
As filed with the Securities and Exchange Commission on August 1, 2024

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

APi Group Corporation
(Exact name of Registrant as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

98-1510303
(I.R.S. Employer

Identification No.)
1100 Old Highway 8 NW

New Brighton, MN
(Address of Principal Executive Offices)

55112
(Zip Code)

APi Group, Inc. Profit Sharing & 401(k) Plan, as amended
(Full title of the plan)

Louis B. Lambert
Senior Vice President, General Counsel and Secretary

APi Group Corporation
1100 Old Highway 8 NW
New Brighton, MN 55112

(651) 636-4320

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With a copy to:
Flora R. Perez, Esq.
Brian J. Gavsie, Esq.
Grant J. Levine, Esq.

Greenberg Traurig, P.A.
401 East Las Olas Boulevard Suite 2000

Fort Lauderdale, FL 33301
(954) 765-0500
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EXPLANATORY NOTE

APi Group Corporation (the “Registrant” or the “Company”) is filing this Registration Statement on Form S-8 in connection with the reallocation of 320,000 shares of its common stock
previously reserved for issuance under the APi Group, Inc. 401(k) Safe Harbor Plan (the “Safe Harbor Plan”) or the Vipond Inc. Employees’ Profit Sharing Plan (the “Vipond Plan”) so that those
shares are now reserved for issuance under the APi Group, Inc. Profit Sharing & 401(k) Plan, as amended (the “Profit Sharing Plan”). Those 320,000 shares, which includes 260,000 shares previously
reserved for issuance under the Safe Harbor Plan and 60,000 shares previously reserved for issuance under the Vipond Plan, were previously registered on the Company’s Registration Statement on
Form S-8 filed with the Securities and Exchange Commission (the “Commission”) on March 24, 2021 (File No. 333-254675) (the “2021 Registration Statement”). In accordance with General
Instruction E of Form S-8, this Registration Statement incorporates by reference the contents of the 2021 Registration Statement, except to the extent supplemented, amended or superseded by the
information set forth herein. The Company is concurrently filing Post-Effective Amendment No. 1 to the 2021 Registration Statement to deregister the 320,000 shares from that registration statement.

Following the reallocation described above, the table below reflects the shares of common stock reserved for issuance under the three plans:
Profit Sharing Plan Safe Harbor Plan Vipond Plan Total

Shares Originally Allocated 2,750,000 900,000 350,000 4,000,000
Shares Reallocated 320,000  (260,000) (60,000) —
Total 3,070,000  640,000  290,000  4,000,000

This table does not reflect shares originally allocated that have been issued pursuant to the plans.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant is subject to the informational and reporting requirements of Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”) and, in
accordance therewith, files reports, proxy statements and other information with the Commission. The following documents, which have been filed by the Registrant with the Commission, are
incorporated in this Registration Statement by reference:

(a)    The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2023, filed with the Commission on February 28, 2024;

(b)    The Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2024, filed with the Commission on May 2, 2024, and the Registrant’s Quarterly Report on
Form 10-Q for the quarterly period ended June 30, 2024, filed with the Commission on August 1, 2024;

(c)    The Registrant’s Current Reports on Form 8-K, filed with the Commission on January 2, 2024, February 28, 2024, March 5, 2024 (other than Item 7.01 and Item 9.01 with respect to
Exhibits 99.1 and 99.2), April 19, 2024 (other than Item 7.01 and Item 9.01 with respect to Exhibits 99.1 and 99.2), April 25, 2024, May 13, 2024 (other than Item 7.01 and Item 9.01 with respect to
Exhibit 99.1), and June 20, 2024; and

(d)    The description of the Registrant’s common stock contained in Exhibit 4.1 to the Registrant’s Form 10-K for the year ended December 31, 2020, filed with the Commission on March
24, 2021.

All reports and other documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than Current Reports on Form 8-K furnished
pursuant to Item 2.02 or Item 7.01 of Form 8-K, including any exhibits included with such information that are related to such items) after the date of this Registration Statement, but prior to the filing
of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be

https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-24-007573.html?hash=943046287afeaf3bb9c19419b2daf555a7b9ae548bb49ff164546bb5a619046d&dest=apg-20231231_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-24-019929.html?hash=6478f2b93ea91cc2f199a500dc597432b61aae6258ffb5d23407dae8377b8fd2&dest=apg-20240331_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-24-033989.html?hash=a47372ee92c97bfff31382137f244e5575cc920d23c0fa2382ee6b8c384bfe8e&dest=apg-20240630_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-24-000077.html?hash=3ce5da82e9ccad5478656b8a0afbba81eec2b89f5bb7104ee7fdcfd417d7bb8a&dest=apg-20240102_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-049244.html?hash=0326f1f2c63342ad4f926022d7dfa568618553429426d2bd6343ac8de1fadcf8&dest=d757193d8k_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-059240.html?hash=f521772d325d31b1d0110b950756d2a9161f53986e85b1c534a3d2aea69532c6&dest=d766221d8k_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-102948.html?hash=287b026934a1be5d55c5f95d1552111c6134e0e084f32f7766892e29ba9716f3&dest=d823942d8k_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-113981.html?hash=ded8443ae3ada42c87f2fe0f008d078061ea26f0ef2303cd704ced836cb0ab88&dest=d805457d8k_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-136724.html?hash=baefa69c2e0b27b3ba9b701d6a63531e8abfbf10fbb758fd4f9f0b3c4795913b&dest=d800002d8k_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001628280-24-029064.html?hash=948d22de8c04c760c8f65426cbf8c7158fba0a4b28a31a9242123796b77f1455&dest=apg-20240614_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001564590-21-014986.html?hash=11ff81b8e9e4941d94d05d74911f78805d22523fcc9779b38a6d83f88ade173d&dest=apg-ex41_650_htm


incorporated by reference herein and to be a part hereof from the date of filing of such documents; provided, however, that documents or information deemed to have been furnished and not filed in
accordance with the rules of the Commission shall not be deemed incorporated by reference into this Registration Statement.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded 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 statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

ITEM 8. Exhibits.
Exhibit Number Exhibit Description

4.1 Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant’s Post-Effective Amendment No. 1 to Registration Statement on
Form S-4 (File No. 333-237553), filed with the Commission on April 20, 2020).

4.2 Bylaws of the Registrant (incorporated herein by reference to Exhibit 3.2 to the Registrant’s Post-Effective Amendment No. 1 to Registration Statement on Form S-4 (File
No. 333-237553), filed with the Commission on April 29, 2020).

4.3 Base Plan for the (i) APi Group, Inc. Profit Sharing & 401(k) Plan and (ii) APi Group, Inc. 401(k) Safe Harbor Plan (incorporated by reference to Exhibit 10.1 to the
Registrant’s Registration Statement on Form S-8 (File No. 333-254675), filed with the Commission on March 25, 2021).

4.4 Amendments to the APi Group, Inc. Profit Sharing & 401(k) Plan (incorporated by reference to Exhibit 10.2 to the Registrant’s Registration Statement on Form S-8 (File
No. 333-254675), filed with the Commission on March 25, 2021).

5.1 Opinion of Greenberg Traurig.
5.2 IRS Determination Letter for APi Group, Inc. Profit Sharing and 401(k) Plan and APi Group, Inc. 401(k) Safe Harbor Plan (incorporated by reference to Exhibit 5.2 to the

Registrant’s Registration Statement on Form S-8 (File No. 333-254675), filed with the Commission on March 25, 2021).

The Registrant has submitted and/or will submit the applicable Plan and any amendments thereto to the Internal Revenue Service (“IRS”), as applicable, in a timely
manner and will make all changes required by the IRS in order to qualify the applicable Plan.

23.1 Consent of KPMG LLP.
23.2 Consent of Greenberg Traurig (included in Exhibit 5.1).
24.1 Power of Attorney (included on the signature page to this Registration Statement).
107 Filing Fee Table.

No opinion of counsel is being furnished with respect to the Vipond Inc. Employees’ Profit Sharing Plan’s compliance with ERISA because said plan is not subject to the requirements of
ERISA.

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-111569.html?hash=28a2e12b0310b2d726c9a9cebc59b858fc00eab4229cf3dd1b8e6df592e0e59f&dest=d827912dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-111569.html?hash=28a2e12b0310b2d726c9a9cebc59b858fc00eab4229cf3dd1b8e6df592e0e59f&dest=d827912dex32_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-092848.html?hash=34507ba78bb8bee51517e76e7a023f68f7c4735a2904af0d9d7259befa27b582&dest=d59494dex101_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-092848.html?hash=34507ba78bb8bee51517e76e7a023f68f7c4735a2904af0d9d7259befa27b582&dest=d59494dex102_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-092848.html?hash=34507ba78bb8bee51517e76e7a023f68f7c4735a2904af0d9d7259befa27b582&dest=d59494dex52_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-092848.html?hash=34507ba78bb8bee51517e76e7a023f68f7c4735a2904af0d9d7259befa27b582&dest=d59494dex52_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-092848.html?hash=34507ba78bb8bee51517e76e7a023f68f7c4735a2904af0d9d7259befa27b582&dest=d59494dex52_htm


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 (the “Securities Act”);

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume
of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change
in the maximum aggregate offering price set forth in the “Calculation of Filing Fee Tables” or “Calculation of Registration Fee” table, as applicable, 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 reports filed with or
furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(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, each filing of the Registrant’s annual report pursuant to Section 13(a)
or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in
the Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

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



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 New Brighton, State of Minnesota, on August 1, 2024.

APi Group Corporation

By: /s/ Louis B. Lambert
Name: Louis B. Lambert
Title: Senior Vice President, General Counsel and Secretary



POWER OF ATTORNEY

KNOWN TO ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Russell Becker, Kevin Krumm and Louis Lambert,
his or her true and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including any post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission, 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 or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or
any of them, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

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

Name Title Date

/s/ Russell Becker President and Chief Executive Officer and Director
(principal executive officer)

August 1, 2024
Russell Becker

/s/ Kevin Krumm Chief Financial Officer
(principal financial officer)

August 1, 2024
Kevin Krumm

/s/ James Arseniadis Vice President and Chief Accounting Officer
(principal accounting officer)

August 1, 2024
James Arseniadis

/s/ Sir Martin E. Franklin Co-Chairman of the Board August 1, 2024
Sir Martin E. Franklin

/s/ James E. Lillie Co-Chairman of the Board August 1, 2024
James E. Lillie

/s/ Ian G. H. Ashken Director August 1, 2024
Ian G. H. Ashken

/s/ Paula D. Loop Director August 1, 2024
Paula D. Loop

/s/ Thomas V. Milroy Director August 1, 2024
Thomas V. Milroy

/s/ Anthony E. Malkin Director August 1, 2024
Anthony E. Malkin

/s/ Cyrus D. Walker Director August 1, 2024
Cyrus D. Walker

/s/ Carrie A. Wheeler Director August 1, 2024
Carrie A. Wheeler



Exhibit 5.1

Greenberg Traurig, P.A.
401 E. Las Olas Blvd., Suite 2000

Ft. Lauderdale, FL 33301

August 1, 2024

APi Group Corporation
1100 Old Highway 8 NW
New Brighton, MN 55112
Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as counsel to APi Group Corporation, a Delaware corporation (the “Company”), in connection with the preparation and filing with the Securities and Exchange Commission of
a Registration Statement on Form S-8 (the “Registration Statement”), under the Securities Act of 1933, as amended (the “Securities Act”). Such Registration Statement relates to the registration by the
Company of 320,000 additional shares of the Company’s common stock, $0.0001 par value per share (the “Common Stock”), issuable pursuant to the APi Group, Inc. Profit Sharing & 401(k) Plan
(the “401(k) Plan”, and such shares issuable pursuant thereto, the “401(k) Plan Shares”).

In so acting, we have examined, considered and relied upon copies of the following documents: (i) the Registration Statement, (ii) the Company’s Certificate of Incorporation, (iii) the
Company’s Bylaws, (iv) the 401(k) Plan and (v) such other documents and instruments that we have deemed necessary for the expression of the opinions contained herein. In our examination of the
aforesaid documents, we have assumed, without independent investigation, the genuineness of all signatures, the legal capacity of all individuals who have executed any of the documents, the
authenticity of all documents submitted to us as originals and the conformity to the original documents of all copies.

As to matters of fact relevant to this opinion, we have relied solely upon our examination of the documents referred to above and have assumed the current accuracy and completeness of the
information obtained from the documents referred to above and the representations and warranties made by representatives of the Company to us. We have made no independent investigation or other
attempt to verify the accuracy of any of such information or to determine the existence or non-existence of any other factual matters.

Based upon and subject to the foregoing, we are of the opinion that the 401(k) Plan Shares have been duly authorized and, when issued and delivered by the Company in accordance with the
401(k) Plan, will be validly issued, fully paid and non-assessable.

Our opinion expressed above is subject to the qualification that we express no opinion as to the applicability of, compliance with, or effect of any laws except the General Corporation Law of
the State of Delaware.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are included within the category of persons
whose consent is required under Section 7 of the Securities Act or the rules and regulations promulgated thereunder.

Very truly yours,

/s/ Greenberg Traurig, P.A.
Greenberg Traurig, P.A.



Consent of Independent Registered Public Accounting Firm We consent to the use of our reports dated February 28, 2024, with respect to the consolidated financial statements of APi Group Corporation, and the effectiveness of internal control over financial reporting, incorporated herein by reference. Minneapolis, Minnesota August 1, 2024





 



Calculation of Filing Fee Tables

S-8
APi Group Corp

Table 1: Newly Registered Securities

Security
Type

Security
Class Title

Fee
Calculation

Rule
Amount

Registered
Proposed

Maximum Offering
Price Per Unit

Maximum
Aggregate Offering

Price
Fee Rate Amount of

Registration Fee

1 Equity

Common
Stock, par
value
$0.0001 per
share

Other 320,000 $ 37.30 $ 11,936,000.00 0.0001476 $ 1,761.75

Total Offering Amounts: $ 11,936,000.00 $ 1,761.75
Total Fee Offsets: $ 0.00

Net Fee Due: $ 1,761.75

Offering Note
1

Note 1. The Amount Registered represents the number of additional shares of common stock, par value $0.0001 per share (Common Stock), of APi
Group Corporation (the Registrant) potentially deliverable pursuant to the APi Group, Inc. Profit Sharing & 401(k) Plan, as amended (the Plan),
being registered hereon. Pursuant to Rule 416 under the Securities Act of 1933 (the Securities Act), this Registration Statement on Form S-8 also
covers such indeterminate number of additional shares of Common Stock as may become available pursuant to any anti-dilution provisions of the
Plan.

Note 2. The Offering Price is estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and (h) under the Securities
Act based on $37.30, the average of the high and low sale prices of such shares on the New York Stock Exchange on July 29, 2024, which is a
date within five business days prior to filing.


