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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
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CALCULATION OF REGISTRATION FEE
 

 
         Proposed maximum   Proposed maximum   Amount of  
    Amount to be   offering price   aggregate   registration  
 Title of securities to be registered   Registered (1)   per share(2)   offering price   fee  

 
Common Stock, par value $0.01 per share, issuable
pursuant to:                

 

Plymouth Industrial REIT, Inc. and Plymouth
Industrial OP, LP Amended and Restated 2014
Incentive Award Plan    375,000 (2)   $17.98(3)   $6,742,500   $782.00  

 
(1) This Registration Statement also registers an additional indeterminate amount of securities to be offered or issued upon adjustments or changes made to registered securities

by reason of certain corporate transactions or events, including stock splits, stock dividends or similar transactions as permitted by Rule 416(a) and Rule 416(b) under the
Securities Act of 1933, as amended (the “Securities Act”).

(2) Consists of shares of common stock issuable in respect of awards to be granted under the Plymouth Industrial REIT, Inc. and Plymouth Industrial OP, LP Amended and
Restated 2014 Incentive Award Plan.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h). The fee is calculated on the basis of the average of the high and low
trading prices for the Registrant’s common stock June 9, 2017, as reported on the NYSE MKT.
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PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
The documents containing the information specified in this Part I will be sent or given to the persons participating in the Plan, as specified by Rule 428(b)(1) under the

Securities Act. In accordance with the instructions to Part I of Form S-8, such documents need not be filed with the Securities and Exchange Commission (the “Commission”)
either as part of this registration statement or as prospectuses or prospectus supplements pursuant to Rule 424 promulgated under the Securities Act. These documents and the
documents incorporated by reference in this registration statement pursuant to Item 3 of Part II of this registration statement, taken together, constitute a prospectus that meets
the requirements of Section 10(a) of the Securities Act.

 
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

 
The following documents, which the Company has previously filed with the Commission, are hereby incorporated by reference into this registration statement.

 

 
(1) The Company’s final prospectus, dated June 8, 2017, filed with the Commission pursuant to Rule 424(b), relating to the Registration Statement on Form S-11, as

amended (File No. 333-196798), which contains the Company’s audited financial statements for the latest fiscal year for which such statements have been filed;
and

 

 
(2) The description of the Company’s common stock contained in the Company’s Registration Statement on Form 8-A (File No. 001-38106) filed with the Commission

on June 2, 2017, pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including any amendment or report filed for
the purpose of updating such description.

 
In addition, all documents and reports subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-

effective amendment which indicates that all securities offered have been sold or which deregisters all securities remaining unsold, shall be deemed to be incorporated by
reference in this registration statement and to be part hereof from the date of filing of such documents or reports. Any statement contained in a document incorporated or
deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this registration statement to the extent that a statement contained
herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement
so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement.

 
Item 4. Description of Securities.

 
Not applicable.
 

Item 5. Interests of Named Experts and Counsel.
 
Not applicable.

 
Item 6. Indemnification of Directors and Officers.

 
Maryland law permits a Maryland corporation to include in its charter a provision limiting the liability of its directors and officers to the corporation and its stockholders

for money damages except for liability resulting from (a) actual receipt of an improper benefit or profit in money, property or services or (b) active and deliberate dishonesty
that is established by a final judgment and is material to the cause of action. The Company’s charter contains a provision which eliminates the Company’s directors’ and
officers’ liability to the maximum extent permitted by Maryland law.
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Maryland law requires a Maryland corporation (unless its charter provides otherwise, which the Company’s charter does not) to indemnify a director or officer who has

been successful in the defense of any proceeding to which he or she is made or threatened to be made a party by reason of his or her service in that capacity. Maryland law
permits a Maryland corporation to indemnify its present and former directors and officers, among others, 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 it is established that: (a) the act or omission of the director or officer was material to the matter giving rise to the proceeding and (i) was committed in bad faith
or (ii) was the result of active and deliberate dishonesty; (b) the director or officer actually received an improper personal benefit in money, property or services; or (c) in the
case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission was unlawful. However, under Maryland law, a Maryland
corporation may not indemnify for an adverse judgment in a suit by or in the right of the corporation or for a judgment of liability on the basis that personal benefit was
improperly received, unless in either case a court orders indemnification and then only for expenses. In addition, Maryland law permits a Maryland corporation to advance
reasonable expenses to a director or officer upon the corporation’s receipt of (a) a written affirmation by the director or officer of his or her good faith belief that he or she has
met the standard of conduct necessary for indemnification by the corporation and (b) a written undertaking by him or her or on his or her behalf to repay the amount paid or
reimbursed by the corporation if it is ultimately determined that the standard of conduct was not met.

 
The Company’s charter authorizes the Company, to the maximum extent permitted by Maryland law, to obligate the Company, and the Company’s bylaws obligate the

Company, to indemnify any present or former director or officer or any individual who, while a director or officer of the Company and at the Company’s request, serves or has
served as a director, officer, partner, trustee, member or manager of another corporation, real estate investment trust, limited liability company, partnership, joint venture, trust,
employee benefit plan or other enterprise and who is made or threatened to be made a party to the proceeding by reason of his or her service in that capacity from and against
any claim or liability to which that individual may become subject or which that individual may incur by reason of his or her service in any of the foregoing capacities and to
pay or reimburse his or her reasonable expenses in advance of final disposition of a proceeding.

 
The Company has entered into indemnification agreements with each of its executive officers and directors whereby the Company has agreed to indemnify such executive

officers and directors to the fullest extent permitted by Maryland law against all expenses and liabilities, subject to limited exceptions. These indemnification agreements also
provide that upon an application for indemnity by an executive officer or director to a court of appropriate jurisdiction, such court may order the Company to indemnify such
executive officer or director. In addition, the Company’s directors and officers are indemnified for specified liabilities and expenses pursuant to the partnership agreement of
Plymouth Industrial OP, LP, the partnership whose sole general partner is the Company.

 
Insofar as the foregoing provisions permit indemnification of directors, officer or persons controlling the Company for liability arising under the Securities Act, the

Company has been informed that in the opinion of the Commission this indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.
 
Item 7. Exemption from Registration Claimed.

 
Not applicable.
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Item 8. Exhibits.
 
   

Exhibit
No.  Description

  
4.1

 
Second Articles of Amendment and Restatement (incorporated by reference to Exhibit 3.1 to Amendment No. 2 to the Company’s Registration Statement on
Form S-11 (File No. 333-196798) filed on September 11, 2014).

  
4.2

 
Articles of Amendment of Plymouth Industrial REIT, Inc. (incorporated by reference and Exhibit 3.3 to Amendment No. 8 to the Company’s Registration
Statement on Form S-11 (File No. 333-196798) filed on June 1, 2017).

  
4.3

 
Second Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K (File No. 333-173048) filed on
September 10, 2014).

  
5.1*  Opinion of Winston & Strawn LLP
  
10.1

 
Plymouth Industrial REIT, Inc. and Plymouth Industrial OP, LP Amended and Restated 2014 Equity Incentive Plan (incorporated by reference to Exhibit 10.2 to
Amendment No. 8 the Company’s Registration Statement on Form S-11 (File No. 333-196798) filed on June 1, 2017).

  
10.2*  Form of Restricted Stock Award Agreement for Officers.
  
10.3*  Form of Restricted Stock Award Agreement for Directors.
  
23.1*  Consent of Marcum LLP
  
23.2*  Consent of Winston & Strawn LLP (included in Exhibit 5.1).
  
24.1*  Power of Attorney (included on signature page).
__________________

 
* Filed herewith.
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Item 9. Undertakings.

 
(a) The undersigned registrant hereby undertakes:

 
(1) 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;
 
(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 a 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 (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained
in periodic 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 that are
incorporated by reference in this registration statement.
 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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.

 
(3) 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.
 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report
pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) 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.
 
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 Securities and Exchange Commission such indemnification is against public
policy as expressed in the 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 of 1933 and
will be governed by the final adjudication of such issue.
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Plymouth Industrial REIT, Inc.
  
By:  /S/    Jeffrey E. Witherell        
 

 
Jeffrey E. Witherell

Chief Executive Officer and Chairman of the Board of Directors

 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on

Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Boston, State of Massachusetts
on the 14th day of June, 2017.
 

 
POWER OF ATTORNEY

 
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Jeffrey E. Witherell, his true and lawful

attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments
to this registration statement (including post-effective amendments to the registration statement), and to file the same, with all exhibits thereto, and any other documents in
connection therewith, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and necessary to be done
in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or
their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.

 
     

Name  Capacity  Date
   

/S/    Jeffrey E. Witherell        
Jeffrey E. Witherell  

Chief Executive Officer and Chairman of the Board of Directors (Principal
Executive Officer)  

June14, 2017

   
/S/    Pendleton P. White, Jr.        

Pendleton P. White, Jr.  
President, Chief Operating Officer and Director

 
June14, 2017

   
/S/    Daniel C. Wright        

Daniel C. Wright  
Executive Vice President and Chief Financial Officer (Principal Financial
Officer)  

June14, 2017

   
/S/    Martin Barber        

Martin Barber  
Director

 
June14, 2017

   
 

7 



 

 
EXHIBIT INDEX

 
   

Exhibit
No.  Description

  
4.1

 
Second Articles of Amendment and Restatement (incorporated by reference to Exhibit 3.1 to Amendment No. 2 to the Company’s Registration Statement on Form
S-11 (File No. 333-196798) filed on September 11, 2014).

  
4.2

 
Articles of Amendment of Plymouth Industrial REIT, Inc. (incorporated by reference and Exhibit 3.3 to Amendment No. 8 to the Company’s Registration
Statement on Form S-11 (File No. 333-196798) filed on June 1, 2017).

  
4.3

 
Second Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K (File No. 333-173048) filed on
September 10, 2014).

  
5.1*  Opinion of Winston & Strawn LLP
  
10.1

 
Plymouth Industrial REIT, Inc. and Plymouth Industrial OP, LP Amended and Restated 2014 Equity Incentive Plan (incorporated by reference to Exhibit 10.2 to
Amendment No. 8 the Company’s Registration Statement on Form S-11 (File No. 333-196798) filed on June 1, 2017).

  
10.2*  Form of Restricted Stock Award Agreement for Officers.
  
10.3*  Form of Restricted Stock Award Agreement for Directors.
  
23.1*  Consent of Marcum LLP
  
23.2*  Consent of Winston & Strawn LLP (included in Exhibit 5.1).
  
24.1*  Power of Attorney (included on signature page).
__________________
* Filed herewith.
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Exhibit 5.1

[Letterhead Winston & Strawn LLP]

June 14, 2017

Board of Directors
Plymouth Industrial REIT, Inc.
260 Franklin Street, 6th Floor
Boston, MA 02110
 
RE: Registration Statement on Form S-8

Gentlemen:

We are acting as counsel to Plymouth Industrial REIT, Inc., a Maryland corporation (the “Company”), in connection with its registration
statement on Form S-8 (the “Registration Statement”), filed with the Securities and Exchange Commission under the Securities Act of 1933, as
amended (the “Securities Act”), relating to the proposed offering an aggregate amount of up to 375,000 shares (the “Shares”) of the
Company’s common stock, $0.01 par value per share reserved for issuance under the Plymouth Industrial REIT, Inc. and Plymouth Industrial
OP, LP Amended and Restated 2014 Incentive Award Plan (the “Plan”).

As counsel for the Company, we have examined originals or copies, certified or otherwise identified to our satisfaction, of such
documents, corporate records, certificates of public officials and other instruments as we have deemed necessary for the purposes of rendering
this opinion and we are familiar with the proceedings taken and proposed to be taken by the Company in with the authorization, issuance and
sale of the Shares. In our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
originals and the conformity with the originals of all documents submitted to us as copies. We also have assumed that the Shares will not be
issued in violation of the ownership limit contained in the Company’s Articles of Amendment and Restatement. This opinion letter is given,
and all statements herein are made, in the context of the foregoing.

This opinion letter is based as to matters of law solely on the Maryland General Corporation Law, as amended. We express no opinion
herein as to any other laws, statutes, ordinances, rules, or regulations. As used herein, the term “Maryland General Corporation Law, as
amended” includes the statutory provisions contained therein, all applicable provisions of the Maryland Constitution and reported judicial
decisions interpreting these laws.

Based upon, subject to and limited by the foregoing, we are of the opinion that following (i) effectiveness of the Registration Statement,
(ii) issuance of the Shares pursuant to the terms of the Plan, and (iii) receipt by the Company of the consideration for the Shares specified in
the applicable resolutions of the Board of Directors or a duly authorized committee thereof and the Plan, the Shares will be validly issued, fully
paid and nonassessable.



 

This opinion letter has been prepared for use in connection with the Registration Statement. We assume no obligation to advise you of any
changes in the foregoing subsequent to the effective date of the Registration Statement.

 
We consent to the use of this opinion as an exhibit to the Registration Statement, and we consent to the reference of our name wherever

appearing in the Registration Statement and any amendments thereto. In giving such consent, we do not thereby admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ Winston & Strawn LLP



PLYMOUTH INDUSTRIAL REIT, INC. AND
PLYMOUTH INDUSTRIAL OP, LP

AMENDED AND RESTATED
2014 INCENTIVE AWARD PLAN

 

RESTRICTED STOCK AGREEMENT

Plymouth Industrial REIT, Inc., a Maryland corporation (the “Company”), hereby grants shares of its common stock, $0.01 par value per share (“Common Stock”), to
the Grantee named below, subject to the vesting and other conditions set forth below. Additional terms and conditions of the grant are set forth in this cover sheet and in the
attachment (collectively, the “Agreement”) and in the Plymouth Industrial REIT, Inc. and Plymouth Industrial OP, LP Amended and Restated 2014 Incentive Award Plan (as
amended from time to time, the “Plan”). Capitalized terms used but not defined herein shall have the meanings given them in the Plan.

Name of Grantee:

Number of Restricted Shares of Common Stock (“Shares”):

Grant Date:

Vesting Schedule:

By your signature below, you agree to all of the terms and conditions described herein, in the attached Agreement and in the Plan, a copy of which is also attached.
You acknowledge that you have carefully reviewed the Plan, and agree that the Plan will control in the event any provision of this cover sheet or Agreement should appear
to be inconsistent.
 
         
Grantee:     Date: 
  (Signature)       
     
Company:     Date: 
  (Signature)       
Title:         

Attachment

This is not a stock certificate or a negotiable instrument.



 

PLYMOUTH INDUSTRIAL REIT, INC. AND
PLYMOUTH INDUSTRIAL OP, LP

AMENDED AND RESTATED
2014 INCENTIVE AWARD PLAN

RESTRICTED STOCK AGREEMENT
 
Restricted Stock

 
This Agreement evidences an award of Shares in the number set forth on the cover sheet and subject to the vesting and other
conditions set forth herein, in the Plan and on the cover sheet (the “Restricted Stock”).

  
Transfer of Unvested Restricted Stock

 

Except as authorized by the Committee in writing, unvested Restricted Stock may not be sold, assigned, transferred, pledged,
hypothecated or otherwise encumbered, whether by operation of law or otherwise, nor may the Restricted Stock be made subject
to execution, attachment or similar process. If you attempt to do any of these things without the Committee’s written
authorization, the Restricted Stock will immediately become forfeited.

  
Issuance and Vesting  The Company will issue your Restricted Stock in the name set forth on the cover sheet.

  
 

 
Your rights under this Restricted Stock grant and this Agreement shall vest in accordance with the vesting schedule set forth on
the cover sheet so long as you continue in Service through the vesting dates set forth on the cover sheet.

  

Evidence of Issuance

 

The issuance of the Shares under the grant of Restricted Stock evidenced by this Agreement shall be evidenced in such a manner
as the Company, in its discretion, deems appropriate, including, without limitation, book-entry, direct registration or issuance of
one or more share certificates, with any unvested Restricted Stock bearing the appropriate restrictions imposed by this Agreement.
As your interest in the Restricted Stock vests, the recordation of the number of Restricted Stock attributable to you will be
appropriately modified if necessary.

  
Forfeiture of Unvested Restricted Stock

 

Unless the Termination of Service triggers accelerated vesting of your Restricted Stock or other treatment pursuant to the terms of
this Agreement, the Plan, or in an employment or any other written agreement between the Company or any Affiliate and you,
you will automatically forfeit to the Company all of the unvested Restricted Stock in the event you are no longer employed by the
Company.

  
Leaves of Absence

 

For purposes of this Agreement, Termination of Service does not occur when you go on a bona fide leave of absence that was
approved by your employer in writing if the terms of the leave provide for continued employment crediting, or when continued
employoment crediting is required by applicable law. Termination of Service occurs in any event when the approved leave ends
unless you immediately return to active employee work.

   
 

 

Your employer may determine, in its discretion, which leaves count for this purpose, and when Termination of Service occurs for
all purposes under the Plan in accordance with the provisions of the Plan. Notwithstanding the foregoing, the Company may
determine, in its discretion, that a leave counts for this purpose even if your employer does not agree.



 

 
Withholding Taxes

 

You agree as a condition of this grant that you will make acceptable arrangements to pay any withholding or other taxes that may
be due as a result of the vesting or receipt of the Restricted Stock. In the event that the Company or any Affiliate determines that
any federal, state, local or foreign tax or withholding payment is required relating to the vesting or receipt of Shares arising from
this grant, the Company or any Affiliate shall have the right to require such payments from you, or withhold such amounts from
other payments due to you from the Company or any Affiliate (including withholding the delivery of vested Shares otherwise
deliverable under this Agreement).

  
Retention Rights

 

This Agreement and the grant evidenced hereby do not give you the right to be retained by the Company or any Affiliate in any
capacity. Unless otherwise specified in an employment or other written agreement between the Company or any Affiliate and
you, the Company or any Affiliate reserves the right to effect Termination of Service at any time and for any reason.

  
Stockholder Rights

 

You will be entitled to receive all dividends or other distributions made on outstanding Shares. No adjustments are made for
dividends or other rights if the applicable record date occurs before an appropriate book entry is made (or your certificate is
issued), except as described in the Plan.

  
 

 
Your grant shall be subject to the terms of Section 13.2 of the Plan in the event of merger, liquidation or reorganization in the
event the Company is subject to such corporate activity.

  
Legends

 
If and to the extent that the Shares are represented by certificates rather than book entry, all certificates representing the Shares
issued under this grant shall, where applicable, have endorsed thereon the following legends:

   
 

 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN VESTING, FORFEITURE AND
OTHER RESTRICTIONS ON TRANSFER. A COPY OF SUCH AGREEMENT IS ON FILE AT THE PRINCIPAL OFFICE
OF THE COMPANY AND WILL BE FURNISHED UPON WRITTEN REQUEST TO THE SECRETARY OF THE
COMPANY BY THE HOLDER OF RECORD OF THE SHARES REPRESENTED BY THIS CERTIFICATE.”

  
 

 
To the extent the Shares are represented by a book entry, such book entry will contain an appropriate legend or restriction similar
to the foregoing.

  
Clawback

 
If the Company adopts a “clawback” or recoupment policy, this Award will be subject to repayment to the Company to the extent
so provided under the terms of such policy.

  
Applicable Law

 

This Agreement will be interpreted and enforced under the laws of the State of Maryland, other than any conflicts or choice of
law rule or principle that might otherwise refer construction or interpretation of this Agreement to the substantive law of another
jurisdiction.

  
The Plan  The text of the Plan is incorporated in this Agreement by reference.

  
  Certain capitalized terms used in this Agreement are defined in the Plan, and have the meaning set forth in the Plan.



 

 
 

 

This Agreement and the Plan constitute the entire understanding between you and the Company regarding this grant; except that
any written employment, consulting, confidentiality, non-competition, non-solicitation and/or severance agreement between you
and the Company or any Affiliate shall supersede this Agreement with respect to its subject matter. Any other prior agreements,
commitments or negotiations concerning this grant are superseded.

  
Data Privacy

 

In order to administer the Plan, the Company may process personal data about you. Such data includes, but is not limited to,
information provided in this Agreement and any changes thereto, other appropriate personal and financial data about you such as
your contact information, payroll information and any other information that might be deemed appropriate by the Company to
facilitate the administration of the Plan.

  
  By accepting this grant, you give explicit consent to the Company to process any such personal data.

   
Code Section 409A

 

It is intended that this Award comply with Code Section 409A or an exemption to Code Section 409A, and this Award shall be
interpreted accordingly. To the extent that the Company determines that you would be subject to the additional 20% tax imposed
on certain non-qualified deferred compensation plans pursuant to Code Section 409A as a result of any provision of this
Agreement, such provision shall be deemed amended to the minimum extent necessary to avoid application of such additional tax.
The nature of any such amendment shall be determined by the Company. For purposes of this Award, a Termination of Service
only occurs upon an event that would be a Separation from Service within the meaning of Code Section 409A.

  
Section 83(b) Election

 

Absent advance written consent by the Committee, you may not make an election under Code Section 83(b) with regard to this
grant of Restricted Stock, and any attempt to make such an election without first obtaining such consent shall result in the
forfeiture of the Restricted Stock.

By signing this Agreement, you agree to all of the terms and conditions described above and in the Plan.
 



EXHIBIT 10.3

 

PLYMOUTH INDUSTRIAL REIT, INC. AND
PLYMOUTH INDUSTRIAL OP, LP

AMENDED AND RESTATED
2014 INCENTIVE AWARD PLAN

RESTRICTED STOCK AGREEMENT

Plymouth Industrial REIT, Inc. a Maryland corporation (the “Company”), hereby grants shares of its common stock, $0.01 par value per share (“Common Stock”), to
the Grantee named below, subject to the vesting and other conditions set forth below. Additional terms and conditions of the grant are set forth in this cover sheet and in the
attachment (collectively, the “Agreement”) and in the Plymouth Industrial REIT, Inc. and Plymouth Industrial OP, LP Amended and Restated 2014 Incentive Award Plan (as
amended from time to time, the “Plan”). Capitalized terms used but not defined herein shall have the meanings given them in the Plan.

Name of Grantee:

Number of Restricted Shares of Common Stock (“Shares”):

Grant Date:

Vesting Schedule:

By your signature below, you agree to all of the terms and conditions described herein, in the attached Agreement and in the Plan, a copy of which is also attached.
You acknowledge that you have carefully reviewed the Plan, and agree that the Plan will control in the event any provision of this cover sheet or Agreement should appear
to be inconsistent.
 
         
Grantee:     Date: 
  (Signature)       
     
Company:     Date: 
  (Signature)       
Title:         

Attachment

This is not a stock certificate or a negotiable instrument.



 

 

PLYMOUTH INDUSTRIAL REIT, INC. AND
PLYMOUTH INDUSTRIAL OP, LP

AMENDED AND RESTATED
2014 INCENTIVE AWARD PLAN

RESTRICTED STOCK AGREEMENT
 
Restricted Stock

 
This Agreement evidences an award of Shares in the number set forth on the cover sheet and subject to the vesting and other
conditions set forth herein, in the Plan and on the cover sheet (the “Restricted Stock”).

  
Transfer of Unvested Restricted Stock

 

Except as authorized by the Committee in writing, unvested Restricted Stock may not be sold, assigned, transferred, pledged,
hypothecated or otherwise encumbered, whether by operation of law or otherwise, nor may the Restricted Stock be made
subject to execution, attachment or similar process. If you attempt to do any of these things without the Committee’s written
authorization, the Restricted Stock will immediately become forfeited.

  
Issuance and Vesting  The Company will issue your Restricted Stock in the name set forth on the cover sheet.

  
  

Your rights under this Restricted Stock grant and this Agreement shall vest in accordance with the vesting schedule set forth on
the cover sheet so long as you continue in Service through the vesting dates set forth on the cover sheet.

  
Change in Control

 
Notwithstanding the vesting schedule set forth above, upon the consummation of a Change in Control, the Restricted Stock will
become 100% vested.

  
Evidence of Issuance

 

The issuance of the Shares under the grant of Restricted Stock evidenced by this Agreement shall be evidenced in such a
manner as the Company, in its discretion, deems appropriate, including, without limitation, book-entry, direct registration or
issuance of one or more share certificates, with any unvested Restricted Stock bearing the appropriate restrictions imposed by
this Agreement. As your interest in the Restricted Stock vests, the recordation of the number of Restricted Stock attributable to
you will be appropriately modified if necessary.

  
Forfeiture of Unvested Restricted Stock

 

Unless the Termination of Service triggers accelerated vesting of your Restricted Stock or other treatment pursuant to the terms
of this Agreement, the Plan, or any other written agreement between the Company or any Affiliate and you, you will
automatically forfeit to the Company all of the unvested Restricted Stock in the event you are no longer acting as a director of
the Company.

  

Withholding Taxes

 

You agree as a condition of this grant that you will make acceptable arrangements to pay any withholding or other taxes that
may be due as a result of the vesting or receipt of the Restricted Stock. In the event that the Company or any Affiliate
determines that any federal, state, local or foreign tax or withholding payment is required relating to the vesting or receipt of
Shares arising from this grant, the Company or any Affiliate shall have the right to require such payments from you, or withhold
such amounts from other payments due to you from the Company or any Affiliate (including withholding the delivery of vested
Shares otherwise deliverable under this Agreement).

   
Retention Rights

 

This Agreement and the grant evidenced hereby do not give you the right to be retained by the Company or any Affiliate in any
capacity. Unless otherwise specified in a written agreement between the Company or any Affiliate and you, the Company or
any Affiliate reserves the right to terminate your Service at any time and for any reason.



 

 
Stockholder Rights

 

You will be entitled to receive all dividends or other distributions made on outstanding Shares. No adjustments are made for
dividends or other rights if the applicable record date occurs before an appropriate book entry is made (or your certificate is
issued), except as described in the Plan.

  
 

 
Your grant shall be subject to the terms of any applicable agreement of merger, liquidation or reorganization in the event the
Company is subject to such corporate activity.

  
Legends

 
If and to the extent that the Shares are represented by certificates rather than book entry, all certificates representing the Shares
issued under this grant shall, where applicable, have endorsed thereon the following legends:

  
 

 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN VESTING, FORFEITURE AND
OTHER RESTRICTIONS ON TRANSFER, OR HIS OR HER PREDECESSOR IN INTEREST. A COPY OF SUCH
AGREEMENT IS ON FILE AT THE PRINCIPAL OFFICE OF THE COMPANY AND WILL BE FURNISHED UPON
WRITTEN REQUEST TO THE SECRETARY OF THE COMPANY BY THE HOLDER OF RECORD OF THE SHARES
REPRESENTED BY THIS CERTIFICATE.”

  
 

 
To the extent the Shares are represented by a book entry, such book entry will contain an appropriate legend or restriction
similar to the foregoing.

   
Clawback

 
If the Company adopts a “clawback” or recoupment policy, this Award will be subject to repayment to the Company to the
extent so provided under the terms of such policy.

  
Applicable Law

 

This Agreement will be interpreted and enforced under the laws of the State of Maryland, other than any conflicts or choice of
law rule or principle that might otherwise refer construction or interpretation of this Agreement to the substantive law of another
jurisdiction.

  
The Plan  The text of the Plan is incorporated in this Agreement by reference.

  
  Certain capitalized terms used in this Agreement are defined in the Plan, and have the meaning set forth in the Plan.

  
 

 

This Agreement and the Plan constitute the entire understanding between you and the Company regarding this grant; except that
any written employment, consulting, confidentiality, non-competition, non-solicitation and/or severance agreement between you
and the Company or any Affiliate shall supersede this Agreement with respect to its subject matter. Any other prior agreements,
commitments or negotiations concerning this grant are superseded.

  
Corporate Activity

 
Your grant shall be subject to the terms of any applicable agreement of merger, liquidation or reorganization in the event the
Company is subject to such corporate activity.

  
Data Privacy

 

In order to administer the Plan, the Company may process personal data about you. Such data includes, but is not limited to,
information provided in this Agreement and any changes thereto, other appropriate personal and financial data about you such
as your contact information, payroll information and any other information that might be deemed appropriate by the Company
to facilitate the administration of the Plan.



 

 
   
  By accepting this grant, you give explicit consent to the Company to process any such personal data.

   
Code Section 409A

 

It is intended that this Award comply with Code Section 409A or an exemption to Code Section 409A. To the extent that the
Company determines that you would be subject to the additional 20% tax imposed on certain non-qualified deferred
compensation plans pursuant to Code Section 409A as a result of any provision of this Agreement, such provision shall be
deemed amended to the minimum extent necessary to avoid application of such additional tax. The nature of any such
amendment shall be determined by the Company. For purposes of this Award, a termination of Service only occurs upon an
event that would be a Separation from Service within the meaning of Code Section 409A.

  
Section 83(b) Election

 

Absent advance written consent by the Committee, you may not make an election under Code Section 83(b) with regard to this
grant of Restricted Stock, and any attempt to make such an election without first obtaining such consent shall result in the
forfeiture of the Restricted Stock.

By signing this Agreement, you agree to all of the terms and conditions described above and in the Plan.
 



Exhibit 23.1
 
 

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT
 
We consent to the incorporation by reference in this Registration Statement of Plymouth Industrial REIT, Inc. on Form S-8 of our report dated
March 29, 2017, except for Note 2A as to which the date is May 3, 2017, which includes an explanatory paragraph as to the Company’s ability
to continue as a going concern, with respect to our audits of the consolidated financial statements of Plymouth Industrial REIT, Inc. as of
December 31, 2016 and 2015 and for the years then ended which report appears in the Company’s Registration Statement on Form S-11, as
amended.
 
/s/ Marcum llp
 
Marcum llp
Boston, Massachusetts
June 14, 2017
 


