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FILED PURSUANT TO RULE 424(B)(5)
REGISTRATION NO.: 333-203744

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered

Proposed

Maximum
Offering Price

Per Security

Proposed

Maximum
Aggregate

Offering Price

Amount of

Registration Fee
Common Stock $200,000,000 (1) $20,140 (1)

(1) Calculated pursuant to Rule 457(o) and in accordance with Rule 457(r) under the Securities Act of 1933, as
amended. Payment of the registration fee at the time of filing of the registrant�s registration statement on Form
S-3, filed with the Securities and Exchange Commission on April 30, 2015 (File No. 333-203744), was deferred
pursuant to Rules 456(b) and 457(r) under the Securities Act, and is paid herewith. This �Calculation of
Registration Fee� table shall be deemed to update the �Calculation of Registration Fee� table in such registration
statement.
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PROSPECTUS SUPPLEMENT

(To Prospectus dated April 30, 2015)

Up to $200,000,000 of Common Stock

This prospectus supplement and the accompanying prospectus relate to the offer and sale from time to time of shares
of our common stock, $0.01 par value per share, having an aggregate offering price of up to $200,000,000 through
Barclays Capital Inc., BB&T Capital Markets, a division of BB&T Securities, LLC, Citigroup Global Markets Inc.,
J.P. Morgan Securities LLC, RBC Capital Markets, LLC, Scotia Capital (USA) Inc., and Wells Fargo Securities, LLC,
or the sales agents. These sales, if any, will be made pursuant to the terms of the equity distribution agreement
between us and the sales agents.

Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol �DRE.� The last reported
sales price of our common stock on the NYSE on August 8, 2016 was $28.16 per share.

We will pay the sales agents an aggregate fee of up to 2% of the gross sales price per share for any shares sold through
them acting as our sales agents. Subject to the terms and conditions of the equity distribution agreement, the sales
agents will use their reasonable efforts to sell on our behalf any shares of common stock to be offered by us under the
equity distribution agreement. The offering of common stock pursuant to the equity distribution agreement will
terminate upon the earlier of (1) the sale of all the shares of our common stock subject to the equity distribution
agreement, and (2) the termination of the equity distribution agreement, pursuant to its terms, by either the sales
agents or us.

Under the terms of the equity distribution agreement, we also may sell shares to each of the sales agents, as principal
for its own respective account, at a price per share to be agreed upon at the time of sale. If we sell shares to any sales
agent, acting as principal, we will enter into a separate terms agreement with that sales agent, setting forth the terms of
such transaction, and we will describe the terms agreement in a separate prospectus supplement or pricing supplement.

To assist us in maintaining our qualification as a real estate investment trust, or REIT, for federal income tax
purposes, no person may own more than 9.8% by value or number of shares, whichever is more restrictive, of our
outstanding shares of common stock, unless our board of directors waives this limitation.

Investing in our common stock involves risk. See �Supplemental Risk Factors� beginning on page S-5 of this
prospectus supplement, and the risks set forth under the heading �Item 1A. Risk Factors� beginning on page 7 of
our Annual Report on Form 10-K for the year ended December 31, 2015.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Barclays    BB&T Capital Markets    Citigroup    J.P. Morgan    RBC Capital Markets    Scotiabank     Wells
Fargo Securities

The date of this prospectus supplement is August 9, 2016.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with
the Securities and Exchange Commission, or SEC, using an �automatic shelf� registration statement. Our shelf
registration statement allows us to offer, from time to time, a wide array of securities. In the accompanying
prospectus, we provide you with a general description of the securities we may offer from time to time under our shelf
registration statement and other general information that may apply to this offering. In this prospectus supplement, we
provide you with specific information about the common stock that we are selling in this offering. Both this
prospectus supplement and the accompanying prospectus include important information about us, our common stock
and other information that you should know before investing. This prospectus supplement also adds, updates and
changes information contained in the accompanying prospectus. You should carefully read both this prospectus
supplement and the accompanying prospectus as well as additional information described under �Where You Can Find
More Information� in the accompanying prospectus before investing in our common stock.

Generally, when we refer to this �prospectus supplement,� we are referring to both this prospectus supplement and the
accompanying prospectus, as well as the documents incorporated by reference herein and therein. If information in
this prospectus supplement is inconsistent with the accompanying prospectus, you should rely on this prospectus
supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not, and the sales agents have not, authorized anyone to provide you with
different information. You should not rely on any other information that you may otherwise receive. We are not, and
the sales agents are not, making an offer to sell or selling these securities in any jurisdiction where the offer or sale is
not permitted. You should not assume that the information contained in this prospectus supplement and the
accompanying prospectus, or the documents incorporated by reference herein or therein, is accurate as of any date
other than the respective dates of those documents, except where the information is as of a specific date. In case there
are any differences or inconsistencies between this prospectus supplement, the accompanying prospectus and the
information incorporated by reference, you should rely on the information in the document with the latest date.

Duke Realty Corporation is an Indiana corporation. Our principal offices are located at 600 East 96th Street, Suite
100, Indianapolis, Indiana 46240, and our telephone number at that address is (317) 808-6000. Our website is located
at http://www.dukerealty.com. The information contained on our website is not part of this prospectus supplement or
the accompanying prospectus.

All references to �Duke Realty,� �we,� �us,� �our� or �the Company� in this prospectus supplement mean Duke Realty
Corporation and all entities owned or controlled by Duke Realty Corporation, except where it is made clear that the
term means only Duke Realty Corporation.

S-1
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CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in or incorporated by reference into this prospectus supplement, including, without
limitation, those related to our future operations, constitute �forward-looking statements� within the meaning of Section
27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Exchange Act. The
words �believe,� �estimate,� �expect,� �anticipate,� �intend,� �plan,� �seek,� �may,� �could� and similar expressions or statements
regarding future periods are intended to identify forward-looking statements, although not all forward-looking
statements contain such words. These forward-looking statements involve known and unknown risks, uncertainties
and other important factors that could cause our actual results, performance or achievements, or industry results to
differ materially from any predictions of future results, performance or achievements that we express or imply in this
prospectus supplement or in the information contained in or incorporated by reference into this prospectus
supplement. Some of the risks, uncertainties and other important factors that may affect future results include, among
others:

� Changes in general economic and business conditions, including the financial condition of our tenants and
the value of our real estate assets;

� Our continued qualification as a real estate investment trust, or REIT, for federal income tax purposes;

� Heightened competition for tenants and potential decreases in property occupancy;

� Potential changes in the financial markets and interest rates;

� Volatility in our stock price and trading volume;

� Our continuing ability to raise funds on favorable terms;

� Our ability to successfully identify, acquire, develop and/or manage properties on terms that are favorable to
us;

� Potential increases in real estate construction costs;

� Our ability to successfully dispose of properties on terms that are favorable to us, including, without
limitation, through one or more transactions that are consistent with our previously disclosed strategic plans;

� Our ability to retain our current credit ratings;
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� Inherent risks in the real estate business, including, but not limited to, tenant defaults, potential liability
relating to environmental matters and liquidity of real estate investments; and

� Other risks and uncertainties described herein, as well as those risks and uncertainties discussed from time to
time in our other reports and other public filings with the SEC.

This list of risks and uncertainties is only a summary of some of the most important factors and is not intended to be
exhaustive. Additional information regarding risk factors that may affect us is included under the caption
�Supplemental Risk Factors� beginning on page S-5 of this prospectus supplement and under the caption �Item 1A. Risk
Factors� beginning on page 7 of our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, which
we filed with the SEC on February 19, 2016. The risk factors contained in our Annual Report are updated by us from
time to time in Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and in other public filings we make
with the SEC.

Although we presently believe that the plans, expectations and results expressed in or suggested by the
forward-looking statements were reasonable at the time they were made, all forward-looking statements are inherently
subjective, uncertain and subject to change, as they involve substantial risks and uncertainties, including

S-2
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those beyond our control. New factors emerge from time to time, and it is not possible for us to predict the nature, or
assess the potential impact, of each new factor on our business. Given these uncertainties, we caution you not to place
undue reliance on these forward-looking statements. We undertake no obligation to update or revise any of our
forward-looking statements for events or circumstances that arise after the statement is made, except as otherwise may
be required by law.

PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us. It may not contain all the information that may be important
to you in deciding whether to invest in our common stock. You should read this entire prospectus supplement and the
accompanying prospectus, together with the information incorporated by reference, including the risk factors,
financial data and related notes, before making an investment decision.

COMPANY OVERVIEW

We are a self-administered and self-managed REIT, which began operations upon completion of our initial public
offering in February 1986. In October 1993, we completed an additional common stock offering and acquired the
rental real estate and service businesses of Duke Associates, whose operations began in 1972.

As of June 30, 2016, we:

� Owned or jointly controlled 574 primarily industrial and medical office properties, of which 556 properties
with 133.6 million square feet were in service and 18 properties with 6.0 million square feet were under
development. The 556 in-service properties were comprised of 497 consolidated properties with 119.7
million square feet and 59 jointly controlled unconsolidated properties with 14.0 million square feet. The 18
properties under development consisted of 16 consolidated properties with 4.7 million square feet and two
jointly controlled unconsolidated properties with 1.3 million square feet.

� Owned directly, or through ownership interests in unconsolidated joint ventures (with acreage not adjusted
for our percentage ownership interest), approximately 2,900 acres of land and controlled approximately
1,600 acres through purchase options.

Our properties are leased by a diverse base of tenants whose businesses include government services, manufacturing,
retailing, wholesale trade, distribution, healthcare and professional services.

A key component of our overall strategy is to continue to increase our investment in quality industrial properties in
both existing and select new markets, to continue to increase our investment in on-campus or hospital affiliated
medical office properties and to ultimately dispose of our remaining suburban office properties.

Our headquarters and executive offices are located in Indianapolis, Indiana. We additionally have regional offices or
significant operations in 21 other geographic or metropolitan areas including Atlanta, Georgia; Baltimore, Maryland;
Central Florida; Chicago, Illinois; Cincinnati, Ohio; Columbus, Ohio; Dallas, Texas; Houston, Texas; Minneapolis,
Minnesota; Nashville, Tennessee; New Jersey; Northern and Southern California; Pennsylvania; Raleigh, North
Carolina; St. Louis, Missouri; Savannah, Georgia; Seattle, Washington; Washington D.C.; and South Florida.
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We directly or indirectly hold all of the interests in our properties and land and conduct all of our operations through
the Operating Partnership. We control the Operating Partnership as its sole general partner and owned, as of June 30,
2016, approximately 99.0% of the Operating Partnership�s outstanding common units. Holders of common units in the
Operating Partnership (other than us) have the right to exchange them for Duke Realty Corporation common stock on
a one-for-one basis, subject to certain restrictions. When common units in the Operating Partnership are exchanged for
shares of Duke Realty Corporation common stock, our percentage interest in the Operating Partnership increases.

S-3
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THE OFFERING

Issuer Duke Realty Corporation, an Indiana corporation.

Common Stock Offered Shares of our common stock, $0.01 par value per share, having aggregate sales
proceeds of up to $200,000,000.

Use of Proceeds We presently intend to use the net proceeds from any sales of shares of common
stock resulting from this prospectus supplement to partially fund development, to
reduce our outstanding indebtedness and for other general corporate purposes. We
have not yet determined which of our outstanding indebtedness will be repaid with
the proceeds of this offering.

Conflicts of Interest Each of the sales agents and/or their affiliates is a lender under our existing
unsecured credit facility and certain of the sales agents and/or their affiliates are
lenders under our existing term loan. Certain of the sales agents and/or their affiliates
perform other services under the lending arrangements. The sales agents and/or their
affiliates may provide additional investment banking, broker dealer, lending,
financial advisory or other services for us in the future. We may use the net proceeds
from sales of shares under this prospectus supplement to repay borrowings under our
existing lending arrangements and future lending arrangements in which the sales
agents and/or their affiliates participate. See �Supplemental Risk Factors � The sales
agents may have conflicts of interest that arise out of contractual relationships they
or their affiliates have with us� and �Plan of Distribution (Conflicts of Interest).�

Risk Factors Before deciding to invest in shares of our common stock, you should read carefully
the risks set forth under the heading �Supplemental Risk Factors� beginning on page
S-5 of this prospectus supplement, and the risk factors set forth under the heading
�Item 1A. Risk Factors� beginning on page 7 of our Annual Report on Form 10-K for
the year ended December 31, 2015 for certain considerations relevant to an
investment in our common stock.

NYSE Symbol DRE

Transfer Agent and Registrar Wells Fargo Bank, National Association

S-4
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SUPPLEMENTAL RISK FACTORS

Investing in our common stock involves risks. In deciding whether to invest in our common stock, you should
carefully consider the following risk factors and the risk factors included in our 2015 Annual Report on Form 10-K, in
addition to the other information contained in this prospectus supplement and the accompanying prospectus and the
information incorporated by reference herein and therein. The risks and uncertainties described below and in our 2015
Annual Report on Form 10-K are not the only ones we face. Additional risks and uncertainties that we are unaware of,
or that we currently deem immaterial, also may become important factors that affect us. If any of these risks occurs,
our business, financial condition or results of operations could be materially and adversely affected. In that case, the
value of our common stock and your investment could decline.

Future sales or issuances of our common stock may dilute the ownership interest of existing shareholders and depress
the trading price of our common stock.

We cannot predict the effect, if any, that future sales of our common stock, including sales pursuant to the equity
distribution agreement, or the availability of our common stock for future sale, will have on the market price of shares
of our common stock. Future sales or issuances of our common stock may dilute the ownership interests of our
existing shareholders, including purchasers of common stock in this offering. In addition, future sales or issuances of
substantial amounts of our common stock may be at prices below the offering price of the shares offered by this
prospectus supplement and may adversely impact the market price of our common stock and the terms upon which we
may obtain additional equity financing in the future. The perception that such sales or issuances may occur could also
negatively impact the market price of our common stock.

The price of our common stock may fluctuate significantly.

The market price of our common stock may fluctuate significantly in response to many factors, including:

� actual or anticipated variations in our operating results or dividends;

� changes in our funds from operations or earnings estimates;

� our ability to meet quarterly estimates published by securities analysts, which may be based on
assumptions which differ from our actual results;

� publication of research reports about us or the real estate industry, generally;

� increases in market interest rates that lead purchasers of our shares to demand a higher dividend yield;

� changes in market valuations of similar companies;
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� adverse market reaction to any additional debt we incur in the future;

� additions or departures of key management personnel;

� actions by institutional shareholders;

� speculation in the press or investment community;

� the passage of legislation or other regulatory developments that adversely affect us or our industry;

� the realization of any of the other risk factors included in, or incorporated by reference to, this
prospectus supplement; and

� general market and economic conditions.

S-5
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In addition, many of the factors listed above are beyond our control. These factors may cause the market price of our
common stock to decline, regardless of our financial condition, results of operations, business or prospects. It is
impossible to ensure that the market price of our common stock will not fall in the future.

We may enter into future acquisitions and take certain actions in connection with such acquisitions that could affect
the price of our common stock.

As part of our growth strategy, we expect to continue to regularly review acquisition prospects that would offer
business and strategic opportunities. In the event of future acquisitions, we could:

� use a significant portion of our available cash;

� issue equity securities, which would dilute the current percentage ownership of our shareholders;

� incur substantial debt;

� incur or assume contingent liabilities, known or unknown; and

� incur amortization expenses related to intangibles.
Any such actions by us could harm our business, financial condition, results of operations or prospects and adversely
affect the market price of our common stock.

The sales agents may have conflicts of interest that arise out of contractual relationships they or their affiliates have
with us.

If we sell shares of our common stock under this prospectus supplement, we may use the net proceeds to repay a
portion or all of the outstanding indebtedness under our existing unsecured credit facility or our term loan. JPMorgan
Chase Bank, N.A., an affiliate of J.P. Morgan Securities LLC, is administrative agent and lender, J.P. Morgan
Securities LLC and Wells Fargo Securities, LLC are joint lead arrangers and joint book runners, Wells Fargo Bank,
National Association, an affiliate of Wells Fargo Securities, LLC, is syndication agent and lender, and Royal Bank of
Canada, an affiliate of RBC Capital Markets, LLC, The Bank of Nova Scotia, an affiliate of Scotia Capital (USA)
Inc., are documentation agents and lenders, Barclays Bank PLC, an affiliate of Barclays Capital Inc., Citibank, N.A.,
an affiliate of Citigroup Global Markets Inc., and Branch Banking and Trust Company, an affiliate of BB&T Capital
Markets, a division of BB&T Securities, LLC, are lenders under our existing unsecured credit facility. JPMorgan
Chase Bank, N.A., an affiliate of J.P. Morgan Securities LLC; and Wells Fargo Bank, National Association, an
affiliate of Wells Fargo Securities, LLC are lenders; and Royal Bank of Canada, an affiliate of RBC Capital Markets,
LLC, and The Bank of Nova Scotia, an affiliate of Scotia Capital (USA) Inc., are documentation agents and lenders
under our existing term loan. The sales agents and/or their affiliates may participate in future lending arrangements
with us. As a result, a portion or all of the net proceeds of any sale of shares of our common stock under this
prospectus supplement may be received by these sales agents and/or their affiliates. Because they may receive the net
proceeds of any of these sales, all of the sales agents may have an interest in these sales beyond the customary
commissions they receive. This could result in a conflict of interest and cause them to act in a manner that is not in the
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best interests of us or our investors in connection with any sale of shares of our common stock under this prospectus
supplement.

USE OF PROCEEDS

We presently intend to use the net proceeds from any sales of shares of common stock resulting from this prospectus
supplement to partially fund development, to reduce our outstanding indebtedness and for other general corporate
purposes. We have not yet determined which of our outstanding indebtedness will be repaid with the proceeds of this
offering.

S-6
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FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes the material federal income tax consequences relating to the taxation of us as a
REIT and to the purchase, ownership and disposition of our common stock. On December 18, 2015, President Obama
signed into law the Consolidated Appropriations Act of 2016, an omnibus spending bill, with a division referred to as
the Protecting Americans from Tax Hikes Act of 2015 (the �Path Act�), which includes a number of provisions affecting
REITs and taxation of non-U.S. shareholders of REITs. This tax discussion addresses material provisions in the PATH
Act and supersedes the discussion under the heading �Federal Income Tax Considerations� in the Prospectus which was
filed prior to enactment of the PATH Act.

Because this summary is intended only to address material federal income tax consequences relating to the ownership
and disposition of our common stock, it may not contain all the information that may be important to you. As you
review this discussion, you should keep in mind that:

� the tax consequences to you may vary depending upon your particular tax situation;

� special rules that we do not discuss below may apply if, for example, you are a tax-exempt organization
(except to the extent discussed under �Treatment of Tax-Exempt Shareholders�), a broker-dealer, a non-U.S.
person (except to the extent discussed under �Special Tax Considerations for Non-U.S. Shareholders�), a trust,
an estate, a regulated investment company, a financial institution, an insurance company or otherwise subject
to special tax treatment under the Internal Revenue Code;

� this summary generally does not address state, local or non-U.S. tax considerations;

� this summary deals only with shareholders that hold our stock as �capital assets� within the meaning of Section
1221 of the Internal Revenue Code; and

� we do not intend this discussion to be, and you should not construe it as, tax advice.
You should review the following discussion and consult with your own tax advisor to determine the effect of
ownership and disposition of our stock on your individual tax situation, including any state, local or non-U.S. tax
consequences.

We base the information in this section on the current Internal Revenue Code, current final, temporary and proposed
Treasury regulations, the legislative history of the Internal Revenue Code, current administrative interpretations and
practices of the IRS, including its practices and policies as endorsed in private letter rulings, which are not binding on
the IRS, and existing court decisions. Future legislation, regulations, administrative interpretations and court decisions
could change current law or adversely affect existing interpretations of current law. Any change could apply
retroactively. It is possible that the IRS could challenge the statements in this discussion, which do not bind the IRS or
the courts, and that a court could agree with the IRS.

Taxation of Our Company as a REIT
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We believe that, commencing with our taxable year ended December 31, 1986, we have been organized and have
operated in such a manner as to qualify for taxation as a REIT under the Internal Revenue Code, and we intend to
continue to be organized and to operate in such a manner. However, we cannot assure you that we have operated or
will operate in a manner so as to qualify or remain qualified as a REIT. This section discusses the laws governing the
federal income tax treatment of a REIT and the holders of its common stock. These laws are highly technical and
complex.

S-7
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Federal Income Taxation of Our Company

If we have qualified and continue to qualify for taxation as a REIT, we generally will not be subject to federal
corporate income tax on that portion of our ordinary income or capital gain that is timely distributed to shareholders.
The REIT provisions of the Internal Revenue Code generally allow a REIT to deduct dividends paid to its
shareholders, substantially eliminating the federal �double taxation� on earnings (once at the corporate level when
earned and once again at the shareholder level when distributed) that usually results from investment in a corporation.
Nevertheless, we will be subject to federal income tax as follows:

First, we will be taxed at regular corporate rates on our undistributed �REIT taxable income,� including undistributed
net capital gains.

Second, under some circumstances, we may be subject to the �alternative minimum tax� as a consequence of our items
of tax preference.

Third, if we have net income from the sale or other disposition of �foreclosure property� that we hold primarily for sale
to customers in the ordinary course of business or other non-qualifying income from foreclosure property, we will be
subject to tax at the highest corporate rate on such income.

Fourth, if we have net income from �prohibited transactions� (which are, in general, certain sales or other dispositions of
property, other than foreclosure property, held primarily for sale to customers in the ordinary course of business), such
income will be subject to a 100% tax. Certain sales or other dispositions of property will not be treated as prohibited
transactions if they qualify for a safe harbor exception.

Fifth, if we should fail to satisfy either the 75% gross income test or the 95% gross income test (discussed below) but
have nonetheless maintained our qualification as a REIT because we have met other requirements, we will be subject
to a 100% tax on the greater of the amount by which the 75% gross income test was not satisfied or the amount by
which the 95% gross income test was not satisfied, in each case, multiplied by a fraction intended to reflect our
profitability.

Sixth, if we fail to satisfy any of the asset tests (discussed below) or any of the REIT qualification requirements other
than the gross income and asset tests and such failure is due to reasonable cause, we may avoid disqualification as a
REIT by, among other things, paying a penalty of $50,000 or more in certain cases.

Seventh, if we fail to distribute during each year at least the sum of

� 85% of our ordinary income for such year,

� 95% of our capital gain net income for such year, and

� any undistributed taxable income from prior periods,
then we will be subject to a 4% excise tax on the excess of this required distribution amount over the amounts actually
distributed.
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Eighth, if we should acquire any asset from a �C� corporation (i.e., a corporation generally subject to full corporate-level
tax) in a carryover-basis transaction, no election is made for the transaction to be currently taxable, and we
subsequently recognize gain on the disposition of such asset during the 10-year period (for acquisitions on or after
August 8, 2016) beginning on the date on which we acquired the asset, we generally will be subject to tax at the
highest regular corporate rate on the lesser of the amount of gain that we recognize at the time of the disposition and
the amount of gain that we would have recognized if we had sold the asset at the time we acquired the asset, the
�Built-in Gains Tax.�

We own direct or indirect interests in a number of taxable REIT subsidiaries, such as Duke Realty Construction, Inc.
Our �taxable REIT subsidiaries� are corporations in which Duke Realty directly or indirectly owns stock and that elect,
together with us, to be treated as our taxable REIT subsidiaries. In addition, if one of our taxable REIT subsidiaries
owns, directly or indirectly, securities representing 35% or more of the vote or value of a subsidiary corporation, that
subsidiary will also be treated as our taxable REIT subsidiary. A taxable REIT subsidiary is subject to federal income
tax, and state and local income tax where applicable, as a regular �C� corporation.

Generally, a taxable REIT subsidiary may perform certain tenant services without causing us to receive impermissible
tenant services income under the REIT gross income tests. However, several provisions regarding the arrangements
between a REIT and its taxable REIT subsidiaries are intended to ensure that a taxable REIT subsidiary will be subject
to an appropriate level of federal income taxation. For example, the Internal Revenue

S-8
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Code may limit the ability of a taxable REIT subsidiary to deduct interest payments made to us. In addition, we must
pay a 100% tax on some payments that we receive or on certain expenses deducted by the taxable REIT subsidiary if
the economic arrangements between us, our tenants, and the taxable REIT subsidiary are not comparable to similar
arrangements among unrelated parties. The 100% tax also applies to �redetermined services income,� i.e.,
non-arm�s-length income of a REIT�s TRS attributable to services provided to, or on behalf of, the REIT (other than
services provided to REIT tenants, which are potentially taxed as redetermined rents). Our taxable REIT subsidiaries
make interest and other payments to Duke Realty and to third parties in connection with activities related to our
properties. We cannot assure you that our taxable REIT subsidiaries will not be limited in their ability to deduct
interest payments made to us. In addition, we cannot assure you that the IRS might not seek to impose the 100% tax
on services performed by taxable REIT subsidiaries for our tenants, or on a portion of the payments received by us
from, or expenses deducted by, our taxable REIT subsidiaries.

As noted above, we are subject to a 100% penalty tax on income from prohibited transactions (generally, income
derived from the sale of property primarily held for sale to customers in the ordinary course of business), although
certain sales of property will not be treated as prohibited transactions if they qualify for a safe harbor exception. The
Internal Revenue Code provides a safe harbor that, if met, allows us to avoid being treated as engaged in a prohibited
transaction. In order to meet the safe harbor, among other things, (i) we must have held the property for at least 2
years (and, in the case of property which consists of land or improvements not acquired through foreclosure, we must
have held the property for 2 years for the production of rental income) and (ii) during the taxable year the property is
disposed of, we must not have made more than 7 property sales or, alternatively, the aggregate adjusted basis or fair
market value of all of the properties sold by us during the taxable year must not exceed 10% of the aggregate adjusted
basis or 10% of the fair market value, respectively, of all of our assets as of the beginning of the taxable year.
However, if the 10% standard is satisfied on average over the three-year period comprised of the taxable year at issue
and the two immediately preceding taxable years, the aggregate adjusted basis or fair market value of all of the
properties sold by us during the taxable year may be up to 20% of the aggregate adjusted basis or 20% of the fair
market value. Any foreign currency gain (as defined in Section 988(b)(1) of the Internal Revenue Code) and any
foreign currency loss (as defined in Section 988(b)(2) of the Internal Revenue Code) will be taken into account in
determining the amount of income subject to the 100% penalty tax.

Requirements For Qualification

To qualify as a REIT, we must elect to be treated as a REIT and must meet the requirements, discussed below, relating
to our organization, sources of income, nature of assets and distributions.

The Internal Revenue Code defines a REIT as a corporation, trust or association:

� that is managed by one or more trustees or directors;

� the beneficial ownership of which is evidenced by transferable shares or by transferable certificates of
beneficial interest;

� that would be taxable as a domestic corporation but for application of the REIT rules;
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� that is neither a financial institution nor an insurance company subject to certain provisions of the
Internal Revenue Code;

� that has at least 100 persons as beneficial owners;

� during the last half of each taxable year, not more than 50% in value of the outstanding stock of which
is owned, directly or indirectly, through the application of certain attribution rules, by five or fewer
individuals (as defined in the Internal Revenue Code to include certain entities);

� that files an election or continues such election to be taxed as a REIT on its return for each taxable
year;
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� that uses the calendar year as its taxable year; and

� that satisfies the gross income tests, the asset tests, and the distribution tests, described below.
The Internal Revenue Code provides that REITs must satisfy all of the first four preceding requirements during the
entire taxable year. REITs must satisfy the fifth requirement during at least 335 days of a taxable year of 12 months or
during a proportionate part of a taxable year of less than 12 months. For purposes of the sixth requirement, the
beneficiaries of a pension or profit-sharing trust described in Section 401(a) of the Internal Revenue Code, and not the
pension or profit-sharing trust itself, are treated as REIT shareholders. We will be treated as having met the sixth
requirement if we comply with certain Treasury Regulations for ascertaining the ownership of our stock for such year
and if we did not know (or after the exercise of reasonable diligence would not have known) that the sixth condition
was not satisfied for such year. Our articles of incorporation currently include restrictions regarding transfer of our
stock that assist us in continuing to satisfy the fifth and sixth of these requirements.

If a REIT owns a corporate subsidiary that is a �qualified REIT subsidiary,� the separate existence of that subsidiary will
be disregarded for federal income tax purposes. Generally, a qualified REIT subsidiary is a corporation, other than a
taxable REIT subsidiary, all of the capital stock of which is owned by the REIT. All assets, liabilities and items of
income, deduction and credit of the qualified REIT subsidiary will be treated as assets, liabilities and items of income,
deduction and credit of the REIT itself. Our qualified REIT subsidiaries will not be subject to federal corporate
income taxation, although they may be subject to state and local taxation in some states.

A REIT that is a partner in a partnership is deemed to own its proportionate share of the assets of the partnership and
to earn its proportionate share of the partnership�s income, in both cases being based on its relative capital interest in
the partnership. The character of the assets and gross income of the partnership retain the same character in the hands
of the REIT for purposes of the gross income and asset tests. Thus, our proportionate share of the assets, liabilities and
items of income of the Operating Partnership (including the Operating Partnership�s share of the assets, liabilities and
items of income with respect to any partnership in which it holds an interest) is treated as our assets, liabilities and
items of income for purposes of applying the requirements described herein.

A REIT is not treated as holding the assets of a taxable REIT subsidiary or other taxable subsidiary corporation or as
receiving any income that the subsidiary earns. Rather, the stock issued by the subsidiary is an asset in the hands of
the REIT for purposes of the REIT asset tests, and the REIT recognizes as income the dividends, if any, that it
receives from the subsidiary for purposes of the REIT gross income tests. Because we would not include the assets
and income of a taxable REIT subsidiary in determining our compliance with the REIT gross income and asset tests,
we may use taxable REIT subsidiaries to undertake indirectly activities that the REIT rules might otherwise preclude
us from engaging in directly or through pass-through subsidiaries (e.g. activities that give rise to certain categories of
income such as management fees).

Gross Income Tests. In order to maintain qualification as a REIT, we must satisfy two gross income requirements.
First, we must derive, directly or indirectly, at least 75% of our gross income (excluding gross income from prohibited
transactions) for each taxable year from investments relating to real property or mortgages on real property, including
�rents from real property,� gains on disposition of real estate, dividends paid by another REIT and interest on
obligations secured by real property or on interests in real property, or from certain types of temporary investments.
Second, we must derive at least 95% of our gross income (excluding gross income from prohibited transactions) for
each taxable year from any combination of income qualifying under the 75% test and dividends, interest and gain
from the sale or disposition of stock or securities.
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Any income from (i) a hedging transaction that is clearly and timely identified and that hedges indebtedness incurred
or to be incurred to acquire or carry real estate assets, (ii) a clearly and timely identified transaction entered into
primarily to manage the risk of currency fluctuations with respect to any item of income that would qualify under a
75% or the 95% gross income tests, or (iii) a transaction that hedges existing hedging positions after a portion of the
hedged indebtedness or property is disposed of will not constitute gross income (rather than being treated either as
qualifying income or non-qualifying income) for purposes of the 75% and the 95% gross income tests. Income from
such transactions that does not meet these requirements will be treated as non-qualifying income for purposes of the
75% and the 95% gross income tests. Any income from foreign currency gain
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that is �real estate foreign exchange gain� as defined in the Internal Revenue Code will not constitute gross income for
purposes of the 75% gross income tests. �Real estate foreign exchange gain� includes foreign currency gains attributable
to (i) any item of income or gain that would qualify under the 75% gross income test, (ii) the acquisition or ownership
of obligations secured by mortgages on real property or interests in real property, (iii) becoming or being the obligor
under obligations secured by mortgages on real property or on interests in real property, (iv) remittances from
qualified business units that meet the 75% gross income test for the taxable year and the 75% asset test at the close of
each quarter, and (v) any other foreign currency gain as determined by the Internal Revenue Service. Other foreign
currency gain, if such currency gain is �passive foreign exchange gain� as defined in the Internal Revenue Code, will not
constitute gross income for purposes of the 95% gross income test (but will be treated as income that does not qualify
under the 75% gross income test). �Passive foreign exchange gain� includes foreign currency gains attributable to (i)
real estate foreign exchange gain, (ii) any item of income or gain that would qualify under the 95% gross income test,
(iii) the acquisition or ownership of obligations, (iv) becoming or being the obligor under the obligations, and (v) any
other foreign currency gain as determined by the Internal Revenue Service.

Rents that we receive will qualify as �rents from real property� in satisfying the gross income requirements for a REIT
described above only if several conditions are met. First, the amount of rent must not be based in whole or in part on
the income or profits of any person but can be based on a fixed percentage of gross receipts or gross sales. Second,
�rents from real property� generally excludes any amount received directly or indirectly from any tenant if we, or an
owner of 10% of more of our outstanding stock, directly or constructively, own 10% or more of such tenant taking
into consideration the applicable attribution rules, which we refer to as a �related party tenant.� Third, �rents from real
property� excludes rent attributable to personal property except where such personal property is leased in connection
with a lease of real property and the rent attributable to such personal property is less than or equal to 15% of the total
rent received under the lease. Finally, amounts that are attributable to services furnished or rendered in connection
with the rental of real property, whether or not separately stated, will not constitute �rents from real property� unless
such services are customarily provided in the geographic area. Customary services that are not considered to be
provided to a particular tenant (e.g., furnishing heat and light, the cleaning of public entrances, and the collection of
trash) can be provided directly by us. Where, on the other hand, such services are provided primarily for the
convenience of the tenants or are provided to such tenants, such services must be provided by an independent
contractor from whom we do not receive any income or a taxable REIT subsidiary. Non-customary services that are
not performed by an independent contractor or taxable REIT subsidiary in accordance with the applicable
requirements will result in impermissible tenant service income to us to the extent of the income earned (or deemed
earned) with respect to such services. If the impermissible tenant service income exceeds 1% of our total income from
a property, all of the income from that property will fail to qualify as rents from real property. If the total amount of
impermissible tenant services does not exceed 1% of our total income from the property, the services will not cause
the rent paid by tenants of the property to fail to qualify as rents from real property, but the impermissible tenant
services income will not qualify as �rents from real property.�

We do not currently charge and do not anticipate charging rent that is based in whole or in part on the income or
profits of any person. We also do not anticipate either deriving rent attributable to personal property leased in
connection with real property that exceeds 15% of the total rents or receiving rent from related party tenants.

The Operating Partnership does provide some services with respect to the properties. We believe that the services with
respect to the properties that are and will be provided directly are usually or customarily rendered in connection with
the rental of space for occupancy only and are not otherwise considered rendered to particular tenants and, therefore,
that the provision of such services will not cause rents received with respect to the properties to fail to qualify as rents
from real property. Services with respect to the properties that we believe may not be provided by us or the Operating
Partnership directly without jeopardizing the qualification of rent as �rents from real property� are and will be performed
by independent contractors or taxable REIT subsidiaries.
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We, including the Operating Partnership, receive fees for property management and brokerage and leasing services
provided with respect to some properties not owned entirely by the Operating Partnership. These fees, to the extent
paid with respect to the portion of these properties not owned, directly or indirectly, by us, will not qualify under the
75% gross income test or the 95% gross income test. The Operating Partnership also may receive other types of
income with respect to the properties it owns that will not qualify for either of these tests. We believe,
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however, that the aggregate amount of these fees and other non-qualifying income in any taxable year will not cause
us to exceed the limits on non-qualifying income under either the 75% gross income test or the 95% gross income test.

If we fail to satisfy the 75% gross income test or the 95% gross income test for any taxable year, we may nevertheless
qualify as a REIT for that year if we are eligible for relief under the Internal Revenue Code. This relief provision
generally will be available if:

� Our failure to meet these tests was due to reasonable cause and not due to willful neglect; and

� We file a disclosure schedule with the IRS after we determine that we have not satisfied one of the
gross income tests.

We cannot state whether in all circumstances we would be entitled to the benefit of this relief provision. For example,
if we fail to satisfy the gross income tests because non-qualifying income that we intentionally incur exceeds the
limits on such income, the IRS could conclude that our failure to satisfy the tests was not due to reasonable cause.
Even if this relief provision applies, the Internal Revenue Code imposes a 100% tax with respect to a portion of the
non-qualifying income, as described above.

Asset Tests. At the close of each quarter of our taxable year, we also must satisfy multiple tests relating to the nature
and diversification of our assets:

� At least 75% of the value of our total assets must be represented by real estate assets, cash and cash
items (including receivables) and government securities. The term �real estate assets� includes real
property, personal property leased with real property if rents attributable to the personal property do
not exceed 15% of total rents, mortgages on real property, shares of common stock in other qualified
REITs, and debt instruments issued by publicly offered REITs.

� No more than 25% of the value of our total assets may be represented by securities other than those in
the 75% asset class.

� Except for equity investments in REITs, qualified REIT subsidiaries or taxable REIT subsidiaries or
other securities that qualify as �real estate assets� for purposes of the 75% asset test:

� the value of any one issuer�s securities that we own may not exceed 5% of the value of our
total assets;

� we may not own more than 10% of any one issuer�s outstanding voting securities; and

� we may not own more than 10% of the value of the outstanding securities of any one issuer.
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� No more than 25% (20% after 2017) of our total assets may be represented by securities of one or
more taxable REIT subsidiaries.

� Not more than 25% of the value of our assets may consist of �nonqualified publicly offered REIT debt
instruments.�

Certain types of securities are disregarded as securities for purposes of the 10% value limitation discussed above
including, (i) straight debt securities (including straight debt that provides for certain contingent payments); (ii) any
loan to an individual or an estate; (iii) any rental agreement described in Section 467 of the Internal Revenue Code,
other than with a �related person�; (iv) any obligation to pay rents from real property; (v) certain securities issued by a
State or any political subdivision thereof, the District of Columbia, a foreign government, or any political subdivision
thereof, or the Commonwealth of Puerto Rico; (vi) any security issued by a REIT; and (vii) any other arrangement
that, as determined by the Secretary of the Treasury, is excepted from the definition of a security.
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In addition, (a) a REIT�s interest as a partner in a partnership is not considered a �security� for purposes of applying the
10% value test to securities issued by the partnership; (b) any debt instrument issued by a partnership (other than
straight debt or other excluded security) will not be considered a security issued by the partnership if at least 75% of
the partnership�s gross income is derived from sources that would qualify for the 75% gross income test, and (c) any
debt instrument issued by a partnership (other than straight debt or other excluded security) will not be considered a
security issued by the partnership to the extent of the REIT�s interest as a partner in the partnership. Special
look-through rules for determining a REIT�s share of securities held by a partnership in which the REIT holds an
interest.

We believe that the aggregate value of our securities issued by our taxable REIT subsidiaries does not exceed 25% of
the aggregate value of our gross assets. With respect to each issuer in which we currently own an interest that does not
qualify as a REIT, a qualified REIT subsidiary or a taxable REIT subsidiary, we believe that the value of the
securities, including debt, of any such issuer owned (or treated as owned) by us does not exceed 5% of the total value
of our assets and that we comply with the 10% voting securities limitation and 10% value limitation with respect to
each such issuer. In this regard, however, we cannot provide any assurance that the IRS might not disagree with our
determinations.

After initially meeting the asset tests at the close of any quarter, we will not lose our qualification as a REIT for failure
to satisfy the asset tests at the end of a later quarter solely by reason of changes in asset values. If the failure to satisfy
the asset tests results from an acquisition of securities or other property during a quarter, we can cure the failure by
disposing of a sufficient amount of non-qualifying assets within 30 days after the close of that quarter. We intend to
maintain adequate records of the value of our assets to ensure compliance with the asset tests and to take such other
actions within 30 days after the close of any quarter as necessary to cure any noncompliance.

After the 30-day cure period, a REIT may avoid disqualification as a REIT by disposing of sufficient assets to cure
such a violation that does not exceed the lesser of 1% of the REIT�s assets at the end of the relevant quarter or
$10,000,000, provided that the disposition occurs within six months following the last day of the quarter in which the
REIT first identified the non-qualifying assets. For violations of any of the REIT asset tests due to reasonable cause
that are larger than this amount, a REIT may avoid disqualification as a REIT after the 30-day cure period, if such
failure was due to reasonable cause and not due to willful neglect, by taking certain steps, including the disposition of
sufficient assets within the six-month period described above to meet the applicable asset test, paying a tax equal to
the greater of $50,000 or the highest corporate tax rate multiplied by the net income generated by the non-qualifying
assets during the period of time that the assets were held as non-qualifying assets, and filing a schedule with the IRS
that describes the non-qualifying assets.

Annual Distribution Requirements

To qualify for taxation as a REIT, the Internal Revenue Code requires that we make distributions (other than capital
gain distributions) to our shareholders in an amount at least equal to (a) the sum of: (1) 90% of our �REIT taxable
income� (computed without regard to the dividends paid deduction and our net capital gain), and (2) 90% of our net
income, if any, from foreclosure property in excess of the special tax on income from foreclosure property, minus (b)
the sum of certain items of non-cash income.

We generally must pay distributions in the taxable year to which they relate. Dividends paid in the subsequent year,
however, will be treated as if paid in the prior year for purposes of the prior year�s distribution requirement if the
dividends satisfy one of the following two sets of criteria:
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� We declare the dividends in October, November or December, the dividends are payable to
shareholders of record on a specified date in such a month, and we actually pay the dividends during
January of the subsequent year; or

� We declare the dividends before we timely file our federal income tax return for such year, we pay the
dividends in the 12-month period following the close of the prior year and not later than the first
regular dividend payment after the declaration, and we elect on our federal income tax return for the
prior year to have a specified amount of the subsequent dividend treated as if paid in the prior year.
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Even if we satisfy the foregoing distribution requirements, we will be subject to tax thereon to the extent that we do
not distribute all of our net capital gain or �REIT taxable income� as adjusted. Furthermore, if we fail to distribute at
least the sum of 85% of our ordinary income for that year; 95% of our capital gain net income for that year; and any
undistributed taxable income from prior periods, we would be subject to a 4% excise tax on the excess of the required
distribution over the amounts actually distributed.

In addition, if during the 10-year recognition period, we dispose of any asset subject to the Built-in Gains Tax Rules
described above, we must, pursuant to guidance issued by the IRS, distribute at least 90% of the built-in gain (after
tax), if any, recognized on the disposition of the asset.

We may elect to retain rather than distribute all or a portion of our net capital gains and pay the tax on the gains. In
that case, we may elect to have our shareholders include their proportionate share of the undistributed net capital gains
in income as long-term capital gains and receive a credit for their share of the tax we paid. For purposes of the 4%
excise tax described, any such retained amounts would be treated as having been distributed.

We intend to make timely distributions sufficient to satisfy the annual distribution requirements. In this regard, the
partnership agreement of the Operating Partnership authorizes us, as general partner, to take such steps as may be
necessary to cause the Operating Partnership to distribute to its partners an amount sufficient to permit us to meet
these distribution requirements.

We expect that our REIT taxable income will be less than our cash flow due to the allowance of depreciation and
other non-cash charges in computing REIT taxable income. Accordingly, we anticipate that we generally will have
sufficient cash or liquid assets to enable us to satisfy the 90% distribution requirement. It is possible, however, that
we, from time to time, may not have sufficient cash or other liquid assets to satisfy the 90% distribution requirement
or to distribute such greater amount as may be necessary to avoid income and excise taxation. In this event, we may
find it necessary to arrange for borrowings or, if possible, pay taxable stock dividends in order to satisfy the
distribution requirement or avoid such income or excise taxation.

In the event that we are subject to an adjustment to our REIT taxable income (as defined in Section 860(d)(2) of the
Internal Revenue Code) resulting from an adverse determination by either a final court decision, a closing agreement
between us and the IRS under Section 7121 of the Internal Revenue Code, or an agreement as to tax liability between
us and an IRS district director, or, an amendment or supplement to our federal income tax return for the applicable tax
year, we may be able to rectify any resulting failure to satisfy the 90% annual distribution requirement by paying
�deficiency dividends� to shareholders that relate to the adjusted year but that are paid in a subsequent year. To qualify
as a deficiency dividend, we must make the distribution within 90 days of the adverse determination and we also must
satisfy other procedural requirements. If we satisfy the statutory requirements of Section 860 of the Internal Revenue
Code, a deduction is allowed for any deficiency dividend we subsequently paid to offset an increase in our REIT
taxable income resulting from the adverse determination. We, however, must pay statutory interest on the amount of
any deduction taken for deficiency dividends to compensate for the deferral of the tax liability.

Failure To Qualify

A violation of a REIT requirement other than the gross income tests or the asset tests will not cause us to lose our
qualification as a REIT if the violation is due to reasonable cause and not due to willful neglect and we pay a penalty
of $50,000 for each failure to satisfy the provision. If we fail to qualify for taxation as a REIT in any taxable year and
the relief provisions do not apply, we will be subject to tax (including any applicable alternative minimum tax) on our
taxable income at regular corporate rates. Distributions to shareholders in any year in which we fail to qualify as a
REIT will not be deductible by us nor will they be required to be made. In that event, to the extent of our positive
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current and accumulated earnings and profits, distributions to shareholders will be dividends, generally taxable at
long-term capital gains tax rates (as described below), subject to certain limitations of the Internal Revenue Code, and
corporate distributees may be eligible for the dividends-received deduction. Unless we are entitled to relief under
specific statutory provisions, we also will be disqualified from taxation as a REIT for the four taxable years following
the year during which we lost our REIT qualification. We cannot state whether in all circumstances we would be
entitled to such statutory relief. For example, if we fail to satisfy the gross income tests because non-qualifying
income that we intentionally incur exceeds the limit on such income, the IRS could conclude that our failure to satisfy
the tests was not due to reasonable cause.
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Taxation of U.S. Shareholders

As used in this prospectus, the term �U.S. Shareholder� means a holder of our stock that, for federal income tax
purposes:

� is a citizen or resident of the United States;

� is a corporation (including an entity treated as a corporation for federal income tax purposes) created
or organized in or under the laws of the United States or of any political subdivision thereof;

� is an estate, the income of which is subject to federal income taxation regardless of its source;

� is any trust if a court within the United States is able to exercise primary supervision over the
administration of the trust, and one or more United States persons have the authority to control all
substantial decisions of the trust; or

� is an eligible trust that elects to be taxed as a U.S. person under applicable Treasury Regulations.
For U.S. federal income tax purposes, income earned through an entity that is classified as a partnership for U.S.
federal income tax purposes, regardless of where it was organized, is generally attributed to its partners. Accordingly,
the U.S. federal income tax treatment of a partner in a partnership that holds our stock will generally depend on the
status of the partner and the activities of the partnership. Prospective shareholders that are partnerships should consult
their tax advisers concerning the U.S. federal income tax consequences to their partners of the acquisition, ownership
and disposition of our stock.

For any taxable year for which we qualify for taxation as a REIT, taxable U.S. Shareholders will be taxed as discussed
below.

Distributions Generally. Distributions to U.S. Shareholders, other than capital gain dividends discussed below, will
constitute dividends up to the amount of our positive current and accumulated earnings and profits and, to that extent,
will be taxable to the U.S. Shareholders. These distributions are not eligible for the dividends-received deduction for
corporations. Certain �qualified dividend income� received by U.S. non-corpora
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