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PROSPECTUS SUPPLEMENT

(To Prospectus dated October 21, 2003)

The information in this prospectus supplement and the accompanying prospectus is not complete and may be changed. This prospectus
supplement and the accompanying prospectus are not an offer to sell these securities and are not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

Shares

Depositary Shares
Each Representing 1/10th of a % Series K
Cumulative Redeemable Preferred Share
(Par Value $0.01 Per Share)
(Liquidation Preference Equivalent to $25.00 Per Depositary Share)

We are a self-administered and self-managed real estate investment trust. We are offering and selling our depositary shares, each of which
represents a 1/10th interest in a Series K Preferred Share, which we have deposited with American Stock Transfer & Trust Company, as
depositary. We will receive the proceeds from the sale of the depositary shares. As a holder of a depositary share, you will be entitled to
proportional rights and preferences as if you held 1/10th of a Series K Preferred Share.

Distributions on the Series K Preferred Shares represented by the depositary shares will be cumulative from the date of original issue and
payable quarterly, beginning on or about May 15, 2004, at the rate of % of the liquidation preference per annum, or $ per Series K
Preferred Share (equal to $ per annum per depositary share).

The Series K Preferred Shares and the depositary shares representing the Series K Preferred Shares are not redeemable until February
2009, after which date we may redeem such shares at a redemption price of $250.00 per Series K Preferred Share (equal to $25.00 per depositary
share), plus any accrued and unpaid dividends through the date of redemption. The Series K Preferred Shares have no maturity date and will
remain outstanding indefinitely unless redeemed.

We intend to file an application to list the depositary shares on the New York Stock Exchange.

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 attached prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.
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Per Depositary Share Total
Public offering price $25.00 $
Underwriting discount $ $
Proceeds, before expenses, to us $ $
The underwriters may also purchase up to an additional depositary shares at the public offering price, less the underwriting discount,

within 30 days from the date of this prospectus supplement to cover over-allotments.

The underwriters expect to deliver the depositary shares in book-entry form through the facilities of The Depository Trust Company on or
about February , 2004 against payment therefor in immediately available funds.

Joint Book-Running Managers

Merrill Lynch & Co. Morgan Stanley

Legg Mason Wood Walker

Incorporated
UBS Investment Bank
Wachovia Securities
The date of this prospectus supplement is January , 2004.
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not authorized anyone to provide you with different information. We are not making an offer of these securities in any
jurisdiction where the offer is not permitted. You should not assume that the information provided by this prospectus supplement or the
accompanying prospectus is accurate as of any date other than the respective dates on the front of this prospectus supplement or the
accompanying prospectus.

Duke Realty Corporation is an Indiana corporation. Our principal offices are located at 600 East 96" Street, Suite 100, Indianapolis, IN
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" 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.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus includes and incorporates by reference forward-looking statements. We have
based these forward-looking statements on our current expectations and projections about future events. These forward-looking statements are
subject to risks, uncertainties and assumptions about us, including, among other things:

Our anticipated future acquisition and development strategies;

Tax risks, including our continued qualification as a real estate investment trust;

The limited geographic diversification of our real estate portfolio; and

General real estate investment risks, including local market conditions and rental rates, competition for tenants, tenant
defaults, possible environmental liabilities and financing risks.

We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise. In light of these risks, uncertainties and assumptions, the forward-looking events discussed in this prospectus supplement

and discussed in or incorporated by reference in the accompanying prospectus may not occur.

S-3

SUMMARY OF OFFERING

Securities Offered depositary shares each representing 1/10th of a % Series K Cumulative Redeemable
Preferred Share.

Distributions Holders of the Series K Preferred Shares will be entitled to receive, when and as authorized by
our board of directors, out of funds legally available for the payment of distributions,
cumulative cash distributions at the rate of % of the liquidation preference per annum



Liquidation Preference

Optional Redemption
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(equivalent to $ per annum per depositary share). Distributions on the Series K Preferred
Shares represented by the depositary shares will accrue and be cumulative from the date of
original issue and will be payable quarterly in arrears on the 15th day of each February, May,
August and November or, if not a business day, the next business day. The first distribution on
the Series K Preferred Shares represented by the depositary shares, which will be paid on or
about May 15, 2004, will be for less than a full quarter.

$250.00 per share (equivalent to $25.00 per depositary share), plus an amount equal to any
accrued and unpaid distributions to the date of such liquidation, dissolution or winding up,
before any distribution of assets is made to holders of common stock or any other capital shares
that rank junior to the Series K Preferred Shares as to liquidation rights.

The Series K Preferred Shares are not redeemable prior to February , 2009. On and after
February , 2009, at our option upon not less than 30 nor more than 60 days' written notice,
we may redeem the Series K Preferred Shares (and the depositary will redeem the number of
depositary shares representing the Series K Preferred Shares so redeemed upon not less than
30 days' written notice to their holders), in whole or in part, at any time or from time to time, at
a redemption price of $250.00 per share (equivalent to $25.00 per depositary share), plus all
accrued and unpaid distributions thereon to the date fixed for redemption (except in certain
limited circumstances), without interest, to the extent we have funds legally available.

Ranking The Series K Preferred Shares will rank senior to our common stock, and equally with all other
outstanding preferred stock, with respect to payment of distributions or amounts upon our
liquidation, dissolution or winding up.
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Voting Rights Holders of Series K Preferred Shares will not have any voting rights, except as set forth below

Restrictions on Transfer

Listing

Form

Conversion

Use of Proceeds

or as otherwise required by law. In any matter in which the Series K Preferred Shares are
entitled to vote (as described herein or as may be required by law), each Series K Preferred
Share will be entitled to 10 votes, each of which 10 votes may be directed separately by the
holder thereof (or by any proxy or proxies of such holder). The holder of each Series K
Preferred Share may designate up to 10 proxies, with each such proxy having the right to vote a
whole number of votes (totaling 10 votes per Series K Preferred Share). As a result, each
depositary share will be entitled to one vote. If distributions on the Series K Preferred Shares
are in arrears for six or more quarterly periods, whether or not such quarterly periods are
consecutive, holders of the depositary shares representing the Series K Preferred Shares (voting
separately as a class with all other series of preferred shares upon which like voting rights have
been conferred and are exercisable) will be entitled to vote for the election of two additional
directors to serve on our board of directors until all distribution arrearages have been paid.

For information regarding restrictions on transfer of the Series K Preferred Shares and related
depositary shares, see "Description of Preferred Stock Restrictions on Ownership" in the
accompanying prospectus.

We intend to file an application to list the depositary shares on the New York Stock Exchange.
If the application is approved, trading of the depositary shares on the New York Stock
Exchange is expected to begin within a 30-day period after the date of initial delivery of the
depositary shares. The Series K Preferred Shares will not be listed, and we do not expect that
there will be any trading market for the Series K Preferred Shares except as represented by
depositary shares.

The depositary shares will be represented by one global security that will be deposited with and
registered in the name of The Depository Trust Company or its nominee, except under limited

circumstances described in this prospectus supplement.

The Series K Preferred Shares are not convertible into or exchangeable for any other property
or securities of Duke.

We expect to receive net proceeds from the sale of the depositary shares of approximately
$ million, after deducting commissions, discounts and offering expenses and assuming the
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underwriters do not exercise their over-allotment option. We intend to use the net proceeds to
reduce the outstanding balance on our unsecured line of credit, repurchase or redeem other
outstanding preferred stock and for general corporate purposes.
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The following information may not contain all the information that may be important to you. You should read the entire prospectus
supplement and accompanying prospectus, as well as the documents incorporated by reference in the prospectus before making an investment
decision. Unless indicated otherwise, the information contained in this prospectus supplement is presented as of September 30, 2003.

DUKE REALTY CORPORATION

We are a self-administered and self-managed real estate investment trust (a "REIT") that began operations through a related entity in 1972.
As of September 30, 2003, we:

Owned or controlled 924 industrial, office and retail properties (including properties under development), consisting of
approximately 110 million square feet located in 13 operating platforms; and

Owned or controlled more than 3,900 acres of land with an estimated future development potential of approximately
62 million square feet of industrial, office and retail properties.

We provide the following services for our properties and for certain properties owned by third parties:

leasing;

management;

construction;

development; and

other tenant-related services.

We are one of the largest real estate companies in the United States with a concentration of operations in the Midwest and the Southeast.
We believe that the Midwest and the Southeast complement each other and together offer relatively strong and stable economies compared to
other regions of the United States and provide significant growth potential as a result of their established manufacturing base, skilled work force
and moderate labor costs.

We directly or indirectly hold all of the interests in our properties and land and conduct all of our operations through Duke Realty Limited
Partnership, which we refer to as the "Operating Partnership.” We control the Operating Partnership as its sole general partner and owned, as of
September 30, 2003, approximately 90% of the Operating Partnership's common units. Holders of common units in the Operating Partnership
(other than us) may exchange them for our common stock on a one for one basis. When common units are exchanged for common stock, our
percentage interest in the Operating Partnership increases.

Our properties have a diverse and stable base of more than 4,000 tenants. Many of the tenants are Fortune 500 companies and engage in a
wide variety of businesses, including manufacturing, retailing, wholesale trade, distribution, and professional services. No single tenant accounts
for more than 2% of our total gross effective rent (computed using the average annual rental property revenue over the terms of the respective
leases including landlord operating expense allowances but excluding additional rent due as operating expense reimbursements).
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USE OF PROCEEDS

We expect to receive net proceeds from the sale of the depositary shares of approximately $ million, after deducting commissions,
discounts and offering expenses and assuming the underwriters do not exercise their over-allotment option. We intend to use the net proceeds to
reduce the outstanding balance on our unsecured line of credit, repurchase or redeem other outstanding preferred stock and for general corporate
purposes. Our unsecured line of credit had an aggregate of $385 million outstanding as of September 30, 2003, bearing interest at LIBOR plus
.65%, and matures in February 2004.

CONCURRENT OPERATING PARTNERSHIP OFFERING

On January 13, 2004, the Operating Partnership executed an underwriting agreement to sell $125 million principal amount of 3.35% notes
due 2008. The Operating Partnership's offering is expected to close on January 16, 2004. The Operating Partnership intends to use the net
proceeds from the offering to repay amounts outstanding under the line of credit. The closing of our offering of depositary shares is not
conditioned upon the closing of the Operating Partnership's offering, nor is the closing of the Operating Partnership's offering conditioned upon
the closing of our offering.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Our ratio of earnings to combined fixed charges and preferred stock dividends was 1.76x for the nine months ended September 30, 2003.
For purposes of computing this ratio, earnings have been calculated by adding fixed charges, excluding capitalized interest, to income (loss)
before gains or losses on property sales. Fixed charges consist of interest costs, whether expensed or capitalized, the interest component of rental
expense and amortization of debt issuance costs.

For information on the ratios of earnings to fixed charges for prior years, see "Ratios of Earnings to Combined Fixed Charges and Preferred
Stock Dividends" in the accompanying prospectus.
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DESCRIPTION OF THE SERIES K PREFERRED SHARES
AND DEPOSITARY SHARES

This description of the particular terms of the Series K Preferred Shares and the depositary shares supplements, and to the extent
inconsistent replaces, the description of the general terms and provisions of the Preferred Stock and Depositary Shares set forth in the
accompanying prospectus, which you should consult for further information.

General

We are authorized to issue up to 5,000,000 preferred shares, $.01 par value per share, in one or more series, with such designations, powers,
preferences, rights, qualifications, limitations or restrictions as Indiana law and our board of directors may determine by adoption of an
applicable amendment to our Amended and Restated Articles of Incorporation, without any further vote or action by our shareholders. See
"Description of Preferred Stock Terms" in the accompanying prospectus.

Prior to the completion of the offering, we will adopt an amendment specifying a series of preferred shares consisting of up
to shares, designated % Series K Cumulative Redeemable Preferred Shares. The following summary of the terms and provisions of
the Series K Preferred Shares is not complete and is qualified in its entirety by reference to the pertinent sections of the amendment designating
the Series K Preferred Shares, which is available from us.

The transfer agent, registrar and dividends disbursing agent for the Series K Preferred Shares will be American Stock Transfer & Trust
Company.
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Each depositary share represents a 1/10 fractional interest in a Series K Preferred Share. The Series K Preferred Shares will be deposited
with American Stock Transfer & Trust Company, as depositary, under a deposit agreement that we will enter into with the depositary. The
depositary will issue depositary receipts that will evidence the depositary shares. Subject to the terms of the deposit agreement, each holder of a
depositary receipt evidencing a depositary share will be entitled to all the rights and preferences of a 1/10 fractional interest in a Series K
Preferred Share (including distribution, voting, redemption and liquidation rights and preferences). See "Description of Depositary Shares" in the
accompanying prospectus.

We intend to file an application to list the depositary shares on the New York Stock Exchange. If the application is approved, trading of the
depositary shares on the New York Stock Exchange is expected to begin within a 30-day period after the date of initial delivery of the depositary
shares. See "Underwriting." The Series K Preferred Shares will not be listed, and we do not expect that there will be any trading market for the
Series K Preferred Shares except as represented by depositary shares.

Ranking

The Series K Preferred Shares will rank senior to our common stock, and equally with all other outstanding preferred stock, with respect to
payment of distributions or amounts upon our liquidation, dissolution or winding up.

Distributions

Holders of the Series K Preferred Shares will be entitled to receive, when and as authorized by our board of directors, out of funds legally
available for the payment of distributions, cumulative cash distributions at the rate of % of the liquidation preference per annum (equivalent
to$ per annum per depositary share). Distributions on the Series K Preferred Shares represented by the depositary shares will accrue and
be cumulative from the date of original issue and will be payable quarterly in arrears on the 15th day of each February, May, August and
November or, if not a business day, the next business day. The first distribution on the Series K Preferred Shares represented by the
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depositary shares, which will be paid on or about May 15, 2004, will be for less than a full quarter. That distribution and any distribution payable
on the Series K Preferred Shares for any other partial distribution period will be computed on the basis of a 360-day year consisting of twelve
30-day months. We will pay distributions to holders of record as they appear in our share records at the close of business on the applicable
record date designated by our board of directors for the payment of distributions that is not more than 30 nor less than 10 days prior to such
distribution payment date.

No distributions on the Series K Preferred Shares will be authorized by our board of directors or be paid or set apart for payment at such
time as the terms and provisions of any of our agreements, including any agreement relating to our indebtedness, prohibits such authorization,
payment or setting apart for payment or provides that such authorization, payment or setting apart for payment would constitute a breach of or a
default under such agreement, or if such authorization or payment is restricted or prohibited by law. Covenants in our revolving credit agreement
provide generally that we may not pay distributions in excess of 90% of Funds From Operations in any Fiscal Year, all as defined in the
particular agreement, but such covenants permit us, upon certain circumstances, to pay distributions in an amount necessary to maintain our
qualification as a REIT. We do not believe that this provision has had or will have any adverse impact on our ability to pay distributions in
respect of the Series K Preferred Shares or in the normal course of business to our shareholders in amounts necessary to maintain our
qualification as a REIT.

Notwithstanding the foregoing, distributions on the Series K Preferred Shares will accrue whether or not we have earnings, whether or not
there are funds legally available for the payment of such distributions and whether or not such distributions are authorized. Accrued but unpaid
distributions on the Series K Preferred Shares will not bear interest, and holders of the Series K Preferred Shares will not be entitled to any
distributions in excess of full cumulative distributions as described above. See "Description of Preferred Stock Dividends" in the accompanying
prospectus.

The Operating Partnership will be required to make all required distributions on the Series K Preferred Units (which will mirror the
payments of distributions, including accrued and unpaid distributions upon redemption, and of the liquidation preference amount on the Series K
Preferred Shares) prior to any distribution of cash or assets to the holders of non-preferred units, except for distributions required to enable us to
maintain our qualification as a REIT.

Any distribution payment made on the Series K Preferred Shares will first be credited against the earliest accrued but unpaid distribution
due with respect to such shares which remains payable.
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If, for any taxable year, we elect to designate as "capital gain dividends" (as defined in Section 857 of the Internal Revenue Code), any
portion of the dividends paid or made available for the year to holders of all classes of shares, then the portion of the dividends so designated
that is allocable to the holders of Series K Preferred Shares will be the amount that the total dividends paid or made available to the holders of
the Series K Preferred Shares for the year bears to the total dividends paid or made available for the year to holders of all classes of shares.

Liquidation Rights

In the event of any liquidation, dissolution or winding up of our affairs, the holders of the Series K Preferred Shares are entitled to be paid
out of our assets legally available for distribution to our shareholders liquidating distributions in cash or property at its fair market value as
determined by our board of directors in the amount of a liquidation preference of $250.00 per share (equivalent to $25.00 per depositary share),
plus an amount equal to any accrued and unpaid distributions to the date of such liquidation, dissolution or winding up, before any distribution
of assets is made to holders of common stock or any other capital shares that rank junior to the Series K Preferred Shares as to liquidation rights.
After payment of the full amount of the liquidating distributions to which they are entitled, the holders of Series K Preferred Shares will have no
right or claim to any of our remaining
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assets. If we consolidate or merge with or into any other entity or we sell, lease, transfer or convey all or substantially all of our property or
business, we will not be deemed to have liquidated, dissolved or wound up. For further information regarding the rights of the holders of the
Series K Preferred Shares and related depositary shares upon our liquidation, dissolution or winding, see "Description of Preferred

Stock Liquidation Preference" and "Description of Depositary Shares Liquidation Preference" in the accompanying prospectus.

Redemption By Duke

The Series K Preferred Shares are not redeemable prior to February , 2009. On and after February , 2009, at our option upon not less
than 30 nor more than 60 days' written notice, we may redeem the Series K Preferred Shares (and the depositary will redeem the number of
depositary shares representing the Series K Preferred Shares so redeemed upon not less than 30 days' written notice to their holders), in whole or
in part, at any time or from time to time, at a redemption price of $250.00 per share (equivalent to $25.00 per depositary share), plus all accrued
and unpaid distributions thereon to the date fixed for redemption (except as provided below), without interest, to the extent we have funds
legally available. Holders of depositary receipts evidencing depositary shares to be redeemed shall surrender such depositary receipts at the place
designated in such notice and shall be entitled to the redemption price and any accrued and unpaid distributions payable upon such redemption
following such surrender. If notice of redemption of any depositary shares has been given and if the funds necessary for such redemption have
been set aside by us in trust for the benefit of the holders of any depositary shares so called for redemption, then from and after the redemption
date distributions will cease to accrue on such depositary shares, such depositary shares will no longer be deemed outstanding and all rights of
the holders of such shares will terminate, except the right to receive the redemption price. If fewer than all of the outstanding depositary shares
are to be redeemed, the depositary shares to be redeemed will be selected pro rata (as nearly as may be practicable without creating fractional
depositary shares) or by any other equitable method we determine to use. See "Description of Preferred Stock Redemption” in the accompanying
prospectus.

Any notice of redemption will be mailed by the depositary, postage prepaid, not less than 30 nor more than 60 days' prior to the redemption
date, addressed to the respective holders of record of the depositary receipts evidencing the depositary shares to be redeemed at their respective
addresses as they appear on the share transfer records of the depositary. A failure to give such notice or any defect in the notice or in its mailing
will not affect the validity of the proceedings for the redemption of any Series K Preferred Shares or depositary shares except as to the holder to
whom notice was defective or not given. Each notice shall state:

the redemption date;

the redemption price;

the number of Series K Preferred Shares to be redeemed (and the corresponding number of depositary shares);

the place or places where the depositary receipts evidencing the depositary shares are to be surrendered for payment of the
redemption price; and
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that distributions on the shares to be redeemed will cease to accrue on such redemption date.

If fewer than all the depositary shares held by any holder are to be redeemed, the notice mailed to such holder shall also specify the number of
depositary shares to be redeemed from such holder.

The holders of depositary receipts at the close of business on a distribution record date will be entitled to receive the distribution payable
with respect to the depositary shares evidenced by such depositary receipts on the corresponding distribution payment date notwithstanding the
redemption of

the depositary shares between such distribution record date and the corresponding distribution payment date or our default in the payment of the
distribution due. Except as provided above, we will make no payment or allowance for unpaid distributions, whether or not in arrears, on
Series K Preferred Shares or depositary shares to be redeemed.

The Series K Preferred Shares have no stated maturity and will not be subject to any sinking fund or mandatory redemption provisions
(except as provided under "Restrictions on Transfer" below).

Voting Rights
Holders of Series K Preferred Shares will not have any voting rights, except as set forth below or as otherwise required by law.

In any matter in which the Series K Preferred Shares are entitled to vote (as described herein or as may be required by law), including any
action by written consent, each Series K Preferred Share will be entitled to 10 votes, each of which 10 votes may be directed separately by the
holder thereof (or by any proxy or proxies of such holder). The holder of each Series K Preferred Share may designate up to 10 proxies, with
each such proxy having the right to vote a whole number of votes (totaling 10 votes per Series K Preferred Share). As a result, each depositary
share will be entitled to one vote.

If distributions on the Series K Preferred Shares are in arrears for six or more quarterly periods, whether or not such quarterly periods are
consecutive, holders of the depositary shares representing the Series K Preferred Shares (voting separately as a class with all other series of
preferred shares upon which like voting rights have been conferred and are exercisable) will be entitled to vote for the election of two additional
directors to serve on our board of directors until all distribution arrearages have been paid. For further information regarding the voting rights of
the holders of the Series K Preferred Shares and related depositary shares, see "Description of Preferred Stock Voting Rights" and "Description
of Depositary Shares Voting of the Preferred Stock" in the accompanying prospectus.

Conversion Rights
The Series K Preferred Shares are not convertible into or exchangeable for any other property or securities of Duke.
Restrictions On Transfer

For information regarding restrictions on transfer of the Series K Preferred Shares and related depositary shares, see "Description of
Preferred Stock Restrictions on Ownership" in the accompanying prospectus.

Book-Entry Only Issuance The Depository Trust Company

The depositary shares will be represented by one global security that will be deposited with and registered in the name of The Depository
Trust Company ("DTC") or its nominee. This means that we will not issue certificates to you for the shares. One global security will be issued to
DTC, who will keep a computerized record of its participants (for example, your broker) whose clients have purchased the shares. Each
participant will then keep a record of its clients. Unless it is exchanged in whole or in part for a certificated security, a global security may not be
transferred. However, DTC, its nominees, and their successors may transfer a global security as a whole to one another. Beneficial interests in
the global security will be shown on, and transfers of the global security will be made only through, records maintained by DTC and its
participants.
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DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking organization" within the meaning of the
New York Banking Law, a member of the United States

Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code and a "clearing agency"
registered under the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds securities that its participants (direct
participants) deposit with DTC. DTC also records the settlement among direct participants of securities transactions, such as transfers and
pledges, in deposited securities through computerized records for direct participant's accounts. This eliminates the need to exchange certificates.
Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations.

DTC's book-entry system is also used by other organizations such as securities brokers and dealers, banks and trust companies that work
through a direct participant. The rules that apply to DTC and its participants are on file with the Securities and Exchange Commission.

DTC is owned by a number of its direct participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and
the National Association of Securities Dealers, Inc.

When you purchase shares through the DTC system, the purchases must be made by or through a direct participant, who will receive credit
for the shares on DTC's records. Since you actually own the shares, you are the beneficial owner and your ownership interest will only be
recorded on the direct (or indirect) participants' records. DTC has no knowledge of your individual ownership of the depositary shares. DTC's
records only show the identity of the direct participants and the amount of the shares held by or through them. You will not receive a written
confirmation of your purchase or sale or any periodic account statement directly from DTC. You will receive these from your direct (or indirect)
participant. Thus the direct (or indirect) participants are responsible for keeping accurate account of the holdings of their customers like you.

We will wire dividend payments to DTC's nominee and we will treat DTC's nominee as the owner of the global security for all purposes.
Accordingly, we will have no direct responsibility or liability to pay amounts due on the global security to you or any other beneficial owners in
the global security.

Any redemption notices will be sent by us directly to DTC, who will in turn inform the direct participants, who will then contact you as a
beneficial holder.

It is DTC's current practice, upon receipt of any payment of dividends or liquidation amount, to credit direct participants's accounts on the
payment date based on their holdings of beneficial interests in the global securities as shown on DTC's records. In addition, it is DTC's current
practice to assign any consenting or voting rights to direct participants whose accounts are credited with preferred securities on a record date, by
using an omnibus proxy. Payments by participants to owners of beneficial interests in the global securities, and voting by participants, will be
based on the customary practices between the participants and owners of beneficial interests, as is the case with the shares held for the account
of customers registered in "street name." However, payments will be the responsibility of the participants and not of DTC or us.

Depositary shares represented by a global security will be exchangeable for certificated securities with the same terms in authorized
denominations only if:

DTC is unwilling or unable to continue as depositary or if DTC ceases to be clearing agency registered under applicable law
and a successor depositary is not appointed by us within 90 days; or

We determine not to require all of the depositary shares to be represented by a global security.
If the book-entry-only system is discontinued, the transfer agent will keep the registration books for the depositary shares at its corporate office.
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CERTAIN FEDERAL INCOME TAX CONSIDERATIONS
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The following discussion supplements and updates the discussion of material Federal income tax consequences applicable to distributions
to shareholders and our election to be taxed as a REIT under the caption "Federal Income Tax Considerations" in the accompanying prospectus.
Such discussion is based upon current law. The discussion does not address all tax considerations applicable to prospective investors, nor does
the discussion give a detailed description of any state, local, or foreign tax considerations. This discussion does not describe all of the aspects of
Federal income taxation that may be relevant to a prospective shareholder in light of his or her particular circumstances or to certain types of
shareholders (including insurance companies, tax-exempt entities, financial institutions or broker dealers, foreign corporations and persons who
are not citizens or residents of the United States) subject to special treatment under the Federal income tax laws.

Each prospective purchaser is advised to consult with his or her own tax advisor regarding the specific tax consequences to him or her of
the purchase, ownership and sale of depositary shares representing Series K Preferred Stock, including the Federal, state and local tax
consequences of such purchase, ownership, sale and election and of potential changes in applicable tax laws.

A redemption of Series K Preferred Shares, and a consequent redemption of the depositary shares representing such Series K Preferred
Shares, will be treated under Section 302 of the Internal Revenue Code as a distribution taxable as a dividend (to the extent of our current and
accumulated earnings and profits) at ordinary income tax rates unless the redemption satisfies one of the tests set forth in Section 302(b) of the
Internal Revenue Code and is therefore treated as a sale or exchange of the redeemed shares. The redemption will be treated as a sale or
exchange within the meaning of Section 302(b) of the Internal Revenue Code, rather than as a dividend, if it:

is "substantially disproportionate" with respect to the holder;

results in a "complete termination" of the holder's share interest in us; or

is "not essentially equivalent to a dividend" with respect to the holder.

In determining whether any of these tests have been met, depositary shares considered to be owned by the holder by reason of certain
constructive ownership rules set forth in the Internal Revenue Code, as well as depositary shares actually owned by the holder, must generally be
taken into account. If a particular holder of depositary shares owns (actually or constructively) no shares of our common stock, or an
insubstantial percentage of the outstanding shares of our common stock, a redemption of depositary shares of that holder is likely to qualify for
sale or exchange treatment because the redemption would not be "essentially equivalent to a dividend." However, because the determination as
to whether any of the alternative tests of Section 302(b) of the Internal Revenue Code will be satisfied with respect to any particular holder of
depositary shares depends upon the facts and circumstances at the time that the determination must be made, prospective holders of depositary
shares are advised to consult their own tax advisors to determine such tax treatment.

If a redemption of depositary shares is not treated as a distribution taxable as a dividend to a particular holder, it will be treated as to that
holder as a taxable sale or exchange. As a result, such holder will recognize gain or loss for Federal income tax purposes in an amount equal to
the difference between (i) the amount of cash and the fair market value of any property received (less any portion thereof attributable to
accumulated and declared but unpaid dividends, which will be taxable as a dividend to the extent of our current and accumulated earnings and
profits), and (ii) the holder's adjusted basis in the depositary shares for tax purposes. Such gain or loss will be capital gain or loss if the
depositary shares have been held as a capital asset, and will be long-term gain or loss if such depositary shares have been held for more than one
year.

If a redemption of depositary shares is treated as a distribution taxable as a dividend, the amount of the distribution will be measured by the
amount of cash and the fair market value of any property
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received by the holder. The holder's adjusted basis in the redeemed depositary shares for tax purposes will be transferred to the holder's
remaining shares of our capital stock. If the holder owns no other shares of our capital stock, such basis may, under certain circumstances, be
transferred to a related person or it may be lost entirely. None of these dividend distributions will be eligible for the dividends received
deduction for corporate shareholders.
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UNDERWRITING

Subject to the terms and conditions contained in the terms agreement and related underwriting agreement, we have agreed to sell to each of
the underwriters named below, and each of the underwriters named below has severally agreed to purchase from us, the respective number of
depositary shares set forth after its name below. The obligations of the underwriters are subject to certain conditions. The underwriters must
purchase all of the shares if they purchase any.

Number of
Depositary
Underwriter Shares
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Morgan Stanley & Co. Incorporated
Legg Mason Wood Walker, Incorporated
UBS Securities LLC
Wachovia Capital Markets, LLC
Total
I

The underwriters have advised us that they propose initially to offer the depositary shares to the public at the public offering price set forth
on the cover page of this prospectus supplement, and to certain dealers at such price less a concession not in excess of $§  per share. The
underwriters may allow, and such dealers may reallow, a discount not in excess of $  to certain other dealers. After the offering, the public
offering price, concession and discounts may be changed.

We have granted an option to the underwriters, exercisable during the 30-day period after the date of this prospectus supplement, to
purchase up to an aggregate of additional depositary shares at the price to the public set forth on the cover page of this prospectus
supplement, less the underwriting discount. The underwriters may exercise this option only to cover over-allotments, if any. If the underwriters
exercise this option, each of the underwriters will have a firm commitment, subject to certain conditions, to purchase approximately the same
percentage of the additional depositary shares which the number of depositary shares to be purchased by it shown in the foregoing table bears to
the depositary shares offered by this prospectus supplement.

The following table shows the per share and total public offering price, underwriting discount and proceeds, before expenses, to us. The

amounts are shown assuming both no exercise and full exercise of the underwriters' option to purchase additional depositary shares.
Per Depositary
Share Without Option With Option
Public offering price $ $ $
Underwriting discount $ $ $
Proceeds, before expenses, to us $ $ $
We expect to incur expenses of approximately $ in connection with this offering.

Until the distribution of the depositary shares is completed, certain rules of the Securities and Exchange Commission may limit the ability
of the underwriters to bid for and purchase depositary shares. As an exception to these rules, the underwriters are permitted to engage in certain
transactions that stabilize the price of the depositary shares. Such transactions consist of bids or purchases for the purpose of pegging, fixing or
maintaining the price of the depositary shares.

If the underwriters create a short position in the depositary shares in connection with this offering (i.e., if they sell more depositary shares
than are set forth on the cover page of this prospectus supplement), the underwriters may reduce that short position by purchasing shares in the
open market.
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The underwriters may also elect to reduce any short position through the exercise of all or part of the over-allotment option described above.
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In general, purchases of a security for the purpose of stabilization or to reduce a short position could cause the price of the security to be
higher than it might be in the absence of such purchases.

Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above might have on the price of the depositary shares. In addition, neither we nor the underwriters make any representation that the
underwriters will engage in such transactions or that such transactions, once commenced, will not be discontinued without notice.

We intend to file an application to list the depositary shares on the New York Stock Exchange. If the application is approved, trading of the
depositary shares on the New York Stock Exchange is expected to commence within a 30-day period after the initial delivery of the depositary
shares. The underwriters have advised us that they intend to make a market in the depositary shares prior to the commencement of trading on the
New York Stock Exchange. The underwriters will have no obligation to make a market in the depositary shares, however, and if they begin to
make a market may cease market-making activities at any time.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended,
or if indemnification is not allowed, to contribute to payments the underwriters may be required to make because of those liabilities.

Certain of the underwriters and their affiliates from time to time provide investment banking and financial advisory services to us and have
also acted as representatives of various other underwriters in connection with public offerings of our common stock, depositary shares and debt
securities. In addition, affiliates of certain of the underwriters are participants in our unsecured line of credit to which a portion of the net
proceeds of this offering are being applied. Accordingly, this offering is being conducted in accordance with Rule 2710(c)(8) of the Conduct
Rules of the National Association of Securities Dealers, Inc.

We expect that delivery of the depositary shares will be made against payment therefore on or about the delivery date specified on the cover
page of this prospectus supplement. Under Rule 15c6-1 of the Securities Exchange Act of 1934, as amended, trades in the secondary market
generally are required to settle in three business days, unless the parties to that trade expressly agree otherwise. Accordingly, purchasers who
wish to trade the depositary shares on or prior to the delivery date will be required, by virtue of the fact that the depositary shares initially will
settle on or about February , 2004, to specify an alternate settlement cycle at the time of any such trade to prevent a failed settlement and
should consult their own advisor.

LEGAL MATTERS

The legality of the securities offered by this prospectus will be passed on for us by Alston & Bird LLP, Raleigh, North Carolina. Certain
legal matters in connection with this offering will be passed upon for the underwriters by Clifford Chance US LLP, New York, New York.
Clifford Chance US LLP also acts from time to time as counsel to us in matters unrelated to this offering.
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PROSPECTUS

$1,170,748,000

DUKE REALTY CORPORATION

Common Stock, Preferred Stock and Depositary Shares

DUKE REALTY LIMITED PARTNERSHIP

Debt Securities

This prospectus describes debt and equity securities that we may issue and sell at various times:
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Our prospectus supplements will contain the specific terms of each issuance of debt or equity securities.

Duke Realty Corporation can issue common stock, preferred stock and depositary shares with a total offering price of up to
$400,748,000 under this prospectus.

Duke Realty Limited Partnership can issue debt securities with a total offering price of up to $770,000,000 under this
prospectus.

We may sell the debt and equity securities to or through underwriters, dealers or agents.

We may also sell debt and equity securities directly to investors.

The common shares of Duke Realty Corporation are listed on the New York Stock Exchange under the trading symbol "DRE."

You should carefully read and consider the risk factors included in our periodic reports and
other information that we file with the SEC before buying our securities.

Neither the SEC nor any state securities commission has approved or disapproved
of these securities, or determined if this prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

The date of this prospectus is October 21, 2003.

TABLE OF CONTENTS
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement. Under this shelf registration statement, Duke Realty Corporation, which we refer to
as "Duke," may sell any combination of common stock, preferred stock and depositary shares in one or more offerings for total proceeds of up to
$400,748,000, and Duke Realty Limited Partnership, which we refer to as the "Operating Partnership," may sell debt securities of various terms
in one or more offerings for total proceeds of up to $770,000,000. This prospectus provides you with a general description of the securities we
may offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of that
offering. The prospectus supplement may add, update or change information contained in this prospectus. Before you buy any of our securities,
it is important for you to consider the information contained in this prospectus and any prospectus supplement together with additional
information described under the heading "Where You Can Find More Information."
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DUKE AND THE OPERATING PARTNERSHIP

Duke is a self-administered and self-managed REIT. As of June 30, 2003, we:

owned or controlled 922 industrial, office and retail properties (including 14 properties under development), consisting of
more than 109 million square feet located in 13 operating platforms; and

owned or controlled more than 4,000 acres of land with an estimated future development potential of more than 63 million
square feet of industrial, office and retail properties.

We provide the following services for our properties and for certain properties owned by third parties:

leasing;

management;

construction;

development; and

other tenant-related services.

We are one of the largest real estate companies in the United States with a concentration of operations in the Midwest and the Southeast.
We believe that the Midwest and the Southeast complement each other and together offer relatively strong and stable economies compared to
other regions of the United States and provide significant growth potential as a result of their established manufacturing base, skilled work force
and moderate labor costs.

Duke directly or indirectly holds all of its interests in its properties and land and it conducts all of its operations through the Operating
Partnership. Duke controls the Operating Partnership as its sole general partner and owned, as of June 30, 2003, approximately 90.2% of the
Operating Partnership's common units. Holders of common units in the Operating Partnership (other than Duke) may exchange them for Duke
common stock on a one for one basis. When common units are exchanged for common stock, Duke's percentage interest in the Operating
Partnership increases.

Duke is an Indiana corporation that was originally incorporated in the State of Delaware in 1985, and reincorporated in the State of Indiana
in 1992. The Operating Partnership is an Indiana limited partnership that was originally formed in 1993. Our executive offices are located at 600
East 96™ Street, Suite 100, Indianapolis, Indiana 46240, and our telephone number is (317) 808-6000.

USE OF PROCEEDS

As required by the terms of the partnership agreement of the Operating Partnership, Duke must invest the net proceeds of any sale of
common stock, preferred stock or depositary shares in the Operating Partnership in exchange for additional common units or preferred units.
Unless otherwise specified in the prospectus supplement, we will use the net proceeds from the sale of the securities offered by this prospectus
for general corporate purposes. These purposes may include the development and acquisition of additional rental properties and other acquisition
transactions, the repayment of outstanding debt and improvements to properties in our portfolio.
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RATIOS OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

The following table shows ratios of earnings to fixed charges for Duke and the Operating Partnership for the periods shown:

Company Operating Partnership
Six Months Ended June 30, 2003 2.13 2.17
Year Ended December 31, 2002 2.58 2.63
Year Ended December 31, 2001 2.74 2.80
Year Ended December 31, 2000 2.21 2.26
Year Ended December 31, 1999 2.47 2.51
Year Ended December 31, 1998 2.64 2.64

The following table shows ratios of earnings to combined fixed charges and preferred stock dividends for Duke and the Operating
Partnership for the periods shown:

Duke Operating Partnership
Six Months Ended June 30, 2003 1.71 1.69
Year Ended December 31, 2002 1.92 1.88
Year Ended December 31, 2001 1.98 1.94
Year Ended December 31, 2000 1.70 1.68
Year Ended December 31, 1999 1.79 1.77
Year Ended December 31, 1998 2.05 2.05

For purposes of computing these ratios, earnings have been calculated by adding fixed charges, excluding capitalized interest, to income
(loss) from continuing operations before gains or losses on property sales and (if applicable) minority interest in the Operating Partnership.
Fixed charges consist (if applicable) of interest costs, whether expensed or capitalized, the interest component of rental expense and amortization
of debt issuance costs.

DESCRIPTION OF DEBT SECURITIES

The Operating Partnership's debt securities will be issued under an indenture between the Operating Partnership and Bank One Trust
Company, N.A. (formerly known as The First National Bank of Chicago), as trustee. The trustee's office is currently located at 14 Wall Street,
Eighth Floor, New York, New York 10005. We have filed the indenture with the SEC. The Trust Indenture Act of 1939 governs the indenture.
The following description summarizes only the material provisions of the indenture. Accordingly, you should read the indenture because it, and
not this description, defines your rights as holders of debt securities issued by the Operating Partnership.

General

The debt securities will be direct, unsecured obligations of the Operating Partnership and will rank equally with all other unsecured and
unsubordinated debt of the Operating Partnership. The debt securities will be effectively subordinated to the prior claims of each secured
mortgage lender to any specific property that secures such lender's mortgage.

The Operating Partnership may issue debt securities in one or more series without limit as to aggregate principal amount. Duke can
establish an issue of debt securities as sole general partner of the Operating Partnership by a resolution of its board of directors or by a
supplemental indenture. All debt securities of one series need not be issued at the same time and a series may generally be reopened for
additional issuances, without the consent of the holders of the debt securities of the series.

The indenture provides that there may be more than one trustee, each with respect to one or more series of debt securities. Any trustee
under the indenture may resign or be replaced with a successor trustee. Except as otherwise described in this prospectus, any action by a trustee
may be taken only with respect to the debt securities for which it is trustee under the indenture.
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A prospectus supplement will describe the specific terms of any debt securities the Operating Partnership offers, including:

the title of the debt securities;

the aggregate principal amount of the debt securities;

the price at which the Operating Partnership will issue the debt securities;

the date on which the Operating Partnership will pay the principal of the debt securities;

the fixed or variable rate at which the debt securities will bear interest, or the method to determine the interest rate;

the basis upon which the Operating Partnership will calculate interest on the debt securities if other than a 360-day year of
twelve 30-day months;

the timing and manner of making principal, interest and any premium payments on the debt securities;

the place where you may serve notices about the debt securities and the indenture, if other than as described in this
prospectus;

the portion of the principal amount of the debt securities payable upon acceleration, if it is other than the full principal
amount;

whether and under what conditions the Operating Partnership or the holders may redeem the debt securities;

any sinking fund or similar provisions;

the currency in which the Operating Partnership will pay principal, interest and any premium payments on the debt
securities, if other than U.S. dollars;

the events of default or covenants of the debt securities, if they are different from or in addition to those described in this
prospectus;

whether the Operating Partnership will issue the debt securities in certificated or book-entry form;

whether the Operating Partnership will issue the debt securities in registered or bearer form and their denominations if other
than $1,000 for registered form or $5,000 for bearer form;

whether the defeasance and covenant defeasance provisions described in this prospectus apply to the debt securities or are
different in any manner;
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if the debt securities are to be issued upon the exercise of debt warrants, the time, manner and place for the debt securities to
be authenticated and delivered;

whether and under what circumstances the Operating Partnership will pay additional amounts on the debt securities for any
tax, assessment or governmental charge and, if so, whether the Operating Partnership will have the option to redeem the debt
securities instead of paying these amounts; and

any other terms of the debt securities.

Some debt securities may provide for less than the entire principal amount to be payable upon acceleration of their maturity, which we refer
to as "original issue discount securities." The prospectus supplement will describe any material federal income tax, accounting and other
considerations applicable to any such original issue discount securities.

Denominations, Interest, Registration and Transfer

Unless otherwise described in the prospectus supplement, the Operating Partnership will issue debt securities in denominations of:

$1,000 if they are in registered form;

$5,000 if they are in bearer form; or

any denomination if they are in global form.

Unless otherwise specified in the prospectus supplement, the principal, interest and any premium on debt securities will be payable at the
corporate trust office of the trustee. However, the Operating Partnership may choose to pay interest by check mailed to the address of the
registered holder or by wire transfer of funds to the holder at an account maintained within the United States. The Operating Partnership may
change the paying agent or registrar for a series of debt securities without prior notice to the holders of the debt securities, and the Operating
Partnership or any of its subsidiaries may act as paying agent or registrar.

If any interest date or a 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 such
interest payment date or such maturity date, as the case may be. For purposes of the indenture, a "business day" is any day, other than a Saturday
or Sunday, on which banking institutions in New York City are open for business.

Subject to limitations imposed upon debt securities issued in book-entry form, you may exchange debt securities for different
denominations of the same series or surrender debt securities for transfer

at the corporate trust office of the trustee. Every debt security surrendered for transfer or exchange must be duly endorsed or accompanied by a
written instrument of transfer. The Operating Partnership will not require the holder to pay any service charge for any transfer or exchange, but
the trustee or the Operating Partnership may require the holder to pay any applicable tax or other governmental charge.

Neither the Operating Partnership nor the trustee is required to:

issue, transfer or exchange any debt security if the debt security may be among those selected for redemption during a
15-day period prior to the date of selection;

transfer or exchange any registered security selected for redemption in whole or in part, except, in the case of a registered
security to be redeemed in part, the portion not to be redeemed;

18



Edgar Filing: DUKE REALTY CORP - Form 424B3

exchange any bearer security selected for redemption except that the holder may exchange the bearer security for a
registered security of that series if the holder simultaneously surrenders the registered security for redemption; or

issue, transfer or exchange any debt security that the holder surrenders for repayment.

Merger, Consolidation or Sale

The Operating Partnership may consolidate with, or sell, lease or convey all or substantially all of its assets to, or merge into, any other
entity, provided that:

the Operating Partnership is the continuing entity, or the successor entity formed by the transaction or which received the
transfer of assets expressly assumes payment of the principal, interest and any premium on all the debt securities and the
performance and observance of all of the covenants and conditions contained in the indenture;

immediately after giving effect to the transaction and treating any debt that becomes an obligation of the Operating
Partnership or any subsidiary as a result of the transaction as having been incurred by the Operating Partnership or such
subsidiary at the time of such transaction, no event of default under the indenture, and no event which, after notice or the
lapse of time, would become an event of default, has occurred and is continuing; and

the Operating Partnership delivers to the trustee an officer's certificate and legal opinion covering these conditions.

Except for the above restrictions, the indenture does not limit the ability of the Operating Partnership to incur debt or that would afford
holders of the notes protection in the event of:

a highly leveraged or similar transaction involving the Operating Partnership, the management of the Operating Partnership

or Duke, or any affiliate of any such party;

a change of control; or

a reorganization, restructuring, merger or similar transaction involving the Operating Partnership that may adversely affect

the holders of the debt securities.

In addition, subject to the limitations on merger, consolidation or sale described above, the Operating Partnership may enter into

transactions in the future, such as the sale of all or substantially all of its assets or the merger or consolidation of the Operating Partnership, that
would increase the amount of the Operating Partnership's debt or substantially reduce or eliminate its assets, which may have an adverse effect

on the Operating Partnership's ability to service its debt, including the debt securities.

Financial Covenants

Limitations on Incurrence of Debt. The Operating Partnership will not directly or indirectly incur any debt, other than subordinate
intercompany debt, if, after giving effect to the incurrence of the additional debt, the aggregate principal amount of all outstanding debt of the
Operating Partnership on a consolidated basis determined in accordance with GAAP is greater than 60% of its then-current total assets.
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The Operating Partnership will also not directly or indirectly incur any debt if the ratio of consolidated income available for debt service to
the amount that is expensed for interest on debt for the four most recent fiscal quarters would have been less than 1.5 to 1.0 on a pro forma basis
after giving effect to the incurrence of the debt and to the application of the proceeds from the debt. In making this calculation, we assume that:

the new debt and any other debt incurred by the Operating Partnership since the first day of the four-quarter period and the
application of the proceeds from the new debt, including to refinance other debt, had occurred at the beginning of the period;

the repayment or retirement of any other debt by the Operating Partnership since the first day of the four-quarter period had
been repaid or retired at the beginning of the period (except that the amount of debt under any revolving credit facility is
computed based upon the average daily balance of that debt during the period);

the income earned on any increase in total assets since the end of the four-quarter period had been earned, on an annualized
basis, during the period; and

in the case of any acquisition or disposition by the Operating Partnership of any assets since the first day of the four-quarter
period, the acquisition or disposition or any related repayment of debt had occurred as of the first day of the period with the
appropriate adjustments with respect to the acquisition or disposition being included in the pro forma calculation.

In addition, the Operating Partnership will not directly or indirectly incur any secured debt if, after giving effect to the incurrence of the
additional secured debt, the aggregate principal amount of all outstanding secured debt of the Operating Partnership on a consolidated basis
determined in accordance with GAAP is greater than 40% of its then-current total assets.

Maintenance of Total Unencumbered Assets. The Operating Partnership must maintain total unencumbered assets of at least 150% of
the aggregate outstanding principal amount of all outstanding unsecured debt.

Operating Covenants

Existence. Except as described above under " Merger, Consolidation or Sale," the Operating Partnership must preserve and keep in full
force and effect its existence, rights and franchises. However, the Operating Partnership need not preserve any right or franchise if we determine
that its preservation is no longer desirable in the conduct of our business and that its loss is not materially disadvantageous to the holders of the
debt securities.

Maintenance of Properties. The Operating Partnership must maintain all of its material properties in good condition, repair and working
order, supply all properties with all necessary equipment and make all necessary repairs, renewals, replacements and improvements so that we
may properly and advantageously conduct our business at all times. However, the Operating Partnership may sell its properties for value in the
ordinary course of business.

Insurance. The Operating Partnership must keep all of its insurable properties fully insured against loss or damage with financially sound
and reputable insurance companies.

Payment of Taxes and Other Claims. The Operating Partnership must pay, before they become delinquent:

all taxes, assessments and governmental charges; and

all lawful claims for labor, materials and supplies that, if unpaid, might by law become a lien upon any property.

However, the Operating Partnership is not required to pay any tax, assessment, charge or claim whose amount, applicability or validity is
being contested in good faith by appropriate proceedings.
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Provision of Financial Information. The Operating Partnership will provide the trustee and the holders of debt securities with copies of
its annual reports and quarterly reports. The Operating Partnership will continue to file timely all annual, quarterly and other periodic reports
with the SEC regardless of whether or not the securities laws require the Operating Partnership to do so.

Events of Default, Notice and Waiver

The following are events of default with respect to any series of debt securities issued under the indenture:

default for 30 days in the payment of any installment of interest on any debt security of the series;

default in the payment of the principal or any premium on any debt security of the series at its maturity;

default in making any sinking fund payment as required for any debt security of the series;

default in the performance of any other covenant contained in the indenture, other than covenants that do not apply to the
series, and the default continues for 60 days after notice;

default in the payment of an aggregate principal amount exceeding $5,000,000 of any recourse debt or any secured debt, if
the default occurred after the expiration of any applicable grace period and resulted in the acceleration of the maturity of the
debt, but only if such debt is not discharged or such acceleration is not rescinded or annulled;

bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee of the Operating
Partnership or any significant subsidiary or any of their respective property; and

any other event of default provided with respect to that particular series of debt securities.

If an event of default occurs and continues, the trustee or the holders of at least 25% in principal amount of the outstanding debt securities
of that series may declare the principal amount of all of the debt securities of that series to be due and payable immediately. If the debt securities
of that series are original issue discount securities or indexed securities, the prospectus supplement will describe the portion of the principal
amount required to make the declaration. If this happens and the Operating Partnership thereafter cures the default, the holders of at least a
majority in principal amount of outstanding debt securities of that series can void the acceleration.

The indenture also provides that the holders of at least a majority in principal amount of the outstanding debt securities of a series may
waive any past default with respect to that series, except a default in payment or a default of a covenant or other indenture provision that can
only be modified with the consent of the holder of each outstanding debt security affected.

The indenture provides that no holders of any series may institute any judicial or other proceedings with respect to the indenture or for any
remedy under the indenture, except in the case of

failure of the trustee to act for 60 days after it has received a written request to institute proceedings for an event of default from the holders of at
least 25% in principal amount of the outstanding debt securities of that series and an offer of indemnity reasonably satisfactory to it. However,
this provision will not prevent any holder from instituting suit for the enforcement of any payment due on the debt securities.

Subject to provisions in the indenture relating to its duties in case of default, the trustee is under no obligation to exercise any of its rights or
powers under the indenture at the request or direction of any holders, unless the holders offer to the trustee reasonable security or indemnity. The
holders of at least a majority in principal amount of the outstanding debt securities of a series (or of all debt securities then outstanding under the
indenture, if applicable) have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee.
However, the trustee may refuse to follow any direction that:
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is in conflict with any law or the indenture;

may subject the trustee to personal liability; or

may be unduly prejudicial to the holders not joining in the direction.

The Operating Partnership must file annually with the trustee an officer's certificate certifying that no defaults have occurred under the

indenture. The trustee must give notice to the holders of debt securities within 90 days of a default unless the default has been cured or waived.
However, if the trustee considers it to be in the interest of the holders, the trustee may withhold notice of any default except a payment default.

Modification of the Indenture

At least a majority in principal amount of all outstanding debt securities or series of outstanding debt securities affected by a modification
or amendment of the indenture may modify or amend the indenture. However, holders of each of the debt securities affected by the modification

must consent to modifications that have the following effects:

change the stated maturity of the principal, interest or premium on any debt security;

reduce the principal amount of, or the rate or amount of interest on, or any premium payable on redemption of, any debt
security, or adversely affect any right of repayment of the holder of any debt security;

change the place or currency for payment of principal, interest or premium on any debt security;

impair the right to institute suit for the enforcement of any payment on any debt security;

reduce the percentage of outstanding debt securities of a series necessary to modify or amend the indenture, waive
compliance with provisions of the indenture or defaults and consequences under the indenture or reduce the quorum or
voting requirements set forth in the indenture; or

modify any of the provisions discussed above or any of the provisions relating to the waiver of past defaults or covenants,
except to increase the required percentage to take the action or to provide that other provisions may not be modified or
waived without the consent of the holder.

The indenture provides that the holders of at least a majority in principal amount of a series of outstanding debt securities may waive
compliance by the Operating Partnership with covenants relating to that series.

The Operating Partnership and the trustee can modify the indenture without the consent of any holder for any of the following purposes:

to evidence the succession of another person to the Operating Partnership as obligor;

to add to the covenants of the Operating Partnership for the benefit of the holders or to surrender any right or power
conferred upon the Operating Partnership;
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to add events of default for the benefit of the holders;

to add or change any provisions of the indenture to facilitate the issuance of, or to liberalize the terms of, debt securities in
bearer form, or to permit or facilitate the issuance of debt securities in uncertificated form, so long as it does not materially
adversely affect the interests of any of the holders;

to change or eliminate any provision of the indenture, so long as any such change or elimination becomes effective only
when there are no debt securities outstanding of any series previously created which are entitled to the benefit of those
provisions;

to secure the debt securities;

to establish the form or terms of debt securities of any series;

to provide for the acceptance of appointment by a successor trustee to facilitate the administration of the trusts under the
indenture by more than one trustee;

to cure any ambiguity, defect or inconsistency in the indenture, so long as the action does not materially adversely affect the
interests of any of the holders; or

to supplement any of the provisions of the indenture to the extent necessary to permit or facilitate defeasance and discharge
of any series, so long as the action does not materially adversely affect the interests of any of the holders.

The indenture provides that in determining whether the holders of the requisite principal amount of outstanding debt securities of a series
have given any request, demand, authorization, direction, notice, consent or waiver or whether a quorum is present at a meeting of holders of
debt securities:

the principal amount of an original issue discount security that is deemed to be outstanding is the amount of its principal that
would be due and payable as of the date of determination upon declaration of acceleration of maturity;

the principal amount of a debt security denominated in a foreign currency that is deemed outstanding is the U.S. dollar
equivalent of the principal amount, determined on the issue date for the debt security;

the principal amount of an indexed security that is deemed outstanding is the principal face amount of the indexed security at
original issuance, unless otherwise provided with respect to the indexed security; and

debt securities that are directly or indirectly owned by the Operating Partnership are disregarded.

The indenture contains provisions for convening meetings of the holders of debt securities of a series. The trustee, the Operating
Partnership or the holders of at least 10% in principal amount of the outstanding debt securities of a series may call a meeting. Except for any
consent that the holder of each debt security affected by modifications and amendments of the indenture must give, the affirmative vote of the
holders of a majority in principal amount of the outstanding debt securities of that series will be sufficient to adopt any resolution presented at a
meeting at which a quorum is present. However, except as referred to above, any resolution with respect to any request, demand,
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authorization, direction, notice, consent, waiver or other action that may be made, given or taken by the holders of a specified percentage less
than a majority in principal amount of the outstanding debt securities of a series may be adopted at a meeting at which a quorum is present only
by the affirmative vote of the holders of the specified percentage. Any resolution passed or decision taken at any meeting of holders duly held in
accordance with the indenture will be binding on all holders of debt securities of that series. The quorum at any meeting will be persons holding
or representing a majority in principal amount of the outstanding debt securities of a series. However, if any action is to be taken at a meeting
with respect to a consent or waiver that may be given by the holders of not less than a specified percentage in principal amount of the
outstanding debt securities of a series, the persons holding or representing that specified percentage will constitute a quorum.

Notwithstanding the foregoing provisions, if any action is to be taken at a meeting of holders of debt securities of a series with respect to
any request, demand, authorization, direction, notice, consent, waiver or other action that the indenture expressly provides may be made, given
or taken by the holders of a specified percentage in principal amount of all outstanding debt securities of the series affected thereby, or of the
holders of such series and one or more additional series of debt securities:

there will be no minimum quorum requirement for such meeting; and

the principal amount of the outstanding debt securities of such series that vote in favor of such request, demand,
authorization, direction, notice, consent, waiver or other action will be taken into account in determining whether such
request, demand, authorization, direction, notice, consent, waiver or other action has been made, given or taken under the
indenture.

Discharge, Defeasance and Covenant Defeasance

The Operating Partnership may discharge obligations to holders of any series of debt securities that have not already been delivered to the
trustee for cancellation and that either have become due and payable or will become due and payable within one year or scheduled for
redemption within one year by irrevocably depositing with the trustee, in trust, funds sufficient to pay the principal, interest and any premium on
the series to the stated maturity or redemption date.

As long as the holders of the debt securities will not recognize any resulting income, gain or loss for federal income tax purposes, the
Operating Partnership may elect either:

to defease and discharge itself from all of its obligations with respect to the debt securities, which we refer to as
"defeasance"; or

to release itself from its obligations under particular sections of the indenture, which we refer to as "covenant defeasance."

In order to make a defeasance election, the Operating Partnership must irrevocably deposit with the trustee a sufficient amount to pay the
principal, interest and any premium on the debt securities, and any mandatory sinking fund or analogous payments on the debt securities, on the
scheduled due dates. The deposit may be either an amount in the currency in which the debt securities are payable at stated maturity, or
government obligations, or a combination of both.

If the Operating Partnership elects covenant defeasance with respect to any debt securities and the debt securities are declared due and
payable because of the occurrence of any event of default still applicable to the debt securities, the amounts deposited with the trustee may not
be sufficient to pay amounts due on the debt securities at the time of the acceleration resulting from the event of default. If this occurs, the
Operating Partnership will remain liable to make payment of these amounts due at the time of acceleration.

The prospectus supplement may further describe any provisions permitting defeasance or covenant defeasance with respect to the debt
securities of a particular series.
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No Conversion Rights
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The debt securities will not be convertible into or exchangeable for any capital stock of Duke or equity interests in the Operating
Partnership.

Book-Entry Debt Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will be deposited with a
depositary identified in the prospectus supplement. Global securities may be issued in either registered or bearer form and in either temporary or
permanent form. Payments of principal, interest and any premium on a series of debt securities represented by a global security will be made to
the depositary.

We anticipate that any global securities will be deposited with The Depository Trust Company, New York, New York, that the global
securities will be registered in the name of DTC's nominee, and that the following provisions will apply to the depository arrangements with
respect to the global securities. The prospectus supplement will describe additional or differing terms of the depository arrangement involving

any series of debt securities issued in the form of global securities.

So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee will be considered the sole holder of the
debt securities represented by the global security for all purposes under the indenture. Except as described below, owners of beneficial interests
in a global security:

will not be entitled to have debt securities represented by the global security registered in their names;

will not receive or be entitled to receive physical delivery of debt securities in the form of a certificate; and

will not be considered the record owners or holders of debt securities under the indenture.

The laws of some states require that purchasers of securities take physical delivery of the securities in certificated form. These laws may
limit the transferability of beneficial interests in a global security.

Debt securities represented by a global security will be exchangeable for debt securities in certificated form with the same terms in

authorized denominations only if:

DTC notifies us that is unwilling or unable to continue as depository or if DTC ceases to be a clearing agency registered
under applicable law and the Operating Partnership does not appoint a successor depository within 90 days;

an event of default under the indenture with respect to the debt securities has occurred and is continuing and the beneficial
owners representing a majority in principal amount of the debt securities represented by the global security advise DTC to
cease acting as depository; or

the Operating Partnership determines at any time that all debt securities of a series will no longer be represented by a global
security.

We obtained the following information concerning DTC and its book-entry system from sources, including DTC, that we believe to be
reliable, but we take no responsibility for the accuracy of this information.

DTC will act as securities depository for the debt securities. The debt securities will be issued as fully registered securities registered in the
name of Cede & Co., which is DTC's partnership nominee.

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking organization" within the meaning of the
New York Banking Law, a member of the Federal Reserve
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System, a "clearing corporation" within the meaning of the New York Commercial Code, and a "clearing agency" registered pursuant to the
provisions of Section 17A of the Securities Exchange Act. DTC holds securities that its participants deposit with DTC. DTC also facilitates the
settlement among participants of securities transactions, including transfers and pledges, in deposited securities through electronic computerized
book-entry changes in participants' accounts, thereby eliminating the need for physical movement of securities certificates. Direct participants of
DTC include securities brokers and dealers, banks, trust companies, clearing corporations and other organizations. A number of the direct
participants and the New York Stock Exchange, the American Stock Exchange, and the National Association of Securities Dealers own DTC.
Access to DTC's system also is available to others, including securities brokers and dealers and banks and trust companies that clear through or
maintain a custodial relationship with a direct participant, either directly or indirectly. The rules applicable to DTC and its participants are on file
with the SEC.

Purchases of debt securities under the DTC system must be made by or through direct participants, which will receive a credit for the debt
securities on DTC's records. The ownership interest of each beneficial owner or each actual purchaser of each debt security is to be recorded on
the direct and indirect participants' records. A beneficial owner of debt securities will not receive written confirmation from DTC of its purchase,
but is expected to receive a written confirmation providing details of the transaction, as well as periodic statements of its holdings, from the
participant through which the beneficial owner entered into the transaction. Transfers of ownership interests in debt securities are to be
accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates
representing their ownership interests in the debt securities, unless the use of the book-entry system for the debt securities is discontinued.

To facilitate subsequent transfers, any certificate representing debt securities that is deposited with, or on behalf of, DTC is registered in the
name of its nominee, Cede & Co. The deposit of the certificate with, or on behalf of, DTC and its registration in the name of Cede & Co. effect
no change in beneficial ownership. DTC has no knowledge of the actual beneficial owners of the certificate representing the debt securities.
DTC's records reflect only the identity of the direct participants to whose accounts the debt securities are credited, which may or may not be the
beneficial owners. The participants will remain responsible for keeping account of their holdings on behalf of their customers.

Delivery of notices and other communications by DTC to direct participants, by direct participants to indirect participants, and by direct and
indirect participants to beneficial owners, will be governed by arrangements among them and any statutory or regulatory requirements.

Neither DTC nor Cede & Co. will consent or vote with respect to the debt securities. Under its usual procedures, DTC mails an omnibus
proxy to the Operating Partnership as soon as possible after the record date. The omnibus proxy assigns Cede & Co.'s consenting or voting rights
to those direct participants identified on a list attached to the omnibus proxy to whose accounts the debt securities are credited on the record
date.

Principal, interest and any premium payments on the debt securities will be made to DTC. DTC's practice is to credit direct participants'
accounts on the payable date with respect to their holdings as shown on DTC's records unless DTC has reason to believe that it will not receive
payment on the payment date. Payments by participants to beneficial owners will be governed by standing instructions and customary practices,
as is the case with securities held for the accounts of customers in bearer form or registered in "street name," and will be the responsibility of the
participant and not of DTC, the trustee, or the paying agent, subject to any statutory or regulatory requirements. Payment of principal and
interest to DTC is the responsibility of the Operating Partnership or the trustee or any paying agent. Disbursement of payments to direct
participants will be the responsibility of DTC. Disbursement of payments to the beneficial owners will be the responsibility of the direct and
indirect participants.
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If applicable, redemption notices will be sent to Cede & Co. If less than all of the debt securities within an issue are being redeemed, DTC's
practice is to determine by lot the amount of the interest of each direct participant in the issue to be redeemed.

A beneficial owner will give notice of any option to elect to have its debt securities repaid by the Operating Partnership, through its
participant, to the trustee, and will effect delivery of the debt securities by causing the direct participant to transfer the participant's interest in the
global security or securities representing the debt securities, on DTC's records, to the trustee. The requirement for physical delivery of debt
securities in connection with a demand for repayment will be deemed satisfied when the ownership rights in the global security or securities
representing the debt securities are transferred by direct participants on DTC's records.

DTC may discontinue providing its services as securities depository with respect to a series of debt securities at any time by giving
reasonable notice to the Operating Partnership or the paying agent. If a successor securities depository is not appointed, debt security certificates
are required to be printed and delivered.
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The Operating Partnership may decide to discontinue use of the system of book-entry transfers through DTC or a successor securities
depository. In that event, debt security certificates will be printed and delivered.

Unless stated otherwise in the applicable prospectus supplement, any underwriters, dealers or agents with respect to any series of debt
securities issued as global securities will be direct participants in DTC.

None of the Operating Partnership, Duke, any underwriter, dealer or agent, the trustee or any paying agent will have any responsibility or
liability for any aspect of the records relating to or payments made on account of beneficial interests in a global security, or for maintaining,
supervising or reviewing any records relating to these beneficial interests.

Any additional or different terms of the depositary arrangement with respect to a series of debt securities will be described in the prospectus
supplement relating to such series.
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DESCRIPTION OF PREFERRED STOCK
General

Under Duke's articles of incorporation, the board of directors is authorized to issue up to 5,000,000 shares of preferred stock in one or more
series and with rights, preferences, privileges and restrictions that they may fix or designate without any further vote or action by Duke's
shareholders. As of June 30, 2003, the following series of preferred stock are outstanding:

7.99% Series B Cumulative Redeemable Preferred Stock, of which 265,000 shares are outstanding;

7.375% Series D Convertible Cumulative Redeemable Preferred Stock, of which 534,000 shares are outstanding;

8.25% Series E Cumulative Redeemable Preferred Stock, of which 400,000 shares are outstanding; and

8.45% Series I Cumulative Redeemable Preferred Stock, of which 300,000 shares are outstanding.
In addition, Duke sold 400,000 shares of 6.625% Series J Cumulative Redeemable Preferred Stock on August 25, 2003.

Terms
When Duke issues preferred stock, it will be fully paid and non-assessable. The preferred stock will not have any preemptive rights.

An amendment that will become part of Duke's articles of incorporation will reflect the specific terms of any new series of preferred stock
offered. A prospectus supplement will describe these specific terms, including:
the title and stated value;

the number of shares, liquidation preference and offering price;

the dividend rate, dividend periods and payment dates;
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the date on which dividends begin to accrue or accumulate;

any auction and remarketing procedures;

any retirement or sinking fund requirement;

the price and the terms and conditions of any redemption right;

the price and the terms and conditions of any conversion or exchange right;

any listing on any securities exchange;

whether interests will be represented by depositary shares;

any voting rights;

the relative ranking and preferences as to dividends, liquidation, dissolution or winding up;

any limitations on issuing any series of preferred stock ranking senior to or on a parity with the series of preferred stock as to
dividends, liquidation, dissolution or winding up;

any limitations on direct or beneficial ownership and restrictions on transfer; and

any other specific terms, preferences, rights, limitations or restrictions.
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Rank

Unless otherwise described in the prospectus supplement, the preferred stock will have the following ranking as to dividends, liquidation,
dissolution or winding up:

senior to Duke's common stock and to all other equity securities ranking junior to the preferred stock;

on a parity with all equity securities issued by Duke which by their terms rank on a parity with the preferred stock; and

junior to all equity securities, not including convertible debt securities, issued by Duke which by their terms rank senior to
the preferred stock.

Dividends

If declared by Duke's board of directors, preferred shareholders will be entitled to receive cash dividends at the rate set forth in the
prospectus supplement. Duke will pay dividends to shareholders of record on the record date fixed by Duke's board of directors.
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The prospectus supplement will specify whether dividends on any series of preferred stock are cumulative or non-cumulative. If dividends
are cumulative, they will be cumulative from the date set forth in the prospectus supplement. If dividends are non-cumulative and Duke's board
of directors does not declare a dividend payable on a dividend payment date, then the holders of that series will have no right to receive a
dividend, and Duke will have no obligation to pay an accrued dividend later for the missed dividend period, whether or not the board of directors
declares dividends on the series on any future date.

If any preferred stock is outstanding, Duke will not declare or pay dividends on, or redeem, purchase or otherwise acquire any shares of, its
common stock or any capital stock ranking junior to a series of preferred stock, other than dividends paid in or conversions or exchanges for
common stock or other capital stock junior to the preferred stock, unless:

if the series of preferred stock has cumulative dividends