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Item 7. Financial Statements, Pro Forma Information and Exhibits.
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     (c) Exhibits.

      Exhibit No.       Document Description
      -----------       --------------------

      10.1              ProLogis 1997 Long-Term Incentive Plan (as Amended and
                        Restated Effective September 26, 2002)

      10.2              ProLogis 2000 Share Option Plan for Outside Trustees
                        (as Amended and Restated Effective September 26, 2002)
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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.

                                      PROLOGIS

Dated: February 19, 2003              By:   /s/   Walter C. Rakowich
                                            ------------------------------------
                                            Name:    Walter C. Rakowich
                                            Title:   Managing Director and Chief
                                                     Financial Officer
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