her in protecting his or her interests, and (III) is capable of bearing the economic risk of such investment.

(ii)     The Grantee understands that (A) the Grantee is responsible for consulting his or her own tax advisors with respect to the
application of the U.S. federal income tax laws, and the tax laws of any state, local or other taxing jurisdiction to which the Grantee is or by reason of
the award of LTIP Units may become subject, to his or her particular situation; (B) the Grantee has not received or relied upon business or tax advice
from the Company, the Partnership or any of their respective employees, agents, consultants or advisors, in their capacity as such; (C) the Grantee
provides or will provide services to the Partnership on a regular basis and in such capacity has access to such information, and has such experience of
and involvement in the business and operations of the Partnership, as the Grantee believes to be necessary and appropriate to make an informed
decision to accept this Award of LTIP Units; and (D) an investment in the Partnership and/or the Company involves substantial risks. The Grantee has
been given the opportunity to make a thorough investigation of matters relevant to the LTIP Units and has been furnished with, and has reviewed and
understands, materials relating to the Partnership and the Company and their respective activities (including, but not limited to, the Background
Documents). The Grantee has been afforded the opportunity to obtain any additional information (including any exhibits to the Background
Documents) deemed necessary by the Grantee to verify the accuracy of information conveyed to the Grantee. The Grantee confirms that all
documents, records, and books pertaining to his or her receipt of LTIP Units which were requested by the Grantee have been made available or
delivered to the Grantee. The Grantee has had an opportunity to ask questions of and receive answers from the Partnership and the Company, or from
a person or persons acting on their behalf, concerning the terms and conditions of the LTIP Units. The Grantee has relied upon, and is making its
decision solely upon, the Background Documents and other written information provided to the Grantee by the Partnership or the
Company. The Grantee did not receive any tax, legal or financial advice from the Partnership or the Company and, to the extent it deemed necessary,
has consulted with its own advisors in connection with its evaluation of the Background Documents and this Agreement and the Grantee’s receipt of
LTIP Units.

(iii)    The LTIP Units to be issued, the Common Units issuable upon conversion of the LTIP Units and any Shares issued in connection
with the redemption of any such Common Units will be acquired for the account of the Grantee for investment only and not with a current view to, or
with any intention of, a distribution or resale thereof, in whole or in part, or the grant of any participation therein, without prejudice, however, to the
Grantee’s right (subject to the terms of the LTIP Units, the Plan[, the



Promote Plan] and this Agreement) at all times to sell or otherwise dispose of all or any part of his or her LTIP Units, Common Units or Shares in
compliance with the Securities Act, and applicable state securities laws, and subject, nevertheless, to the disposition of his or her assets being at all
times within his or her control.

(iv)     The Grantee acknowledges that (A) neither the LTIP Units to be issued, nor the Common Units issuable upon conversion of the
LTIP Units, have been registered under the Securities Act or state securities laws by reason of a specific exemption or exemptions from registration
under the Securities Act and applicable state securities laws and, if such LTIP Units or Common Units are represented by certificates, such certificates
will bear a legend to such effect, (B) the reliance by the Partnership and the Company on such exemptions is predicated in part on the accuracy and
completeness of the representations and warranties of the Grantee contained herein, (C) such LTIP Units, or Common Units, therefore, cannot be
resold unless registered under the Securities Act and applicable state securities laws, or unless an exemption from registration is available, (D) there is
no public market for such LTIP Units and Common Units and (E) neither the Partnership nor the Company has any obligation or intention to register
such LTIP Units or the Common Units issuable upon conversion of the LTIP Units under the Securities Act or any state securities laws or to take any
action that would make available any exemption from the registration requirements of such laws, except, that, upon the redemption of the Common
Units for Shares, the Company currently intends to issue such Shares under the Plan and pursuant to a Registration Statement on Form S-8 under the
Securities Act, to the extent that (I) the Grantee is eligible to receive such Shares under the Plan at the time of such issuance and (II) the Company has
filed an effective Form S-8 Registration Statement with the Securities and Exchange Commission registering the issuance of such Shares. The Grantee
hereby acknowledges that because of the restrictions on transfer or assignment of such LTIP Units acquired hereby and the Common Units issuable
upon conversion of the LTIP Units which are set forth in the Partnership Agreement and this Agreement, the Grantee may have to bear the economic
risk of his or her ownership of the LTIP Units acquired hereby and the Common Units issuable upon conversion of the LTIP Units for an indefinite
period of time.

(v)     The Grantee has determined that the LTIP Units are a suitable investment for the Grantee.

(vi)     No representations or warranties have been made to the Grantee by the Partnership or the Company, or any officer, director,
shareholder, agent, or affiliate of any of them, and the Grantee has received no information relating to an investment in the Partnership or the LTIP
Units except the information specified in this Paragraph (b).

(c)    So long as the Grantee holds any LTIP Units, the Grantee shall disclose to the Partnership in writing such information as may be
reasonably requested with respect to ownership of LTIP Units as the Partnership may deem reasonably necessary to ascertain and to establish compliance
with provisions of the Code, applicable to the Partnership or to comply with requirements of any other appropriate taxing authority.



(d)    The Grantee hereby agrees to make an election under Section 83(b) of the Code with respect to the LTIP Units awarded hereunder, and
has delivered with this Agreement a completed, executed copy of the election form attached to this Agreement as Exhibit B. The Grantee agrees to file the
election (or to permit the Partnership to file such election on the Grantee’s behalf) within thirty (30) days after the Award of the LTIP Units hereunder with
the IRS Service Center at which such Grantee files his or her personal income tax returns.

(e)    The address set forth on the signature page of this Agreement is the address of the Grantee’s principal residence, and the Grantee has
no present intention of becoming a resident of any country, state or jurisdiction other than the country and state in which such residence is sited.

The representations of the Grantee as set forth above are true and complete to the best of the information and belief of the Grantee as of the Date of
Agreement and as of the Grant Effective Date. The Grantee shall immediately notify the Partnership upon discovering that any of the representations or
warranties set forth on Exhibit C was false when made or have, as a result of changes in circumstances, become false. In particular, in the event there are
any changes in the foregoing representations between the Date of Agreement and the Grant Effective Date, the Grantee shall immediately notify the
Partnership.



Exhibit 99.1
 

FOR IMMEDIATE RELEASE

DAN LETTER PROMOTED TO PRESIDENT
Gene Reilly assumes new Vice Chairman Role

SAN FRANCISCO (September 27, 2022) – Prologis today announced Global Head of Deployment Dan Letter will assume the role of president, and Chief
Investment Officer Gene Reilly will become vice chairman of the global real estate firm, effective January 1, 2023. In this role, Letter, who has been with
Prologis since 2004, will be responsible for the company’s global real estate operations and capital deployment activities. Reilly, who has been with
Prologis since 2003, will remain on Prologis’ executive committee and serve as a senior advisor to Prologis CEO and co-founder Hamid Moghadam.

“Dan is a proven leader who has been instrumental to our growth. He’s played important roles in regional leadership and global capital deployment for
many years and will help guide both our operations and investing strategies,” said Moghadam. “Gene has played a critical leadership role in almost every
aspect of the company’s growth and evolution over the past two decades. During this time, we have built the world’s leading real estate company and
grown our equity market capitalization by 32x. Our shareholders have benefitted from Gene’s knowledge and vision over the years and I’m looking
forward to his continued guidance and insight in this new role of vice chairman.”

This change is a part of Prologis’ ongoing leadership succession planning process. Letter and Reilly will both report to Moghadam in the new year.

“I’m very excited to see Dan take on the role of president,” said Reilly. “He’s excelled in a variety of leadership roles at the company and is more than
ready to take on this challenge. Growth has been extraordinary since Dan joined us and the company’s best days lie ahead.”

As president, Letter will be responsible for Prologis’ global capital deployment and operations teams, which cover 19 countries and four continents.
Having started with AMB, he has been part of the company’s boldest moves that have positioned it as the largest player in the logistics real estate sector.
The company’s regional presidents, global head of operations and global head of capital deployment will report to Letter.

“Working with Hamid, Gene and all of the leaders at Prologis over these many years has been an incredible education on how to run a highly innovative
and entrepreneurial organization at scale,” said Letter. “I’m looking forward to continuing our long history of growth by focusing on what matters most –
helping our customers grow their businesses.”



Letter joined AMB Property Corporation in 2004 and has moved up the ranks in the deployment organization. Prologis today is the world’s largest owner,
developer and manager of logistics real estate, with more than one billion square feet under operation.

About Prologis

Prologis, Inc. is the global leader in logistics real estate with a focus on high-barrier, high-growth markets. As of June 30, 2022, the company owned or
had investments in, on a wholly owned basis or through co-investment ventures, properties and development projects expected to total approximately
1.0 billion square feet (95 million square meters) in 19 countries. Prologis leases modern logistics facilities to a diverse base of approximately 5,800
customers principally across two major categories: business-to-business and retail/online fulfillment.

Forward-Looking Statements

The statements in this document that are not historical facts are forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements are based on current
expectations, estimates and projections about the industry and markets in which we operate as well as management’s beliefs and assumptions. Such
statements involve uncertainties that could significantly impact our financial results. Words such as “expects,” “anticipates,” “intends,” “plans,”
“believes,” “seeks,” and “estimates,” including variations of such words and similar expressions, are intended to identify such forward-looking statements,
which generally are not historical in nature. All statements that address operating performance, events or developments that we expect or anticipate will
occur in the future—including statements relating to rent and occupancy growth, development activity, contribution and disposition activity, general
conditions in the geographic areas where we operate, our debt, capital structure and financial position, our ability to form new co-investment ventures and
the availability of capital in existing or new co-investment ventures—are forward-looking statements. These statements are not guarantees of future
performance and involve certain risks, uncertainties and assumptions that are difficult to predict. Although we believe the expectations reflected in any
forward-looking statements are based on reasonable assumptions, we can give no assurance that our expectations will be attained and, therefore, actual
outcomes and results may differ materially from what is expressed or forecasted in such forward-looking statements. Some of the factors that may affect
outcomes and results include, but are not limited to: (i) national, international, regional and local economic and political climates; (ii) changes in global
financial markets, interest rates and foreign currency exchange rates; (iii) increased or unanticipated competition for our properties; (iv) risks associated
with acquisitions, dispositions and development of properties; (v) maintenance of real estate investment trust status, tax structuring and changes in income
tax laws and rates; (vi) availability of financing and capital, the levels of debt that we maintain and our credit ratings; (vii) risks related to our investments
in our co-investment ventures, including our ability to establish new co-investment ventures; (viii) risks of doing business internationally, including
currency risks; (ix) environmental uncertainties, including risks of natural disasters; (x) risks related to the current coronavirus pandemic; and (xi) those
additional factors discussed in reports filed with the Securities and Exchange Commission by us under the heading “Risk Factors.” We undertake no duty
to update any forward-looking statements appearing in this document except as may be required by law.



CONTACTS

Investors: Jill Sawyer, +1 415 733 9526, jsawyer@prologis.com, San Francisco
Media: Jennifer Nelson, +1 415 733 9409, jnelson2@prologis.com, San Francisco


