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 Item 5.07 Submission of Matters to a Vote of Security Holders.
At our Annual Meeting of Stockholders held on May 2, 2018, our stockholders approved by requisite vote the proposals listed below. The final results for the votes regarding each
proposal are set forth below. The proposals are described in further detail in our Definitive Proxy Statement on Schedule 14A as filed with the Securities and Exchange
Commission on March 22, 2018.
       
1. Elect eleven directors to our board of directors to serve until the next annual meeting of stockholders and

until their successors are duly elected and qualified.
   
 

 Votes For Votes Against Abstentions Broker Non-Votes
Hamid R. Moghadam 426,273,423 20,195,408 22,537,169 15,863,612
Cristina G. Bita 467,817,666 1,076,683 111,651 15,863,612
George L. Fotiades 462,935,622 5,950,749 119,629 15,863,612
Lydia H. Kennard 458,646,310 10,247,622 112,068 15,863,612
J. Michael Losh 445,814,281 22,594,672 597,047 15,863,612
Irving F. Lyons III 466,441,599 2,442,267 122,134 15,863,612
David P. O'Connor 465,557,370 3,328,718 119,912 15,863,612
Olivier Piani 467,550,783 1,334,757 120,460 15,863,612
Jeffrey L. Skelton 422,298,711 46,586,631 120,658 15,863,612
Carl B. Webb 466,396,132 2,157,655 452,213 15,863,612
William D. Zollars 463,980,390 4,905,533 120,077 15,863,612
 
2. Advisory Vote to Approve the Company’s Executive Compensation for 2017        

Votes For Votes Against Abstentions Broker Non-Votes
                                 436,265,120                                    32,020,049                                         720,831                                    15,863,612

 
 

3. Ratify the appointment of KPMG LLP as our independent registered public accounting firm for the year 2018.        
Votes For Votes Against Abstentions Broker Non-Votes

                                
478,308,074

                                    
6,440,123

                                        121,415                                                  -  

 

Item 8.01 Other Items

On May 2, 2018, our board of directors approved a form of Amended and Restated Director Deferred Stock Unit Award Terms applicable to certain deferred stock unit awards
granted to our directors under our 2012 Long-term Incentive Plan.  The award terms were amended to reflect that, unless otherwise elected, deferred stock unit awards will
generally be paid upon the earlier of termination of directorship or the end of a three-year deferral period.  

The form of Director Deferred Stock Unit Award Terms is attached hereto as Exhibit 10.1 and is incorporated herein by reference.
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 SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

Date: May 7, 2018
 

PROLOGIS, INC.
   
By:  /s/ Deborah K. Briones
Name:  Deborah K. Briones
Title:  SVP, Associate General Counsel

 
Date: May 7, 2018
 

PROLOGIS, L.P.
By: Prologis, Inc.,
its General Partner
   
By:  /s/ Deborah K. Briones
Name:  Deborah K. Briones
Title:  SVP, Associate General Counsel

 



EXHIBIT 10.1
AMENDED AND RESTATED DIRECTOR DEFERRED STOCK UNIT AWARD TERMS

PROLOGIS, INC 2012
LONG-TERM INCENTIVE PLAN

 
 

Effective as of [DATE] (the “Grant Date”), [NAME] (the “Participant”) has been granted a Full Value Award under the
Prologis, Inc. 2012 Long-Term Incentive Plan (the “Plan”) in the form of deferred stock units (the “Award”).  The Award shall be
subject to the following terms and conditions (sometimes referred to as the “Award Terms”).
 

1. Award.  Subject to the Award Terms and the Plan, the Participant is hereby granted _______ deferred
stock units (the "Units").  This Award contains the right to credits of dividend equivalent units (“Dividend Equivalent Units”) as
described in Section 4.  Each vested Unit and Dividend Equivalent Unit shall be paid in accordance with Section 5.

2. Definitions.  Except where the context clearly implies or indicates the contrary, a word, term, or phrase used in
the Plan is similarly used in the Award Terms.

3. Vesting.  Subject to the Award Terms, the Plan and any other agreement between Prologis and the
Participant, the Units awarded hereunder shall vest in their entirety on the earlier of (a) the first anniversary of the Grant Date or
(b) the first annual meeting of the stockholders of Prologis that occurs after the Grant Date (which date shall be referred to as the
“Vesting Date”) provided that the Participant’s Termination Date has not occurred prior to the Vesting Date.  Notwithstanding the
foregoing, if the Participant's Termination Date occurs by reason of death, Disability or Retirement, any unvested Units shall vest
immediately on the Termination Date and the Termination Date shall be the “Vesting Date” for purposes of the Award Terms.  All
Units which are not vested on or before the Participant’s Termination Date shall immediately expire and shall be forfeited upon the
Participant’s Termination Date and the Participant shall have no further rights with respect to such Units.  

4. Dividend Equivalent Payments.  As of each dividend payment date with respect to Stock, the Participant
shall be credited with Dividend Equivalent Units as follows:

 (a) If a Stock dividend is paid or distributed with respect to shares of Stock, then the Participant will be credited
with that number of additional deferred stock units in the form of Dividend Equivalent Units equal to the
product of (i) the number of shares of Stock paid or distributed in the dividend with respect to a share of
Stock, multiplied by (ii) the number of Units and previously credited Dividend Equivalent Units outstanding
under this Award as of the dividend payment date.  

 (b)  If a cash dividend is paid or distributed with respect to a share of Stock, then the Participant will be credited
with that number of additional Stock Units equal to the product of (i) the number of Units and previously



 credited Dividend Equivalent Units outstanding under this Award as of the dividend payment date, multiplied
by (ii) the quotient of the amount of the cash dividend per share of Stock divided by the Fair Market Value of
a share of Stock on the dividend payment date.  

Dividend Equivalent Units will be subject to the same vesting, expiration and forfeiture terms as apply to the Units to which they
relate and will be paid at the same time and in the same form as the Units to which they relate in accordance with Section 5.

5. Payment.  Payment of the Units and Dividend Equivalent Units granted hereunder shall be paid or
settled in accordance with the following:

 (a) Subject to the Award Terms, the Units and Dividend Equivalent Units granted hereunder shall be deemed
deferred in accordance with the terms of the Prologis, Inc. Nonqualified Deferred Compensation Plan (or a
successor thereto, the “Deferred Compensation Plan”).  Any Units and Dividend Equivalent Units so deferred
shall be credited to the Participant’s accounts under the Deferred Compensation Plan as of the Vesting Date
in accordance with the terms of the Deferred Compensation Plan and, following such deferral, payment of all
of the Participant’s rights with respect to such amounts shall be made in accordance with and shall be
subject to the terms of the Deferred Compensation Plan; provided, however, that unless otherwise elected
by the Participant under the Deferred Compensation Plan, payment with respect to vested Units and
corresponding Dividend Equivalent Units shall be made within 90 days following the third anniversary of the
Grant Date or, if earlier, the Participant’s Termination Date, and the Participant shall not be permitted to elect
the calendar year of payment.

 (b) Notwithstanding the provisions of paragraph (a), if the Vesting Date occurs pursuant to Section 3 as a result
of the Participant’s Termination Date due to death, Disability or Retirement, the Units and Dividend
Equivalent Units shall not be deferred under the Deferred Compensation Plan and payment with respect to
such Units and corresponding Dividend Equivalent Units shall be made within 60 days following the
Participant’s Termination Date.  

6. Units and Dividend Equivalent Units Are Not Stock.  Neither award of Units nor the corresponding right
to Dividend Equivalent Units under the Award Terms constitutes the award of Stock, and nothing in the Award Terms shall be
construed to give the Participant any rights as a stockholder of Prologis prior to payment of Units or corresponding Dividend
Equivalent Units.

7. Transferability.  This Award is not transferable except as designated by the Participant by will or by the
laws of descent and distribution.

 8. Adjustment of Award.  All Units and Dividend Equivalent Units subject to the Award Terms shall be
adjusted by the Committee in accordance with subsection 4.2
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of the Plan (or a successor provision) to reflect certain corporate transactions which affect the number, type or value of the Units
or Dividend Equivalent Units.

9. Change in Control.  In the event that, prior to the Vesting Date and prior to the date on which the Award
has otherwise expired or been forfeited (a) the Participant’s service is terminated by Prologis or the successor to Prologis other
than for Cause within 24 months following a Change in Control or (b) the Plan is terminated by Prologis or its successor following
a Change in Control without provision for the continuation of the Award, all Units and Dividend Equivalent Units, to the extent they
have not otherwise expired or been cancelled or forfeited, shall immediately vest and the date of the vesting shall be the “Vesting
Date”.  Any Units and Dividend Equivalent Units that vest pursuant to this Section 9 shall be paid as soon as practicable following
the Vesting Date but in no event later than March 15 of the year following the year in which the Vesting Date occurs; provided,
however, that if the Units and Dividend Equivalent Units that vest pursuant to this Section 9 are subject to section 409A of the
Code, payment on account of the vesting shall be permitted only if the payment is a permitted payment event under section 409A
of the Code and, if the payment on account of vesting is not a permitted payment event under section 409A, the Units and
Dividend Equivalent Units shall vest in accordance with this Section 9 but payment shall be made in accordance with Section 5 as
of the date payment would otherwise have been made without regard to the vesting of the Units and Dividend Equivalent Units
under this Section 9.  

10. Award Not Contract of Service.  The Award does not constitute a contract of continued service, and the
grant of the Award shall not give the Participant the right to be retained in the service of Prologis or any Related Company, nor
any right or claim to any benefit under the Plan or the Award Terms, unless such right or claim has specifically accrued under the
terms of the Plan and the Award Terms.  

11. Administration.  The authority to administer and interpret the Award Terms shall be vested in the
Committee, and the Committee shall have all the powers with respect to the Award Terms as it has with respect to the Plan.  Any
interpretation of the Award Terms by the Committee and any decision made by it with respect to the Award Terms is final and
binding on all persons.

12. Plan Governs.  The Award Terms shall be subject to the terms of the Plan, a copy of which may be
obtained by the Participant from the office of the Secretary of Prologis.

13. Amendment and Termination.  The Board may at any time amend or terminate the Plan, provided that,
in the absence of written consent to the change by the Participant (or, if the Participant is not then living, the Participant’s
Beneficiary) no such amendment or termination may materially adversely affect the rights of the Participant or Beneficiary
awarded hereunder.  Adjustments pursuant to subsection 4.2 of the Plan (or a successor provision) and amendments to conform
to the requirements or provisions of section 409A of the Code shall not be subject to the foregoing limitations.  
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 14. Special 409A Provisions.  To the extent that any payments or benefits under the Award Terms are
subject to section 409A of the Code and are paid or provided on account of the Participant’s termination of service, the
determination as to whether the Participant has had a termination of service (or separation from service) shall be made in
accordance with section 409A of the Code and the guidance issued thereunder. To the extent applicable, the Award Terms are
intended to conform to the requirements of section 409A of the Code and shall be interpreted in all respects in accordance with
section 409A of the Code.
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