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PROSPECTUS SUPPLEMENT
(To Prospectus dated August 21, 2006)

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-132616

In connection with the securities offered from the registration statement (File No. 333-132616) by means of this
prospectus

supplement, a filing fee of $12,488.36, calculated in accordance with Rules 456(b) and 457(r), is being paid with
respect to $406,786,965 aggregate offering price of the securities being registered (based on a per common share price
of $63.75 estimated solely for purposes of computing the registration fee on the basis of the average of the high and

low prices of the common shares as reported on the New York Stock Exchange on March 28, 2007)
6,380,972 Common Shares

     This prospectus supplement relates to 6,380,972 of our common shares that may be offered for resale by the selling
shareholders identified herein. The common shares that may be offered by the selling shareholders using this
prospectus supplement were acquired by the selling shareholders in connection with the acquisition of the industrial
development business of Parkridge Industrial Holdings Limited by ProLogis. We will not receive any of the proceeds
from the sale of these common shares by the selling shareholders.
     The selling shareholders may offer their common shares through public or private transactions, on or off the New
York Stock Exchange, at prevailing market prices, or at privately negotiated prices. They may sell the common shares
in ordinary brokerage transactions, in block transactions, in privately negotiated transactions, pursuant to Rule 144
under the Securities Act of 1933 or otherwise. If the holders sell the common shares through brokers, they expect to
pay customary brokerage commissions and charges.
     Our common shares are listed on the New York Stock Exchange under the symbol �PLD�. On April 3, 2007, the last
reported sale price of our common shares on the New York Stock Exchange was $66.15 per share.

Investing in our common shares involves risks. See �Risk Factors� beginning on page 16 of our Annual Report
on Form 10-K for the year ended December 31, 2006.
THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS SUPPLEMENT. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus Supplement is April 4, 2007
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PROLOGIS
     We are a REIT that operates a global network of real estate properties, primarily industrial distribution properties.
Our business strategy is designed to achieve long-term sustainable growth in cash flow and sustain a high level of
return for our shareholders. We manage our business by utilizing the ProLogis Operating System®, an organizational
structure and service delivery system that we built around our customers. When combined with our international
network of distribution properties, the ProLogis Operating System® enables us to meet our customers� distribution
space needs on a global basis. We believe that by integrating international scope and expertise with a strong local
presence in our markets, we have become an attractive choice for our targeted customer base, the largest global users
of distribution space.
     We are organized under Maryland law and have elected to be taxed as a REIT under the Internal Revenue Code of
1986, as amended. Our world headquarters are located in Denver, Colorado. Our European headquarters are located in
the Grand Duchy of Luxembourg with our European customer service headquarters located in Amsterdam, The
Netherlands. Our regional offices in Asia are located in Tokyo, Japan and Shanghai, China. Our common shares were
first listed on the New York Stock Exchange in March 1994 and trade under the ticker symbol �PLD�. Our Series F
cumulative redeemable preferred shares of beneficial interest and Series G cumulative redeemable preferred shares of
beneficial interest, are listed on the New York Stock Exchange under the symbols �PLD-PRF� and �PLD-PRG�,
respectively.

USE OF PROCEEDS
     All net proceeds from the sale of the common shares will go to the shareholders who may offer their common
shares using this prospectus supplement. Accordingly, we will not receive any proceeds from the sale of the common
shares referred to in this prospectus supplement.
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SELLING SHAREHOLDERS
     The table below sets forth the name of each selling shareholder and relationship, if any, with ProLogis. The table
also shows the number of common shares beneficially owned by each of the selling shareholders as of April 4, 2007
(including common shares that may be issued as additional payments pursuant to the acquisition agreement for the
industrial development business of Parkridge Industrial Holdings Limited), the maximum number of common shares
which may be offered for the account of each selling shareholder under this prospectus supplement, and the number
and percentage of our outstanding common shares to be owned by each of the selling shareholders assuming the sale
of all of the common shares which may be offered under this prospectus supplement.

Percentage
of

Outstanding
Shares Shares

Beneficially Shares
Amount of
Shares Beneficially

Owned Being
Beneficially
Owned Owned

Selling Shareholder
Prior to
Offering Offered

After
Offering(1)

After
Offering

John Charles Cutts (2)
Tudor Gables
Old Warwick Road
Lapworth, Solihull B94 6AY

2,951,442 2,951,442(3) 0 *

The Trustees of JC Cutts Children�s
Settlement Trust
Tudor Gables
Old Warwick Road
Lapworth, Solihull B94 6AY

376,561 376,561(4) 0 *

Paragon Holdings Limited
95-97 Halkett Place
St. Helier, Jersey, Channel
Islands
JE2 4WH

941,058 941,058(5) 0 *

Parlen Investments SA
Belmont
Oaklands Lane
St. Helier
JE2 4JD

941,058 941,058(6) 0 *

Steven Anthony Ferris
Elmers Farm
Church End
Prios Hardwick
Warwickshire CV47 75N

381,808 381,808(7) 0 *

291,794 291,794 0 *
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Piotr Michalski
Ul. Kleczewska 81
01-826 Warsaw
Poland

Hans A. van Luijken
Ul. Akacjowa 18
05-506 Magdalenka
Magdalenka � Leszno Wola
Poland

291,794 291,794 0 *

Kyla Commercial Services Ltd
Champs de Rues
La Petite Rue
St. Owen
Jersey JE3

45,679 45,679(8) 0

Westview Investment Holdings Ltd
Thomas Edge House
Tunnell Street
St. Helier
Jersey, Channel Islands JE24LU

159,778 159,778(9) 0
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(1) Assumes the sale of all
of the common shares
offered in this
prospectus supplement,
although none of the
selling shareholders is
under any obligation,
known to us, to sell
any common shares.

(2) Mr. Cutts became the
non-executive
chairman of ProLogis
Development Limited
(a wholly owned
English subsidiary of
ProLogis) with the title
of
�Vice-Chairman�Europe�
as a part of the
transaction in which he
acquired his shares.

(3) Includes up to an
additional 563,181
common shares that
may be issued to
Mr. Cutts as an
additional payment
pursuant to the
purchase agreement for
the industrial
development business
of Parkridge Holdings
Limited.

(4) Includes up to an
additional 71,854
common shares that
may be issued to The
Trustees of JC Cutts
Children�s Settlement
Trust as an additional
payment pursuant to
the purchase
agreement for the
industrial development
business of Parkridge
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Holdings Limited.

(5) Includes up to an
additional 264,937
common shares that
may be issued to
Paragon Holdings
Limited as an
additional payment
pursuant to the
purchase agreement for
the industrial
development business
of Parkridge Holdings
Limited.

(6) Includes up to an
additional 264,937
common shares that
may be issued to
Parlen Investments SA
as an additional
payment pursuant to
the purchase
agreement for the
industrial development
business of Parkridge
Holdings Limited.

(7) Includes up to an
additional 229,634
common shares that
may be issued to
Mr. Ferris as an
additional payment
pursuant to the
purchase agreement for
the industrial
development business
of Parkridge Holdings
Limited.

(8) Includes up to an
additional 45,679
common shares that
may be issued to Kyla
Commercial Services
Ltd as an additional
payment pursuant to
the purchase
agreement for the
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industrial development
business of Parkridge
Holdings Limited.

(9) Includes up to an
additional 159,778
common shares that
may be issued to
Westview Investment
Holdings Ltd as an
additional payment
pursuant to the
purchase agreement for
the industrial
development business
of Parkridge Holdings
Limited.

* Less than one percent
of the total amount of
commons shares
outstanding as of
April 4, 2007.

          This prospectus supplement relates to the resale of our common shares held by the selling shareholders listed
above. The common shares that may be offered by the selling shareholders in accordance with this prospectus
supplement were acquired by the selling shareholders from us in a private offering pursuant to an exemption from
registration in connection with the acquisition of the industrial development business of Parkridge Industrial Holdings
Limited by ProLogis in February 2007. Parkridge Industrial Holdings Limited is the parent company of PHL (No 3)
Limited which was called Parkridge Holdings Limited prior to the acquisition.
          In connection with the foregoing acquisition, we entered into a registration rights agreement with each of the
selling shareholders, which requires us to register the resale of the common shares identified in this prospectus
supplement. Pursuant to the registration rights agreement, we have agreed to indemnify the selling shareholders
against liabilities in connection with the resale of their common shares, including liabilities arising under the
Securities Act of 1933. Additionally, we will pay all of the fees and expenses of registering the common shares
offered in this prospectus supplement and in connection with any prospectus supplement subsequently filed as
referenced below in �Plan of Distribution.�
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PLAN OF DISTRIBUTION
          The common shares listed in the table appearing in the �Selling Shareholders� section of this prospectus
supplement are being registered to permit secondary trading of these shares by the selling shareholders from time to
time after the date of this prospectus supplement. Registration of the common shares offered by this prospectus
supplement does not mean, however, that those shares necessarily will be offered or sold. Sales may be made directly
or through brokers or dealers in connection with trades by the selling shareholders through the New York Stock
Exchange or otherwise. To the extent required by applicable law, a prospectus supplement with respect to the common
shares being offered will set forth the terms of the offering of the common shares, including the name or names of any
underwriters, dealers, or agents, the purchase price of the common shares and the proceeds to the selling shareholders
from such sale, any delayed delivery arrangements, any underwriting discounts and other items constituting
underwriters� compensation, the initial public offering price, and any discounts or concessions allowed or reallowed or
paid to dealers.
          Selling shareholders may enter into hedging transactions with broker-dealers, which may in turn engage in short
sales of the common shares in the course of hedging the positions they assume and such selling shareholders may also
sell short the common shares and deliver such shares to close short positions, or loan or pledge common shares to
broker-dealers that may in turn sell such securities.
          If dealers are used in the sale of common shares with respect to which this prospectus supplement is delivered
or with respect to any block trades, the selling shareholder will sell such common shares to the dealers as principals.
The dealers may then resell such common shares to the public at varying prices to be determined by such dealers at
the time of resale. The name of the dealers and the terms of the transaction will be set forth in the prospectus
supplement relating thereto to the extent required by law.
          In connection with the sale of the common shares agents may receive compensation from the selling
shareholders or from purchasers of common shares for whom they may act as agents in the form of discounts,
concessions, or commissions. Agents and dealers participating in the distribution of the common shares may be
deemed to be �underwriters� within the meaning of the Securities Act of 1933, and any discounts or commissions
received by them from the selling shareholders and any profit on the resale of the common shares by them may be
deemed to be underwriting discounts or commissions under the Securities Act of 1933.
          The selling shareholders may sell any of the common shares directly to purchasers. In this case, the selling
shareholders may not engage underwriters or agents in the offer or sale of such shares.
          Upon notification to us by a selling shareholder of any change in the identity of the selling shareholder or that
any material arrangement has been entered into with a broker or dealer for the sale of any common shares through a
secondary distribution, or a purchase by a broker or dealer, a prospectus supplement will be filed, if required, pursuant
to Rule 424(b) under the Securities Act of 1933, disclosing:
(1) the names of such brokers or dealers and the number of common shares to be sold;

(2) the price at which such common shares are being sold;

(3) the commissions paid or the discounts or concessions allowed to such brokers or dealers;

(4) where applicable, that such broker or dealer did not conduct any investigation to verify the information set out
or incorporated by reference in this prospectus, as supplemented or amended;

(5) any change in the identity of the selling shareholder; and

(6) other facts material to the transaction.
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     Agents and dealers may be entitled under agreements entered into with the selling shareholders to indemnification
by the selling shareholders against civil liabilities, including liabilities under the Securities Act of 1933, or to
contribution with respect to payments that such agents, dealers, or underwriters may be required to make with respect
thereto. Agents and dealers may be customers of, engage in transactions with, or perform services for us and/or the
selling shareholders in the ordinary course of business.

LEGAL MATTERS
     The validity of the offered securities will be passed upon for us by Mayer, Brown, Rowe & Maw LLP, Chicago,
Illinois.
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DEBT SECURITIES
PREFERRED SHARES
COMMON SHARES

          We may offer and sell from time to time debt securities, common shares of beneficial interest, preferred shares
of beneficial interest and rights to purchase common shares of beneficial interest covered by this prospectus
independently, or together in any combination that may include other securities set forth in an accompanying
prospectus supplement, in one or more offerings, for sale directly to purchasers or through underwriters, dealers or
agents to be designated at a future date. Our outstanding common shares, Series F cumulative redeemable preferred
shares of beneficial interest and Series G cumulative redeemable preferred shares of beneficial interest, are listed on
the New York Stock Exchange under the symbols �PLD�, �PLD-PRF� and �PLD-PRG�, respectively. This prospectus
provides you with a general description of the securities we may offer.
          Each time securities are sold using this prospectus, we will provide a supplement to this prospectus or possibly
other offering material containing specific information about the offering. The supplement or other offering material
may also add, update or change information contained in this prospectus. This prospectus may not be used to offer or
sell any securities unless accompanied by a prospectus supplement. You should read this prospectus and any
supplement and/or other offering material carefully before you invest.
          We may sell securities to or through underwriters, dealers or agents. For additional information on the method
of sale, you should refer to the section entitled �Plan of Distribution.� The names of any underwriters, dealers or agents
involved in the sale of any securities and the specific manner in which they may be offered will be set forth in the
prospectus supplement covering the sale of those securities.
          This prospectus contains summaries of certain provisions contained in some of the documents described herein,
but reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed or will be filed
or incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you may
obtain copies of those documents as described below under �Where You Can Find More Information.�

 These securities have not been approved or disapproved by the Securities and Exchange Commission or
any state securities commission, nor has the securities and exchange commission or any state securities
commission passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense

The date of this Prospectus is August 21, 2006.
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WHERE YOU CAN FIND MORE INFORMATION
          We are subject to the informational requirements of the Securities Exchange Act of 1934, (which we refer to
herein as the Securities Exchange Act) and, in accordance therewith, file reports, proxy statements and other
information with the Securities and Exchange Commission (which we refer to herein as the SEC). Such reports, proxy
statements and other information can be inspected and copied at the public reference facilities maintained by the SEC
at 100 F Street NE, Washington, D.C. 20549. You may obtain information on the operation of the Public Reference
Room by calling 1-800-SEC-0330. This material can also be obtained from the SEC�s worldwide web site at
http://www.sec.gov., and all such reports, proxy statements and other information filed by us with the New York
Stock Exchange may be inspected at the New York Stock Exchange�s offices at 20 Broad Street, New York, New York
10005. You can also obtain information about us at our web site, www.prologis.com. Information available on our
through our web site is not intended to constitute part of the prospectus.
          We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933 (which we
refer to herein as the Securities Act) with respect to our securities being offered. This prospectus, which constitutes
part of the registration statement, does not contain all of the information set forth in the registration statement. Parts of
the registration statement are omitted from this prospectus in accordance with the rules and regulations of the SEC.
For further information, your attention is directed to the registration statement. Statements made in this prospectus
concerning the contents of any documents referred to herein are not necessarily complete, and in each case are
qualified in all respects by reference to the copy of such document filed with the SEC.
          The SEC allows us to �incorporate by reference� the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is an important part of this prospectus, and information that we file later with the SEC will automatically update and
supersede this information.
          We incorporate by reference the documents listed below:

(a) Our annual report on Form 10-K for the year ended December 31, 2005, filed on March 16, 2006;

(b) Our quarterly reports on Form 10-Q for the fiscal quarters ended March 31, 2006 and June 30, 2006;

(c) Our periodic reports on Form 8-K filed September 20, 2005, January 10, 2006 March 13, 2006,
March 17, 2006, March 21, 2006, March 27, 2006, April 6, 2006, June 2, 2006, and July 3, 2006;

(d) The description of our common shares contained or incorporated by reference in our registration
statement on Form 8-A filed February 23, 1994;

(e) The description of Series F cumulative redeemable preferred shares of beneficial interest contained or
incorporated by reference in our registration statement on Form 8-A filed November 26, 2003; and

(f) The description of Series G cumulative redeemable preferred shares of beneficial interest contained or
incorporated by reference in our registration statement on Form 8-A filed December 24, 2003;

          The SEC has assigned file number 1-12846 to the reports and other information that ProLogis files with the
SEC.
          All documents subsequently filed (other than any portions of the respective filings that were furnished, under
applicable SEC rules, rather than filed) by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange
Act, prior to the termination of the offering, shall be deemed to be incorporated by reference into this prospectus.
          Any statement contained in a document incorporated or deemed to be incorporated herein shall be deemed
modified or superseded for purposes of this prospectus to the extent that a statement contained herein or in any other
subsequently filed document that is deemed to be incorporated 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 prospectus.

ii
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          You should rely only on the information contained in this document or to which we have referred you. We have
not authorized anyone to provide you with information that is inconsistent with information contained in this
document or any document incorporated herein. This prospectus is not an offer to sell these securities in any state
where the offer and sale of these securities is not permitted. The information in this prospectus is current as of the date
it is mailed to security holders, and not necessarily as of any later date. If any material change occurs during the period
that this prospectus is required to be delivered, this prospectus will be supplemented or amended.
          You may request a copy of each of the above-listed ProLogis documents at no cost, by writing or telephoning us
at the following address or telephone number.
Investor Relations Department
ProLogis
4545 Airport Way
Denver, Colorado 80239
(800) 820-0181
http://ir.prologis.com

iii
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FORWARD-LOOKING STATEMENTS
          This prospectus, the prospectus supplement, the documents incorporated by reference in this prospectus and
other written reports and oral statements made from time to time by the company may contain forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995. Such forward-looking
statements may include:

(1) statements, including our possible or assumed future results of operations including any forecasts,
projections and descriptions of anticipated cost savings or other synergies referred to in such statements,
and any such statements incorporated by reference from documents filed with the SEC by us, including
any statements contained in such documents or this prospectus regarding the development or possible or
assumed future results of operations of our businesses, the markets for our services and products,
anticipated capital expenditures or competition;

(2) any statements preceded by, followed by or that include the words �believes,� �expects,� �anticipates,� �intends,�
�plans,� �seeks,� �estimates� or similar expressions; and

(3) other statements contained or incorporated by reference in this prospectus regarding matters that are not
historical facts.

          Because such statements are subject to risks and uncertainties, actual results may differ materially from those
expressed or implied by such forward-looking statements. Investors are cautioned not to place undue reliance on such
statements, which speak only as of the date the statements were made.
          Among the factors that could cause actual results to differ materially are: national, international, regional and
local economic climates, changes in financial markets, interest rates and foreign currency exchange rates, increased or
unanticipated competition for our properties, risks associated with acquisitions, maintenance of real estate investment
trust (�REIT�) status, availability of financing and capital, changes in demand for developed properties, and other risks
detailed from time to time in the reports filed with the SEC by us.
          Except for their ongoing obligations to disclose material information as required by the federal securities laws,
we do not undertake any obligation to release publicly any revisions to any forward-looking statements to reflect
events or circumstances after the date of the filing of this prospectus or to reflect the occurrence of unanticipated
events.

iv
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PROLOGIS
          We are a REIT that operates a global network of real estate properties, primarily industrial distribution
properties. Our business strategy is designed to achieve long-term sustainable growth in cash flow and sustain a high
level of return for our shareholders. We manage our business by utilizing the ProLogis Operating System®, an
organizational structure and service delivery system that we built around our customers. When combined with our
international network of distribution properties, the ProLogis Operating System enables us to meet our customers�
distribution space needs on a global basis. We believe that by integrating international scope and expertise with a
strong local presence in our markets, we have become an attractive choice for our targeted customer base, the largest
global users of distribution space.
          We are organized under Maryland law and have elected to be taxed as a REIT under the Internal Revenue Code
of 1986, as amended (the �Code�). Our world headquarters are located in Denver, Colorado. Our European headquarters
are located in the Grand Duchy of Luxembourg with our European customer service headquarters located in
Amsterdam, the Netherlands. Our regional offices in Asia are located in Tokyo, Japan and Shanghai, China. Our
common shares were first listed on the New York Stock Exchange (�NYSE�) in March 1994 and now trade under the
ticker symbol �PLD�. Our Series F cumulative redeemable preferred shares of beneficial interest and Series G
cumulative redeemable preferred shares of beneficial interest, are listed on the New York Stock Exchange under the
symbols �PLD-PRF� and �PLD-PRG�, respectively.

RATIOS
          For purposes of computing these ratios: (i) �earnings� consist of earnings from continuing operations, excluding
income taxes, minority interest share in earnings and fixed charges, other than capitalized interest, and (ii) �fixed
charges� consist of interest on borrowed funds, including amounts that have been capitalized, and amortization of
capitalized debt issuance costs, debt premiums and debt discounts. The following table shows our ratio of earnings to
fixed charges for each of our last five fiscal years:

Six Months Ended
June 30, Year Ended December 31,

2006 2005 2005 2004 2003 2002 2001

2.6 2.5 2.2 2.3 2.2 2.3 1.6

          The following table shows our ratio of earnings to combined fixed charges and preferred share dividends for
each of our last five fiscal years:

Six Months Ended
June 30, Year Ended December 31,

2006 2005 2005 2004 2003 2002 2001

2.4 2.2 2.0 2.0 1.9 2.0 1.3

USE OF PROCEEDS
          Unless otherwise described in the applicable prospectus supplement, the net proceeds from the sale of the
offered securities will be used for the acquisition and development of additional distribution properties as suitable
opportunities arise, for the repayment of any outstanding indebtedness at such time as it is due, for capital
improvements to properties and for general corporate purposes.

1
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DESCRIPTION OF DEBT SECURITIES
          The debt securities are to be issued under an Indenture, dated as of March 1, 1995, (the �Original Indenture�)
between us and U.S. Bank National Association (successor in interest to State Street Bank and Trust Company), as
trustee. The Indenture has been supplemented by a First Supplemental Indenture dated February 9, 2005, a Second
Supplemental Indenture dated November 2, 2005 and a Third Supplemental Indenture dated November 2, 2005. We
collectively refer to the Original Indenture as amended and supplemented by the First Supplemental Indenture, Second
Supplemental Indenture and Third Supplemental Indenture as the �Indenture�. The Indenture has been incorporated by
reference as an exhibit to the registration statement of which this prospectus is a part and is available for inspection at
the corporate trust office of the trustee at 100 Wall Street, Suite 1600, New York, New York 10005 or as described
above under �Where You Can Find More Information.� The Indenture is subject to, and governed by, the Trust
Indenture Act of 1939. The statements made in this prospectus relating to the Indenture and the debt securities to be
issued pursuant to the Indenture are summaries of some of the provisions of the Indenture and do not purport to be
complete. The statements are subject to and are qualified in their entirety by reference to all the provisions of the
Indenture and the debt securities. As used in this section, �Description of Debt Securities,� the terms �we,� �our,� and �us�
refer to ProLogis and not to any of its subsidiaries.
General
          The debt securities will be our direct, unsubordinated obligations and will rank equally with all of our other
unsubordinated indebtedness outstanding from time to time, unless otherwise stated in the prospectus supplement
relating to the series of debt securities being offered. Additionally, unless otherwise stated in the prospectus
supplement, the holders of the debt securities will be included as �Credit Parties� that receive the benefit of the Security
Agency Agreement described below under �� Security and Sharing Agreements.� The Indenture provides that the debt
securities may be issued without limit as to aggregate principal amount, in one or more series. Each series may be as
established from time to time in or pursuant to authority granted by a resolution of our board of trustees or as
established in one or more indentures supplemental to the Indenture. All debt securities of one series need not be
issued at the same time and, unless otherwise provided, a series may be reopened for issuances of additional debt
securities of that series without the consent of the holders of the debt securities of that series.
          Please refer to the prospectus supplement relating to the series of debt securities being offered for the specific
terms of the securities, including:

(1) the title of the series of debt securities;

(2) the aggregate principal amount of the series of debt securities and any limit on the principal amount;

(3) the percentage of the principal amount at which the debt securities of the series will be issued and, if
other than the full principal amount of the debt securities, the portion of the principal amount of the debt
securities payable upon declaration of acceleration of the maturity of the securities, or the method by
which any portion will be determined;

(4) the date or dates, or the method by which the date or dates will be determined, on which the principal of
the debt securities of the series will be payable and the amount of principal payable on the debt
securities;

(5) the rate or rates at which the debt securities will bear interest, if any � which may be fixed or variable � or
the method by which the rate or rates will be determined;

(6) the date or dates, or the method by which the date or dates will be determined, from which any interest
will accrue, the interest payment dates on which any interest will be payable, the regular record dates for
the interest payment dates, or the method by which the dates will be determined, the person to whom, and
the manner in which, the interest will be payable, and the basis upon which interest will be calculated if
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other than that of a 360-day year comprised of twelve 30-day months;

(7) the place or places where the principal of � and premium or make-whole amounts, if any � and interest and
additional amounts, if any, on the debt securities of the series will be payable, where the debt

2
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securities may be surrendered for registration of transfer or exchange and where notices or demands to or
upon us in respect of the debt securities and the Indenture may be served;

(8) the period or periods within which, the price or prices, including the premium or make-whole amounts, if
any, at which, the currency or currencies in which, and the other terms and conditions upon which the
debt securities of the series may be redeemed, as a whole or in part, at our option, if we are to have such
an option;

(9) our obligation, if any, to redeem, repay or purchase the debt securities of the series pursuant to any
sinking fund or analogous provision or at the option of a holder of the debt securities, and the period or
periods within which, the date or dates upon which, the price or prices at which, the currency or
currencies, currency unit or units or composite currency or currencies in which, and the other terms and
conditions upon which the debt securities shall be redeemed, repaid or purchased, as a whole or in part,
pursuant to that obligation;

(10) if other than United States dollars, the currency or currencies in which the debt securities of the series are
denominated and payable, which may be a foreign currency or units of two or more foreign currencies or
a composite currency or currencies, and the terms and conditions relating to the currency;

(11) whether the amount of payments of principal � and premium or make-whole amounts, if any � or interest, if
any, on the debt securities of the series may be determined with reference to an index, formula or other
method, and the manner in which those amounts will be determined; the index, formula or method may
be, but need not be, based on a currency, currencies, currency unit or units or composite currency or
currencies;

(12) whether the principal � and premium or make-whole amounts, if any � or interest or additional amounts, if
any, on the debt securities of the series are to be payable, at our election or at the election of a holder of
debt securities, in a currency or currencies, currency unit or units or composite currency or currencies,
other than that in which the debt securities are denominated or stated to be payable, the period or periods
within which, and the terms and conditions upon which, the election may be made, and the time and
manner of, and identity of the exchange rate agent with responsibility for, determining the exchange rate
between the currency or currencies in which the debt securities are denominated or stated to be payable
and the currency or currencies in which the debt securities are to be so payable;

(13) any deletions from, modifications of or additions to the terms of the series of debt securities with respect
to the events of default or covenants set forth in the Indenture;

(14) whether the debt securities of the series will be issued in certificated or book-entry form;

(15) whether the debt securities of the series will be in registered or bearer form and, if in registered form, the
denominations of the debt securities if other than $1,000 and any integral multiple of the debt securities
and, if in bearer form, the denominations of the debt securities if other than $5,000 and the terms and
conditions relating to the debt securities;

(16) the applicability, if any, of the defeasance and covenant defeasance provisions of Article Fourteen of the
Indenture to the series of debt securities and any additions to or substitutions of the provisions;

(17) if the debt securities of the series are to be issued upon the exercise of debt warrants, the time, manner
and place for the debt securities to be authenticated and delivered;
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(18) whether and under what circumstances we will pay additional amounts as contemplated in the Indenture
on the debt securities of the series in respect of any tax, assessment or governmental charge and, if so,
whether we will have the option to redeem the debt securities rather than pay the additional amounts; and

(19) any other terms of the series of debt securities not inconsistent with the provisions of the Indenture.
          We may issue original issue discount securities. �Original issue discount securities� refer to debt securities which
may provide that less than the entire principal amount of the debt securities will be paid if their maturity is
accelerated,
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or bear no interest or bear interest at a rate which at the time of issuance is below market rates. Special U.S. federal
income tax, accounting and other considerations apply to original issue discount securities and will be described in the
applicable prospectus supplement.
          Under the Indenture, in addition to the ability to issue debt securities with terms different from those of debt
securities previously issued, we will have the ability to reopen a previous issue of a series of debt securities and issue
additional debt securities of the series without the consent of the holders.
          Except as set forth below under �� Covenants � Limitations on incurrence of debt,� the Indenture does not contain
any other provisions that would limit our ability to incur indebtedness or that would afford holders of debt securities
protection in the event of a highly leveraged or similar transaction involving us or in the event of a change of control.
However, our Declaration of Trust restricts beneficial ownership of our outstanding shares of beneficial interest by a
single person, or persons acting as a group, to 9.8% of such shares, with exceptions. See �Description of Common
Shares � Restriction on size of holdings.� Additionally, the articles supplementary relating to the Series C preferred
shares, Series F preferred shares and Series G preferred shares restrict beneficial ownership of such shares by a
person, or persons acting as a group, to 25% of the Series C preferred shares, Series F preferred shares and Series G
preferred shares, respectively, with limited exceptions. Similarly, the articles supplementary for each other series of
preferred shares will contain specific provisions restricting the ownership and transfer of the preferred shares. See
�Description of Preferred Shares � Restrictions on ownership.� These restrictions are designed to preserve our status as a
real estate investment trust under the Code and may act to prevent or hinder a change of control. Refer to the
applicable prospectus supplement for information with respect to any deletions from, modifications of or additions to
the events of default or covenants that are described below, including any addition of a covenant or other provision
providing event risk or similar protection.
Denominations
          Unless otherwise described in the applicable prospectus supplement, the debt securities of any series issued in
registered form will be issuable in denominations of $1,000 and integral multiples of $1,000. Unless otherwise
described in the applicable prospectus supplement, the debt securities of any series issued in bearer form will be
issuable in denominations of $5,000.
Principal and interest
          Unless otherwise specified in the applicable prospectus supplement, the principal of � and premium or
make-whole amounts, if any � and interest on any series of debt securities will be payable at the corporate trust office
of U.S. Bank National Association, initially located at 100 Wall Street, Suite 1600, New York, New York 10005;
provided that, at our option, payment of interest may be made by check mailed to the address of the person entitled to
the payment as it appears in the security register or by wire transfer of funds to the person to an account maintained
within the United States.
          If any interest payment date, principal payment date or the maturity date falls on a day that is not a business day,
the required payment will be made on the next business day as if it were made on the date the payment was due and
no interest will accrue on the amount so payable for the period from and after the interest payment date, principal
payment date or the maturity date, as the case may be. �Business day� means any day, other than a Saturday, Sunday or
holiday, on which banks in Boston, Massachusetts or New York, New York are not authorized or required by law or
executive order to close. Any interest not punctually paid or duly provided for on any interest payment date with
respect to a debt security, will cease to be payable to the holder on the applicable regular record date and either may
be paid to the person in whose name the debt security is registered at the close of business on a special record date for
the payment of the defaulted interest to be fixed by the trustee, notice of which will be given to the holder of the debt
security not less than 10 days prior to the special record date, or may be paid at any time in any other lawful manner,
all as more completely described in the Indenture.
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Security and sharing arrangements
          Pursuant to various pledge agreements, ProLogis and certain of its subsidiaries have pledged specified
intercompany loans to Bank of America, N.A., as collateral agent, for the benefit of the �Credit Parties� under and as
defined in the Security Agency Agreement. The Credit Parties under the Security Agency Agreement include the
holders of specified credit obligations of ProLogis, including, all obligations arising under ProLogis� global credit
facility, certain hedging obligations of ProLogis, other �Designated Senior Debt� specified therein, as well as any other
senior debt of ProLogis designated from time to time by ProLogis as �Designated Senior Debt� in accordance with the
Security Agency Agreement. Please refer to the applicable prospectus supplement relating to the debt securities being
offered for an explanation of whether the debt securities are included within the definition of �Designated Senior Debt�
and holders of the debt securities are entitled to a pro rata share in the proceeds of the collateral granted under the
pledge agreements.
          To the extent the notes become entitled to the benefits of the sharing arrangements described below, the notes
will be entitled to share ratably in any recoveries received by the holders of the subsidiary debt subject to such
arrangements, so as to effectively eliminate or mitigate the consequence of any structural subordination of the notes
that might otherwise exist.
          The Security Agency Agreement also provides that, upon the occurrence of a triggering event (which includes
bankruptcy or insolvency events of ProLogis or any other borrower under its global credit facility, the acceleration of
indebtedness under the global credit facility or other indebtedness in excess of $50 million and similar events), the
Credit Parties will, subject to certain exceptions and limitations (including, in the case of the holders of the debt
securities, the requirements set forth in the following paragraph), share payments and other recoveries received from
ProLogis and its subsidiaries to be applied toward the credit obligations held by such Credit Parties in such a manner
that all Credit Parties receive payment of substantially the same percentage of their respective credit obligations.
These sharing arrangements are intended to eliminate or mitigate structural subordination issues that otherwise might
entitle some Credit Parties (such as Credit Parties that lend directly to a subsidiary of ProLogis or that have the benefit
of guarantees from one or more subsidiaries of ProLogis) to recover a higher percentage of their credit obligations
than other Credit Parties that do not have the benefit of such arrangements.
          Within 45 days after a triggering event, the collateral agent will deliver a notice of such event to the trustee. As
promptly as practicable, but in any event within 90 days after receiving any notice from the collateral agent with
respect to the occurrence of a triggering event, the trustee will (x) forward such notice to holders of the debt securities,
(y) execute and deliver, on behalf of the holders, an acknowledgment entitling the holders to participate in the sharing
arrangements described in the preceding paragraph and (z) take such further actions as a majority of the holders
(voting as a single class) may request with respect thereto and with respect to any rights such holders or the trustee
may have under the Security Agency Agreement; provided that, in the case of this clause (z), such holders shall have
offered the trustee reasonable security or indemnity against the costs, expenses and liabilities which might be incurred
by it in compliance with such request or direction. Upon delivery of such acknowledgement by the trustee, the holders
of the debt securities will be entitled to participate in the sharing arrangements described above.
          The Security Agency Agreement allows ProLogis to (i) designate other senior debt of ProLogis as Designated
Senior Debt; (ii) specify which Credit Parties are entitled to vote on issues arising under the Security Agency
Agreement (and the holders of the debt securities will be non-voting Credit Parties); and/or (iii) revoke its designation
of the debt securities as Designated Senior Debt effective not less than 90 days after disclosing such revocation (in a
footnote or otherwise) in a Form 10-Q or Form 10-K filed with the SEC. In the event that ProLogis elects to revoke its
designation of the debt securities as Designated Senior Debt under the Security Agency Agreement, the holders of the
debt securities will cease to be Credit Parties and will no longer be entitled to any benefit of the security and sharing
arrangements contemplated by the Security Agency Agreement and the related pledge agreements. In addition, a
majority of the voting Credit Parties under the Security Agency Agreement may elect (a) to release some or all of the
collateral held pursuant to the Security Agency Agreement and/or (b) under certain circumstances, to defer payments
to Credit Parties pursuant to the sharing arrangements either (i) generally for various reasons or (ii) specifically to
certain holders of debt (including the holders of the debt securities) if the collateral agent or the voting Credit Parties
determine, in their sole discretion, that such holders might receive more than their share of payments and other
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securities, the Security Agency Agreement may be amended by ProLogis, the collateral agent and a majority of the
voting Credit Parties, even if such amendment is adverse to the interests of the holders of the debt securities.
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          The Security Agency Agreement provides that whenever the majority voting Credit Parties are granted and
exercise the right to make decisions under the Security Agency Agreement, including decisions with respect to
pledged collateral or how and when recoveries are shared, such decisions will be made in their sole and complete
discretion. The voting Credit Parties will have no obligation or duty (including implied obligations of reasonableness,
good faith or fair dealing) to any holder of debt securities and have no obligation or duty to take into consideration the
interests of the holders of the debt securities when taking any action or making any determination contemplated by the
Security Agency Agreement. By accepting the benefits of the Security Agency Agreement, each holder of debt
securities expressly waives and disclaims any claim or cause of action based upon any vote, decision or determination
(including the giving or withholding of consent) made by the majority voting Credit Parties in accordance with the
terms of the Security Agency Agreement. Bank of America, N.A., which acts as the collateral agent under the Security
Agency Agreement and under the various pledge agreements, is also a voting Credit Party under the Security Agency
Agreement and its interests in such capacity may conflict with the interests of the holders of the debt securities.
          Notwithstanding any benefit to which a holder of notes may become entitled pursuant to the security and
sharing arrangements referred to above, the notes will be effectively subordinated to (1) our indebtedness that is
secured by collateral other than the intercompany loans referred to above, to the extent of the value of such collateral
and (2) liabilities of our subsidiaries that are not subject to, or are owing to creditors not parties to, the sharing
arrangements.
          Investors in Designated Senior Debt should refer to the Security Agency Agreement for further information
regarding the collateral subject thereto, the sharing arrangements set forth therein and the restrictions and limitations
on the rights of the holders of the debt securities thereunder. By purchasing a debt security that falls within the
definition of Designated Senior Debt, each investor will be deemed to acknowledge that its right to share in the
benefits of such collateral and participate in such sharing arrangements are limited as described above and as more
fully set forth in the Security Agency Agreement.
Merger, consolidation or sale
          We may consolidate with or merge with or into another entity, or sell, lease or convey all or substantially all of
our assets to another entity, provided that the following three conditions are met:

(1) After the transaction, we, or a person organized and existing under the laws of the United States or one of
the fifty states or are the continuing entity. If the continuing entity is an entity other than us, that entity
must also assume our payment obligations under the Indenture, as well as, the due and punctual
performance and observance of all of the covenants contained in the Indenture;

(2) After giving effect to the transaction and treating any indebtedness which became an obligation of ours
or any of our subsidiaries as a result of the transaction as having been incurred by us or such subsidiary at
the time of such transaction, an event of default (or an event which, with notice or lapse of time or both,
would become an event of default) has not occurred under the Indenture. Additionally, the transaction
may not cause an event which, after notice or a lapse of time, or both, would become an event of
default; and

(3) The continuing entity delivers an officer�s certificate and legal opinion covering (1) and (2) above.
Covenants
          This section describes covenants we make in the Indenture for the benefit of the holders of the debt securities.
The covenants contained in the Original Indenture, as amended by the First Supplemental Indenture, are described
under the caption �� Limitations on incurrence of debt.� Additional covenants are contained in the Second Supplemental
Indenture and that are applicable to debt securities issued on and after November 2, 2005. These additional covenants
are described below under the caption �� Debt covenants contained in the Second Supplemental Indenture.�
          As explained below, the covenants contained in the Original Indenture, as amended by the First Supplemental
Indenture, apply to all debt securities issued under the Indenture for so long as any debt securities issued under the
Indenture prior to November 2, 2005 remain outstanding. Following the repayment in full of each series of debt
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securities issued under the Indenture prior to November 2, 2005, only the covenants contained in the Second
Supplemental Indenture will be the only covenants limiting our incurrence of Debt, unless the Indenture is further
modified or supplemented.

Limitations on incurrence of debt
          As noted above, the following covenants will apply to the debt securities issued under the Indenture but only for
so long as any of our debt securities issued prior to November 2, 2005, the date of the Second Supplemental Indenture,
that are currently outstanding remain outstanding. The covenants provide that we will not, and will not permit any
subsidiary to, incur any Debt if, immediately after giving effect to the incurrence of such additional Debt and the
application of the proceeds of the additional Debt, the aggregate principal amount of all our outstanding Debt and that
of our subsidiaries on a consolidated basis determined in accordance with generally accepted accounting principles is
greater than 60% of the sum (without duplication) of:

(1) our Total Assets,

(2) the purchase price of any real estate assets or mortgages receivable acquired, and

(3) the amount of any securities offering proceeds received by us or any subsidiary since the end of the
last calendar quarter, including those proceeds obtained in connection with the incurrence of the
additional Debt.

          Our Total Assets will be measured at the end of the calendar quarter covered in our annual report on Form 10-K
or quarterly report on Form 10-Q, as the case may be, most recently filed with the SEC. If such filing is not permitted
under the Securities Exchange Act, we will provide this information to the trustee, prior to the incurrence of such
additional Debt. To the extent that any real estate assets or mortgages had been previously included in our Total
Assets, or the proceeds from a securities offering were used to purchase real estate assets, their accounting will not be
duplicated.
          In addition to this limitation on the incurrence of Debt, we and our subsidiaries will not allow our outstanding
Debt that is secured by any mortgage, lien, charge, pledge, encumbrance or security interest of any kind upon any of
our property or the property of any of our subsidiaries, if the aggregate principal amount of all of our outstanding Debt
and that of our subsidiaries so secured would be greater than 40% of the sum of our Total Assets, and the purchase
price of real estate or mortgage receivables acquired, and proceeds from the sale of securities, determined as described
above. This ratio will be measured immediately after giving effect to the incurrence of such additional Debt and the
application of the proceeds of the additional Debt. In making this calculation, we are not required to include the
amount of the debt securities issued under the Indenture if the debt securities are equally and ratably secured and the
mortgage, lien, charge, pledge, encumbrance or security interest securing the debt securities arises under the Security
Agency Agreement described above under �� Security and sharing arrangements�.
          In addition to these limitations on the incurrence of Debt, no subsidiary may incur any Unsecured Debt other
than intercompany Debt subordinate to the debt securities; provided, however, that we or a subsidiary may acquire an
entity that becomes a subsidiary that has Unsecured Debt if the incurrence of such Debt, including any guarantees of
such Debt assumed by us or any subsidiary, was not intended to evade the restrictions on incurring Unsecured Debt
and the incurrence of such Debt, including any guarantees of such Debt assumed by us or any subsidiary, would
otherwise be permitted under the Indenture.
          We and our subsidiaries may not at any time own Total Unencumbered Assets equal to less than 150% of the
aggregate outstanding principal amount of our Unsecured Debt and that of our subsidiaries on a consolidated basis.
          In addition to these limitations on the incurrence of Debt, we will not, and will not permit any subsidiary to,
incur any Debt if the ratio of Consolidated Income Available for Debt Service to the Annual Service Charge or the
four consecutive fiscal quarters most recently ended prior to the date on which such additional Debt is to be incurred
shall
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have been less than 1.5, on a pro forma basis after giving effect the incurrence of such Debt and to the application of
the proceeds therefrom, and calculated on the assumption that:

� such Debt and any other Debt incurred by us and our subsidiaries since the first day of such four-quarter
period and the application of the proceeds therefrom, including to refinance other Debt, had occurred at the
beginning of such period;

� the repayment or retirement of any other Debt by us and our subsidiaries since the first day of such
four-quarter period had been incurred, repaid or retired at the beginning of such period, except that, in
making such computation, the amount of Debt under any revolving credit facility shall be computed based
upon the average daily balance of such Debt during such period;

� in the case of acquired Debt or Debt incurred in connection with any acquisition since the first day of such
four-quarter period, the related acquisition had occurred as of the first day of such period with the
appropriate adjustments with respect to such acquisition being included in such pro forma calculation; and

� in the case of any acquisition or disposition by us or our subsidiaries of any asset or group of assets since the
first day of such four-quarter period, whether by merger, stock purchase or sale, or asset purchase or sale,
such acquisition or disposition or any related repayment of Debt had occurred as of the first day of such
period with the appropriate adjustments with respect to such acquisition or disposition being included in
such pro forma calculation.

          For purposes of the foregoing covenants, the following definitions apply:
          �Annual Service Charge� as of any date means the maximum amount which is payable in any period for interest
on, and original issue discount of, our or our subsidiaries� Debt and the amount of dividends which are payable in
respect of any Disqualified Stock.
          �Consolidated Income Available for Debt Service� for any period means earnings from operations (defined as net
earnings, excluding gains and losses on sales of investments, net, as reflected in our consolidated financial
statements), plus amounts which have been deducted, and minus amounts which have been added, for the following,
without duplication:

� interest on Debt;

� provision for taxes based on income;

� amortization of debt discount;

� provisions for gains and losses on properties and property depreciation and amortization;

� the effect of any noncash charge resulting from a change in accounting principles in determining earnings
from operations for the applicable period and

� amortization of deferred charges.
          �Debt� means any of our or our subsidiaries� indebtedness, whether or not contingent, in respect of:

� borrowed money or evidenced by bonds, notes, debentures or similar instruments to the extent it appears as a
liability on our consolidated balance sheet,

� indebtedness secured by any mortgage, pledge, lien, charge, encumbrance or any security interest existing on
property that we own to the extent it appears as a liability on our consolidated balance sheet,

� 
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issued or amounts representing the balance deferred and unpaid of the purchase price of any property or
services, except any such balance that constitutes an accrued expense or trade payable, or all conditional sale
obligations or obligations under any title retention agreement to the extent it (other than a letter of credit)
appears as a liability on our consolidated balance sheet,
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� the principal amount of all of our and our subsidiaries� obligations with respect to redemption, repayment or
other repurchase of any Disqualified Stock,

� any lease of property by us or any of our subsidiaries as lessee which is reflected on our consolidated balance
sheet as a capitalized lease to the extent not otherwise included, any obligation by us or any of our
subsidiaries to be liable for, or to pay, as obligor, guarantor or otherwise, other than for purposes of
collection in the ordinary course of business, Debt of another person other than us or any of our subsidiaries.

          �Disqualified Stock� means, with respect to any person, any capital stock of such person which by the terms of
such capital stock (or by the terms of any security into which it is convertible or for which it is exchangeable or
exercisable), upon the happening of any event or otherwise, (i) matures or is mandatorily redeemable, pursuant to a
sinking fund obligation or otherwise, (ii) is convertible into or exchangeable or exercisable for Debt or Disqualified
Stock or (iii) is redeemable at the option of the holder thereof, in whole or in part, in each case on or prior to the stated
maturity of a series of debt securities.
          �Encumbrance� means any mortgage, pledge, lien, charge, encumbrance or any security interest existing on
property owned by us or any of our subsidiaries securing indebtedness for borrowed money, other than a Permitted
Encumb
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