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ITEM 5. OTHER EVENTS.

     On April 29, 2002, General Electric Capital  Corporation ("GE Capital") and
Security  Capital Group  Incorporated  ("Security  Capital")  announced that, in
connection with the proposed merger of an indirect wholly owned subsidiary of GE
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Capital  with and into  Security  Capital,  GE Capital  has elected to include a
portion of the ProLogis  common shares owned by Security  Capital as part of the
merger  consideration.  GE Capital  may revoke  its  election  at any time on or
before May 4,  2002.  A copy of the  announcement  by GE  Capital  and  Security
Capital is incorporated by reference into this report.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS

        (c) Exhibits

        99.1     Press release dated April 29, 2002 of General Electric Capital
                 Corporation and Security Capital Group Incorporated
                 (incorporated by reference to Exhibit 99.1 to Security
                 Capital's Current Report on Form 8-K filed on April 30, 2002).

                                   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 thereunto duly authorized.

                                        PROLOGIS TRUST

                                        By:   /s/ K. Dane Brooksher
                                        ------------------------------------
                                                K. Dane Brooksher
                                        Chairman and Chief Executive Officer
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