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CALCULATION OF REGISTRATION FEE

Amount to be
registered / Proposed
maximum

Title of each class of offering price Am'ount.of
.. . registration fee
securities to be registered per share / Proposed )
maximum
aggregate offering
price (1)

Debt Securities (2)

Common Stock, $.01 par value (3)
Preferred Stock, $.01 par value (3)
Depositary Shares (3)(4)

Warrants (3)

Stock Purchase Contracts (3)

Units (3)(5)

Guarantees of Debt Securities (3)(6)

In accordance with Rule 415(a)(6) under the Securities Act of 1933, as amended, the securities registered pursuant
to this registration statement include $126,255,283 of unsold securities previously registered on Form S-3
(Registration Statement No. 333-181030), as filed with the Securities and Exchange Commission on April 30,
2012, and as supplemented on August 22, 2014. In connection with the prior registration of such unsold securities,
the registrant paid a registration fee of $16,262 applicable to such unsold securities. In addition, an indeterminate
number of securities of each identified class is being registered as may be issued from time to time at indeterminate
prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or
exchange of other securities or that are issued in units or represented by depositary shares. In accordance with Rule
456(b) and Rule 457(r) under the Securities Act of 1933, as amended, the registrant is deferring payment of the
remaining registration fee.
The Debt Securities will be issued by Duke Realty Limited Partnership. This registration statement also covers
(2)contracts that may be issued by Duke Realty Limited Partnership under which the counterparty may be required to
purchase Debt Securities covered hereby.
The Common Stock, Preferred Stock, Depositary Shares, Warrants, Stock Purchase Contracts, Units and
Guarantees of Debt Securities will be issued by Duke Realty Corporation.

Each Depositary Share will be issued under a deposit agreement, will represent an interest in a fractional

share or multiple shares of Preferred Stock and will be evidenced by a depositary receipt.
Any registered securities may be sold separately or as Units with other registered securities of Duke Realty
Corporation or Duke Realty Limited Partnership. Units may consist of two or more securities in any combination,
(5) which may or may not be separable from one another. Each Unit will be issued under a unit agreement or
indenture. Because Units will consist of securities registered hereunder, no separate registration fee is required for
the Units.
Pursuant to Rule 457(n) under the Securities Act of 1933, as amended, no separate registration fee will be paid in
respect of any such guarantees.

)]

3)
)

(6)
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PROSPECTUS

DUKE REALTY CORPORATION

Common Stock

Preferred Stock

Depositary Shares

Warrants

Stock Purchase Contracts

Units

Guarantees of Debt Securities

DUKE REALTY LIMITED PARTNERSHIP

Debt Securities

This prospectus describes debt and equity securities that may be issued and sold, from time to time, by Duke Realty
Corporation and/or Duke Realty Limited Partnership, or that may be offered and sold, from time to time, by selling
securityholders to be identified in the future. Duke Realty Corporation may offer and sell common stock, preferred
stock, depositary shares, warrants, stock purchase contracts, units and guarantees of debt securities, and Duke Realty
Limited Partnership may offer and sell non-convertible debt securities. The preferred stock, warrants and stock
purchase contracts described herein may be convertible into or exercisable or exchangeable for common or preferred
stock or other securities of Duke Realty Corporation or Duke Realty Limited Partnership or debt or equity securities
of one or more other entities. The common stock of Duke Realty Corporation is listed on the New York Stock
Exchange under the ticker symbol “DRE.”

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis.

To the extent that any selling securityholder resells any securities, the selling securityholder may be required to
provide you with this prospectus and a prospectus supplement identifying and containing specific information about
the selling securityholder and the terms of the securities being offered.

This prospectus describes some of the general terms that may apply to these securities. The specific terms of any
securities to be offered will be described in a supplement to this prospectus.

Investing in our securities involves various risks. You should carefully read and consider the risk factors referred to on
page 3 of this prospectus and set forth in the documents incorporated by reference herein before you invest in our
securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
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 April 30, 2015.
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

Please read this prospectus carefully. You should rely only on the information contained in this prospectus. We have
not authorized anyone to provide you with different information. This prospectus may only be used where it is legal to
sell these securities. You should not assume that the information contained in this prospectus is accurate as of any date
later than the date hereof or such other dates as are stated herein or as of the respective dates of any documents or
other information incorporated herein by reference.
In this prospectus, the words “Duke Realty,” “we,”
refers to Duke Realty Limited Partnership.

This prospectus is part of a “shelf” registration statement that we filed with the United States Securities and Exchange
Commission, or the “SEC.” Under this shelf registration statement, Duke Realty and the Operating Partnership from
time to time may issue and sell any combination of the securities described in this prospectus in one or more offerings,
and selling securityholders may from time to time offer and sell any such security owned by them.

This prospectus provides you with a general description of the securities that Duke Realty, the Operating Partnership
or the selling securityholders may offer. No person is authorized to give any information or represent anything not
contained in this prospectus or any prospectus supplement. Duke Realty, the Operating Partnership and the selling
securityholders are only offering the securities in places where sales of those securities are permitted. You should not
assume that the information contained in this prospectus and any accompanying prospectus supplement, or
information incorporated by reference herein or therein, is current as of any date other than the date of such
information. Our business, financial condition, results of operations and prospects and the business may have changed
since that date. Each time that Duke Realty, the Operating Partnership or any selling securityholder sells securities,
they will provide a supplement to this prospectus that contains specific information about the terms of the securities
and the offering. A prospectus supplement may include a discussion of any risk factors or other special considerations
applicable to those securities or to us. A prospectus supplement may add, update or change information contained in
this prospectus. If there is any inconsistency between the information in this prospectus and the applicable prospectus
supplement, you should rely on the information in the prospectus supplement. 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.”

The registration statement containing this prospectus, including exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus. The registration statement can be read
at the SEC website or at the SEC public reference room mentioned under the heading “Where You Can Find More
Information.”

WHERE YOU CAN FIND MORE INFORMATION

Duke Realty and the Operating Partnership file annual, quarterly and special reports, proxy statements and other
information with the SEC. You may read and copy any document that Duke Realty and the Operating Partnership file
at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at (800)
SEC-0330 for further information about the Public Reference Room. Our filings with the SEC are also available to the
public through the SEC’s Internet site at www.sec.gov. In addition, since some of our securities are listed on the New
York Stock Exchange, you can read our SEC filings at the offices of the New York Stock Exchange, 20 Broad Street,
New York, New York 10005.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC’s rules allow us to incorporate by reference information into this prospectus. This means that Duke Realty
and the Operating Partnership can disclose important information to you by referring you to another document. Any
information referred to in this way is considered part of this prospectus from the date we and the Operating
Partnership file that document. Any reports filed by Duke Realty or the Operating Partnership with the SEC after the
date of this prospectus will automatically update and, where applicable, supersede any information contained in this
prospectus or incorporated by reference in this prospectus.

Duke Realty and the Operating Partnership incorporate by reference the following documents or information filed
with the SEC (other than, in each case, documents or information deemed to have been furnished and not “filed” in
accordance with SEC rules):

us” and “our” refer to Duke Realty Corporation and “Operating Partnershi
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Duke Realty and the Operating Partnership’s combined Annual Report on Form 10-K for the year ended December 31,
2014,

ii
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The information specifically incorporated by reference into Duke Realty and the Operating Partnership’s Annual
Report on Form 10-K for the year ended December 31, 2014 from Duke Realty’s Definitive Proxy Statement on
Schedule 14A filed on March 11, 2015;

Duke Realty and the Operating Partnership’s combined Current Reports on Form 8-K filed January 5, 2015, January
29, 2015, February 3, 2015 and April 7, 2015 (except for information furnished to the SEC that is not deemed to be
“filed” for purposes of the Exchange Act);

the description of our common stock included in our Registration Statement on Form 8-A dated January 2, 1986, as
amended; and

all documents filed by us under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this
prospectus and before the termination of this offering (except for information furnished to the SEC that is not deemed
to be “filed” for purposes of the Exchange Act and except for Annual Reports on Form 11-K).

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered,
upon his or her written or oral request, a copy of any or all documents referred to above which have been or may be
incorporated by reference into this prospectus, excluding exhibits to those documents unless they are specifically
incorporated by reference into those documents. You may request a copy of these filings, at no cost, by writing or
telephoning us at:

Investor Relations

Duke Realty Corporation

600 East 96th Street, Suite 100

Indianapolis, Indiana 46240

Telephone: (317) 808-6005

We also maintain an Internet site at www.dukerealty.com at which there is additional information about our business,
but the contents of that site are not incorporated by reference into, and are not otherwise a part of, this prospectus.

iii
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CAUTIONARY NOTICE REGARDING FORWARD — LOOKING STATEMENTS

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

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

Our continued qualification as a real estate investment trust, or “REIT” for U.S. federal income tax purposes;
Heightened competition for tenants and potential decreases in property occupancys;

Potential changes in the financial markets and interest rates;

Wolatility in our stock price and trading volume;

Our continuing ability to raise funds on favorable terms;

Our ability to successfully identify, acquire, develop and/or manage properties on terms that are favorable to us;
Potential increases in real estate construction costs;

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

Our ability to retain our current credit ratings;

.Inherent risks in the real estate business, including, but not limited to, tenant defaults, potential liability relating to
environmental matters and liquidity of real estate investments; and

pther risks and uncertainties described or incorporated by reference herein, including, without limitation, those risks
and uncertainties discussed from time to time in our other reports and other public filings with the SEC.

This list of risks and uncertainties, however, is only a summary of some of the most important factors and is not
intended to be exhaustive. Additional information regarding risk factors that may affect us is included under the
caption “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, which we filed
with the SEC on February 20, 2015, and is updated by us from time to time in our subsequent Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and in other filings we make with the
SEC.

Although we presently believe that the plans, expectations and results expressed in or suggested by the
forward-looking statements are reasonable, all forward-looking statements are inherently subjective, uncertain, and
subject to change, as they involve substantial risks and uncertainties, some of which are beyond our control. New
factors emerge from time to time, and it is not possible for us to predict the nature, or assess the potential impact, of
each new factor on our business. Given these uncertainties, we caution you not to place undue reliance on these
forward-looking statements. We undertake no obligation to update or revise any of our forward-looking statements for
events or circumstances that arise after the statement is made, except as otherwise may be required by law.

EEINT3 29 ¢
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DUKE REALTY AND THE OPERATING PARTNERSHIP

We are a self-administered and self-managed REIT that was formed in 1985. The Operating Partnership began
operations on October 4, 1993, when Duke Realty contributed all of its properties and related assets and liabilities,
together with the net proceeds from an offering of additional shares of its common stock, to the Operating Partnership.
Simultaneously, the Operating Partnership completed the acquisition of Duke Associates, a full-service commercial
real estate firm operating in the Midwest whose operations began in 1972. As of December 31, 2014, our diversified
portfolio of 729 rental properties (including 85 jointly controlled in-service properties with more than 19.8 million
square feet, 20 consolidated properties under development with approximately 5.9 million square feet and three jointly
controlled properties under development with more than 1.3 million square feet) encompasses more than 153.2 million
rentable square feet and is leased by a diverse base of more than 2,400 tenants whose businesses include government
services, manufacturing, retailing, wholesale trade, distribution, healthcare and professional services. We also own,
including through ownership interests in unconsolidated joint ventures, approximately 3,600 acres of land and control
an additional 1,650 acres through purchase options.

A key component of our overall strategy is to increase our investment in quality industrial properties in both existing
and select new markets and to reduce our investment in suburban office properties and other non-strategic assets. On
April 1, 2015, we completed the sale of a real estate portfolio, which constituted all of our wholly-owned, in-service
suburban office properties located in Nashville, Raleigh, South Florida and St. Louis and consisted of 61 buildings
that had an aggregate of 6.9 million square feet and 57 acres of undeveloped land. The purchase price was
approximately $1.09 billion, which was paid in a combination of approximately $831 million in cash, after
considering the repayment of two mortgage loans that encumbered certain of the properties, closing costs and the
settlement of certain working capital items, and approximately $200 million in seller financing. As previously
disclosed, the closing for one property that is still under construction is expected to occur later in 2015.

Our headquarters and executive offices are located in Indianapolis, Indiana. In addition, we have regional offices or
significant operations in 21 other geographic or metropolitan areas, including Atlanta, Georgia; Baltimore, Maryland;
Central Florida; Chicago, Illinois; Cincinnati, Ohio; Columbus, Ohio; Dallas, Texas; Houston, Texas; Minneapolis,
Minnesota; Nashville, Tennessee; New Jersey; Northern and Southern California; Pennsylvania; Phoenix, Arizona;
Raleigh, North Carolina; St. Louis, Missouri; Savannah, Georgia; Seattle, Washington; Southern Florida; and
Washington D.C.

12
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RISK FACTORS

AN INVESTMENT IN OUR SECURITIES INVOLVES SIGNIFICANT RISKS. YOU SHOULD CAREFULLY
CONSIDER THE RISKS AND UNCERTAINTIES AND THE RISK FACTORS SET FORTH IN THE
DOCUMENTS AND REPORTS FILED WITH THE SEC THAT ARE INCORPORATED BY REFERENCE INTO
THIS PROSPECTUS, AS WELL AS ANY RISKS DESCRIBED IN ANY APPLICABLE PROSPECTUS
SUPPLEMENT, BEFORE YOU MAKE AN INVESTMENT DECISION REGARDING THE SECURITIES.
ADDITIONAL RISKS AND UNCERTAINTIES NOT PRESENTLY KNOWN TO US OR THAT WE
CURRENTLY DEEM IMMATERIAL MAY ALSO AFFECT OUR BUSINESS OPERATIONS AND FINANCIAL
CONDITION.

USE OF PROCEEDS

As required by the terms of the partnership agreement of the Operating Partnership, we must contribute to the
Operating Partnership, in exchange for additional common or preferred units of the Operating Partnership, the net
proceeds from any sale of shares of our capital stock (including any shares of our common stock or preferred stock or
any depositary shares) and from the exercise of rights contained in any options, warrants or convertible or
exchangeable securities containing the right to subscribe for or purchase such shares of capital stock. 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, but are not limited to, the development and
acquisition of additional rental properties and other acquisition transactions, the repayment of outstanding debt and
improvements to properties in our portfolio.

Unless otherwise set forth in a prospectus supplement, we will not receive any proceeds in the event that securities are
sold by a selling securityholder.

13
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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 Realty and the Operating Partnership for the

periods shown:

Duke

Realty
Year Ended December 31, 2014 1.88
Year Ended December 31, 2013 1.18
Year Ended December 31, 2012 (D
Year Ended December 31, 2011 2)
Year Ended December 31, 2010 1.18

Operating
Partnership
1.88
1.18
(1
2)
1.18

(1) The ratio is less than 1.0; a deficit of $95.0 million exists for the year ended December 31, 2012.
(2) The ratio is less than 1.0; a deficit of $7.6 million exists for the year ended December 31, 2011.

The following table shows ratios of earnings to combined fixed charges and preferred stock dividends for Duke Realty

and the Operating Partnership for the periods shown:

Duke
Realty

Operating
Partnership
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