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if no longer Bl 2005
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Formf> Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
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1(b).

(Print or Type Responses)

1. Name and Address of Reporting Person 2. Issuer Name and Ticker or Trading 5. Relationship of Reporting Person(s) to
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Security (Instr. 3, 4, and
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Director 10% Owner  Officer Other

ZOLLARS WILLIAM D
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Signatures

Kate M. Meade, Attorney-in-fact on behalf of William D.

Zollars 01/04/2005

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

Expiration Title
Date

)

@

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

@)

reporting person. The phantom stock is convertible on a 1 for 1 basis into common shares of ProLogis.

The shares of phantom stock are for payment of Trustees fees. The phantom stock becomes payable in stock at the election of the

Dividend Equivalent Units are earned and accrue on restricted stock and option grants pursuant to the ProLogis 1997 Long-Term
(2) Incentive Plan. The rate of vest and the expiration date is the same as the underlying grant. DEUs are converted in common shares on a 1

for 1 basis.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number.
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