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The fund will file its complete schedule of portfolio holdings with the SEC for the first and third quarters of each fiscal year on

Form N-Q. The fund[Js Form N-Q will be available on the SEC[Js Web site at http://www.sec.gov. In addition, the fund[Js Form N-Q may
be reviewed and copied at the SEC[Js Public Reference Room in Washington, D.C. Information on the operation of the Public
Reference Room may be obtained by calling 800.SEC.0330.

A description of the fund[Js proxy voting policies and procedures, as well as information regarding how the fund voted proxies
relating to portfolio securities during the most recent 12-month period ended June 30, is available by visiting our Web site at
Evergreenlnvestments.com or by visiting the SEC[Js Web site at http://www.sec.gov.

The fund[Js proxy voting policies and procedures are also available without charge, upon request, by calling 800.343.2898.

Mutual Funds:
NOT FDIC INSURED MAY LOSE VALUE NOT BANK GUARANTEED

Evergreen InvestmentsSM is a service mark of Evergreen Investment Management Company, LLC.
Copyright 2006, Evergreen Investment Management Company, LLC.

Evergreen Investment Management Company, LLC is a subsidiary of Wachovia Corporation
and is an affiliate of Wachovia Corporation[]s other Broker Dealer subsidiaries.

LETTER TO SHAREHOLDERS

December 2006

Dennis H. Ferro

President and Chief Executive Officer

Dear Shareholder:

Evergreen Managed Income Fund 2
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We are pleased to provide the annual report for the Evergreen Managed Income Fund, covering the twelve-month
period ended October 31, 2006.

Fixed income markets around the world offered up a variety of challenges and opportunities during the past
twelve months. The sustained global economic expansion provided strong positive support for those investors
willing to take investment risks, whether in investment-grade or high-yielding corporate bonds or emerging
market debt. At the same time, most major central banks tightened monetary policies over most of the period.
Short-term interest rates rose offsetting inflationary pressures exacerbated by rapidly rising commodity prices,
notably in energy. World oil and natural gas prices began receding off their highs in July, relieving inflationary
pressures and allowing the U.S. Federal Reserve to leave the influential fed funds rate level at 5.25%. Other
major central banks continued to raise short-term rates even though monetary policy remained restrictive.

During the twelve months, corporate high-yield bonds and emerging market debt tended to outperform other
fixed income markets, which generally produced modest, positive returns. While the U.S. dollar first declined
against other major currencies, it traded within a relatively narrow range during the final months of the fiscal
year.

In managing the fund, portfolio teams pursued a high level of current income, while trying to limit exposure to
the risks of higher interest rates. The fund is managed by three investment teams, each focusing on specific
sectors within the global fixed income markets. The largest asset allocation within the fund was to domestic high
yield bonds, where the managers focused on individual security selection. The

1

LETTER TO SHAREHOLDERS continued

team managing the fund[Js domestic mortgage-backed securities continued to emphasize adjustable government
agency mortgages with relatively stable cash flows and lower risk of prepayments. The final investment team
responsible for international bonds guarded against inflationary and currency risks while also seeking selective
opportunities in the bonds and currencies of smaller markets.

We continue to encourage investors to maintain diversified investment strategies, including allocations to the
Evergreen Managed Income Fund, for their long-term portfolios.

Please visit our Web site, EvergreenInvestments.com, for more information about our funds and other
investment products available to you. From the Web site, you may also access details about daily fund prices,
yields, dividend rates and fund facts about Evergreen closed-end funds. Thank you for your continued support of
Evergreen Investments.

Sincerely,

Dennis H. Ferro

President and Chief Executive Officer
Evergreen Investment Company, Inc.

Special Notice to Shareholders:

Please visit our Web site at EvergreenInvestments.com for a statement from President and Chief Executive
Officer, Dennis Ferro, addressing NASD actions involving Evergreen Investment Services, Inc. (EIS), Evergreen[]s
mutual fund broker-dealer or statements from Dennis Ferro and Chairman of the Board of the Evergreen funds,
Michael S. Scofield, addressing SEC actions involving the Evergreen funds.

Evergreen Managed Income Fund 3
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Notice to Shareholders

Effective October 1, 2006, Tattersall Advisory Group, Inc., an indirect, wholly-owned subsidiary of Wachovia,
became the investment sub-advisor to the Fund and is paid by EIMC for its services to the Fund.
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FINANCIAL HIGHLIGHTS

(For a common share outstanding throughout each period)

Year Ended October 31,

2006 2005 2004 20031
Net asset value, beginning of period $18.91 $ 20.19 $19.38 $ 19.102
Income from investment operations
Net investment income (loss) 1.603 1.493 1.62 0.38
Net realized and unrealized gains or losses on investments (0.06) (1.06) 0.94 0.46
Distributions to preferred shareholders from%
Net investment income (0.45) (0.28) (0.13) (0.02)
Net realized gain 0 0° 0 0
Total from investment operations 1.09 0.15 2.43 0.82
Distributions to common shareholders from
Net investment income (1.34) (1.43) (1.62) (0.39)
Net realized gain (0.01) 0 0 0
Tax basis return of capital (0.10) 0 0 0
Total distributions to common shareholders (1.45) (1.43) (1.62) (0.39)
Offering costs charged to capital for
Common shares 0 0 0 (0.04)
Preferred shares 0 0° 0 (0.11)
Total offering costs 0 0 0 (0.15)
Net asset value, end of period $ 18.55 $ 18.91 $20.19 $ 19.38
Market value, end of period $17.07 $16.42 $ 18.49 $18.15
Total return®
Based on market value 13.46% (3.77%) 11.23% (7.35%)

Evergreen Managed Income Fund
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Ratios and supplemental data

Net assets of common shareholders, end of period (thousands) $780,321  $795,244  $849,127 $814,948
Liguidation value of preferred shares, end of period (thousands) $400,402 $400,309 $400,165 $400,098
Asset coverage ratio, end of period 299% 299% 312% 304%

Ratios to average net assets applicable to common shareholders

Expenses including waivers/reimbursements

but excluding expense reductions 1.15% 1.11% 1.12% 0.95%’
Expenses excluding waivers/reimbursements

and expense reductions 1.15% 1.11% 1.12% 0.95%7
Net investment income (Ioss)8 6.18% 6.08% 6.99% 5.13%7
Portfolio turnover rate 74% 80% 78% 8%

1 For the period from June 25, 2003 (commencement of operations), to October 31, 2003.
2 |nitial public offering price of $20.00 per share less underwriting discount of $0.90 per share.
3 Net investment income (loss) per share is based on average shares outstanding during the period.

4 Distributions to preferred shareholders per common share are based on average common shares outstanding during the
period.

5 Amount represents less than $0.005 per share.

6 Total return is calculated assuming a purchase of common stock on the first day and a sale on the last day of the period
reported. Dividends and distributions are assumed for the purposes of these calculations to be reinvested at prices obtained
under the Fund[JAutomatic Dividend Reinvestment Plan. Total return does not reflect brokerage commissions or sales charges.
7 Annualized

8 The net investment income (loss) ratio reflects distributions paid to preferred shareholders .

See Notes to Financial Statements
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SCHEDULE OF INVESTMENTS

October 31, 2006

Principal

Amount Value

AGENCY MORTGAGE-BACKED COLLATERALIZED
MORTGAGE

OBLIGATIONS 5.2%

FIXED-RATE 0.5%

FNMA:

Evergreen Managed Income Fund
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Ser. 2001-25, Class Z, 6.00%, 06/25/2031 $ 1,864,512 $ 1,888,527
Ser. 2001-51, Class P, 6.00%, 08/25/2030 1,518,714 1,525,822
3,414,349

FLOATING-RATE 4.7%

FHLMC:
Ser. 196, Class A, 6.18%, 12/15/2021 271,572 270,646
Ser. 1500, Class FD, 4.47%, 05/15/2023 n 6,224,567 6,277,102
Ser. 2182, Class FE, 5.87%, 05/15/2028 967,701 976,829
Ser. 2247, Class FC, 5.92%, 08/15/2030 1,334,757 1,350,854
Ser. 2390, Class FD, 5.77%, 12/15/2031 212,141 213,995
Ser. 2411, Class F, 5.87%, 02/15/2032 254,048 256,258
Ser. 2567, Class FH, 5.72%, 02/15/2033 569,787 571,484
FNMA:
Ser. 2000-45, Class F, 5.78%, 12/25/2030 1,130,546 1,138,505
Ser. 2001-24, Class FC, 5.93%, 04/25/2031 408,145 412,492
Ser. 2001-35, Class F, 5.93%, 07/25/2031 89,229 90,620
Ser. 2001-37, Class F, 5.83%, 08/25/2031 432,916 436,842
Ser. 2001-57, Class F, 5.83%, 06/25/2031 89,833 90,926
Ser. 2001-62, Class FC, 5.98%, 11/25/2031 1,180,855 1,200,447
Ser. 2002-77:
Class FH, 5.72%, 12/18/2032 504,584 508,260
Class FV, 5.82%, 12/18/2032 1,725,934 1,745,595
Ser. 2002-95, Class FK, 5.83%, 01/25/2033 5,355,845 5,547,424
Ser. 2002-97, Class FR, 5.88%, 01/25/2033 190,410 191,089
Ser. 2003-W8, Class 3F2, 5.68%, 05/25/2042 966,341 1,001,448
Ser. 2005-W4, Class 3A, 5.56%, 06/25/2035 9,380,936 9,794,917
Ser. G92-53, Class FA, 6.09%, 09/25/2022 2,395,531 2,438,433
GNMA, Ser. 1997-13, Class F, 5.875%, 09/16/2027 2,309,429 2,325,839
36,840,005
Total Agency Mortgage-Backed Collateralized
Mortgage Obligations
(cost $39,813,272) 40,254,354
AGENCY MORTGAGE-BACKED PASS THROUGH
SECURITIES 34.8%
FIXED-RATE 5.8%
FHLMC:
6.00%, 04/01/2036 u 6,326,582 6,371,684
6.50%, 06/01/2017 4,161,620 4,254,258
8.50%, 04/01/2015 - 07/01/2028 769,948 808,233
FHLMC 30 year, 6.50%, TBA # 2,230,000 2,273,904
FNMA:
6.00%, 04/01/2033 660,000 664,442
6.50%, 11/01/2032 431,368 441,721

Evergreen Managed Income Fund
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7.00%, 09/01/2031 - 08/01/2032 2,666,492 2,761,744
7.35%, 02/01/2012 693,550 694,949

See Notes to Financial Statements
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SCHEDULE OF INVESTMENTS continued

October 31, 2006

Principal
Amount Value
AGENCY MORTGAGE-BACKED PASS
THROUGH SECURITIES continued
FIXED-RATE continued
FNMA:
7.50%, 07/01/2017 - 07/01/2032 $1,579,921 $1,652,198
8.00%, 12/01/2024 - 06/01/2030 356,015 375,630
12.00%, 01/01/2016 72,032 79,754
FNMA 30 year, 6.50%, TBA # 10,305,000 10,504,659
GNMA:
5.50%, 06/15/2035 8,968,846 8,936,527
6.50%, 06/15/2028 157,476 162,342
7.25%, 07/15/2017 - 05/15/2018 1,273,925 1,320,094
9.50%, 12/15/2009 - 04/15/2011 3,475,322 3,848,826
45,150,965
FLOATING-RATE 29.0%
FHLMC:
4.59%, 12/01/2026 164,190 168,359
4.94%, 12/01/2033 11,828,023 12,200,015
4.95%, 10/01/2022 226,249 232,568
5.04%, 07/01/2035 1,067,900 1,054,018
5.06%, 10/01/2035 5,514,746 5,530,684
5.18%, 10/01/2030 34,064 34,275
5.35%, 06/01/2031 860,095 880,282
5.36%, 06/01/2035 245,708 253,662
5.375%, 02/01/2016 44,759 44,952
5.41%, 03/01/2018 - 06/01/2033 2,146,189 2,207,514
5.42%, 06/01/2018 118,489 119,373
5.44%, 06/01/2030 557,123 555,184
5.50%, 12/01/2018 94,994 98,533
5.52%, 08/01/2017 - 10/01/2033 319,807 325,462
5.54%, 10/01/2017 - 07/01/2019 24,783 25,078

Evergreen Managed Income Fund
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5.57%, 06/01/2028 164,996 168,112
5.59%, 07/01/2030 172,361 178,614
5.61%, 03/01/2032 6,348,938 6,407,559
5.625%, 02/01/2016 58,795 58,671
5.83%, 05/01/2025 95,959 98,920
5.87%, 11/01/2023 252,033 254,350
5.95%, 01/01/2030 290,015 298,941
5.96%, 05/01/2019 18,454 19,186
6.25%, 01/01/2018 - 10/01/2024 175,307 176,993
6.28%, 12/01/2022 93,255 94,569
6.30%, 01/01/2027 398,050 415,859
6.44%, 10/01/2024 614,033 634,983
6.625%, 06/01/2031 ## 1,249,890 1,287,587
6.65%, 09/01/2032 6,929,758 7,221,847
6.77%, 06/01/2023 515,909 530,788
6.87%, 10/01/2033 555,846 582,421
6.91%, 09/01/2032 1,371,679 1,425,751
6.96%, 10/01/2030 923,973 961,218

See Notes to Financial Statements
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SCHEDULE OF INVESTMENTS continued

October 31, 2006

Principal
Amount Value
AGENCY MORTGAGE-BACKED PASS
THROUGH SECURITIES continued
FLOATING-RATE continued
FHLMC:
6.99%, 07/01/2032 $2,816,429 $2,863,073
7.00%, 03/01/2024 377,641 391,364
7.04%, 08/01/2030 968,802 1,015,498
7.23%, 08/01/2032 2,573,775 2,663,188
7.28%, 03/01/2031 111,237 111,058
7.53%, 03/25/2036 18,286,014 19,272,361
8.50%, 03/01/2030 167,075 178,872
FNMA:
4.51%, 10/01/2029 - 05/01/2033 3,332,535 3,276,053
4.55%, 08/01/2020 2,192,437 2,181,124
4.65%, 06/01/2033 1,986,035 2,011,734
4.70%, 12/01/2009 4,809,535 4,870,231
4.75%, 12/01/2016 - 01/01/2035 652,181 641,056
4.80%, 08/01/2034 8,394,770 8,502,810

Evergreen Managed Income Fund
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4.85%, 04/01/2035 4,085,987 4,093,873
4.88%, 07/01/2020 1,126,247 1,123,939
4.98%, 03/01/2033 171,800 171,535
4.99%, 12/01/2031 - 10/01/2033 1,261,223 1,282,974
5.00%, 01/01/2017 - 03/01/2034 2,575,483 2,655,758
5.15%, 03/01/2034 1,887,570 1,946,934
5.34%, 03/01/2033 757,980 761,603
5.46%, 05/01/2029 7,868,071 7,913,863
5.47%, 03/01/2032 745,061 742,528
5.50%, 04/01/2025 339,315 344,961
5.53%, 04/01/2017 - 02/01/2035 10,352,653 10,467,733
5.54%, 02/01/2035 1,950,118 2,010,064
5.59%, 04/01/2034 - 03/01/2035 8,793,116 9,156,814
5.67%, 08/01/2027 605,096 615,459
5.81%, 03/01/2018 1,084,505 1,091,012
5.84%, 04/01/2034 4,346,769 4,497,254
5.86%, 07/01/2044 2,470,467 2,485,068
5.91%, 09/01/2041 1,942,306 1,956,877
5.94%, 10/01/2032 308,411 318,098
5.95%, 04/01/2031 1,332,198 1,355,205
6.02%, 01/01/2034 1,138,785 1,155,946
6.06%, 06/01/2040 - 12/01/2040 6,913,020 7,142,050
6.11%, 12/01/2013 735,600 737,874
6.15%, 07/01/2032 1,293,439 1,334,609
6.17%, 12/01/2036 96,393 98,913
6.21%, 12/01/2034 2,645,152 2,743,340
6.24%, 06/01/2031 295,690 300,614
6.32%, 01/01/2033 1,824,530 1,881,638
6.375%, 12/01/2023 88,159 91,664
6.39%, 11/01/2035 3,064,356 3,126,899
6.43%, 05/01/2034 2,838,399 2,888,185

See Notes to Financial Statements
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SCHEDULE OF INVESTMENTS continued

October 31, 2006

Principal

Amount Value

AGENCY MORTGAGE-BACKED PASS THROUGH SECURITIES
continued

FLOATING-RATE continued

FNMA:

Evergreen Managed Income Fund
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6.49%, 11/01/2024 $ 695,287 $ 714,658
6.54%, 12/01/2031 398,335 410,456
6.55%, 09/01/2024 13,041 13,259
6.56%, 02/01/2035 4,011,098 4,189,953
6.61%, 04/01/2024 188,598 195,985
6.625%, 05/01/2021 8,926 8,896
6.63%, 10/01/2034 - 12/01/2035 9,561,828 9,890,066
6.65%, 06/01/2024 - 02/01/2038 967,295 1,004,691
6.67%, 10/01/2035 6,662,814 6,920,265
6.68%, 04/01/2028 - 08/01/2036 10,492,674 10,875,474
6.70%, 02/01/2038 227,893 237,187
6.75%, 08/01/2021 12,109 12,055
6.83%, 12/01/2022 43,797 45,109
6.84%, 02/01/2035 897,033 941,723
6.92%, 04/01/2034 2,453,734 2,562,116
6.95%, 09/01/2024 335,903 347,354
7.14%, 06/01/2037 685,946 709,789
7.44%, 10/01/2032 6,399,510 6,675,457
7.46%, 07/01/2033 608,645 642,242
7.47%, 09/01/2032 447,168 464,603
7.90%, 04/01/2033 637,009 646,790
GNMA:

5.00%, 11/20/2030 - 10/20/2031 2,284,853 2,324,926
5.125%, 10/20/2029 - 11/20/2030 3,578,608 3,648,469
5.25%, 02/20/2029 1,231,004 1,258,665
5.375%, 01/20/2027 - 03/20/2028 638,273 655,844
5.50%, 09/20/2030 - 02/20/2031 1,507,024 1,550,689

225,964,755

Total Agency Mortgage-Backed Pass Through Securities
(cost $270,008,460) 271,115,720

AGENCY REPERFORMING MORTGAGE-BACKED PASS

THROUGH

SECURITIES 1.2%

FNMA:
Ser. 2001-T10, Class A2, 7.50%, 12/25/2041 521,949 549,529
Ser. 2002-T6, Class A4, FRN, 5.57%, 03/25/2041 2,009,235 2,038,892
Ser. 2003-W2, Class 2A8, 5.67%, 07/25/2042 627,523 657,688

Ser. 2003-W6, Class F, FRN, 5.68%, 09/25/2042 5,550,216 5,755,296

Total Agency Reperforming Mortgage-Backed Pass Through
Securities
(cost $8,826,569) 9,001,405

CORPORATE BONDS 69.8%
CONSUMER DISCRETIONARY 22.9%

Evergreen Managed Income Fund
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Auto Components 2.9%

Accuride Corp., 8.50%, 02/01/2015 3,000,000 2,925,000
Goodyear Tire & Rubber Co., 9.00%, 07/01/2015 (p) 3,000,000 3,048,750
See Notes to Financial Statements
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SCHEDULE OF INVESTMENTS continued
October 31, 2006
Principal
Amount Value
CORPORATE BONDS continued
CONSUMER DISCRETIONARY continued
Auto Components continued
Tenneco Automotive, Inc., 8.625%, 11/15/2014 (p) $ 6,125,000 $ 6,201,562
TRW Automotive, Inc.:
9.375%, 02/15/2013 1,500,000 1,614,375
11.00%, 02/15/2013 4,500,000 4,961,250
Visteon Corp., 8.25%, 08/01/2010 (p) 4,000,000 3,840,000
22,590,937
Automobiles 1.2%
Ford Motor Co., 7.45%, 07/16/2031 (p) 2,500,000 1,971,875
General Motors Corp., 8.375%, 07/15/2033 (p) 4,250,000 3,803,750
Hertz Corp., 10.50%, 01/01/2016 144A (p) 3,000,000 3,307,500
9,083,125
Diversified Consumer Services 0.6%
Carriage Services, Inc., 7.875%, 01/15/2015 1,540,000 1,520,750
Education Management Corp.:
8.75%, 06/01/2014 144A 1,525,000 1,570,750
10.25%, 06/01/2016 144A 1,775,000 1,850,438
4,941,938
Hotels, Restaurants & Leisure 2.9%
Inn of the Mountain Gods Resort & Casino, 12.00%, 11/15/2010 (p) 4,000,000 4,300,000
Mandalay Resort Group, Ser. B, 10.25%, 08/01/2007 7,000,000 7,236,250
MGM MIRAGE, Inc., 9.75%, 06/01/2007 5,500,000 5,637,500
Universal City Development Partners, Ltd., 11.75%, 04/01/2010 5,250,000 5,683,125

Evergreen Managed Income Fund
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Household Durables 1.6%

Hovnanian Enterprises, Inc., 7.75%, 05/15/2013
Jarden Corp., 9.75%, 05/01/2012

Libbey, Inc., FRN, 12.44%, 06/01/2011 144A

Standard Pacific Corp., 9.25%, 04/15/2012 (p)
Technical Olympic USA, Inc., 10.375%, 07/01/2012 (p)

Media 7.7%
AMC Entertainment, Inc., Ser. B, 8.625%, 08/15/2012
American Media Operations, Inc., Ser. B, 10.25%, 05/01/2009
Cablevision Systems Corp., Ser. B, 8.00%, 04/15/2012
Cinemark USA, Inc., 9.00%, 02/01/2013
Dex Media East, LLC:

9.875%, 11/15/2009

12.125%, 11/15/2012
Houghton Mifflin Co.:

8.25%, 02/01/2011

Sr. Disc. Note, Step Bond, 0.00%, 10/15/2013 ]
Mediacom Broadband, LLC, 8.50%, 10/15/2015 144A

See Notes to Financial Statements
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1,750,000
3,000,000
3,000,000
3,000,000
1,410,000

4,570,000
3,000,000
3,329,000
3,410,000

5,500,000
3,000,000

3,125,000
3,000,000
2,500,000

22,856,875

1,664,688
3,187,500
3,195,000
3,045,000
1,272,525

12,364,713

4,735,662
2,857,500
3,249,936
3,567,713

5,809,375
3,352,500

3,234,375
2,722,500
2,509,375

SCHEDULE OF INVESTMENTS continued

October 31, 2006

Principal

Amount Value
CORPORATE BONDS continued
CONSUMER DISCRETIONARY continued
Media continued

$ $

Mediacom Communications Corp., 9.50%, 01/15/2013 (p) 9,000,000 9,281,250
Paxson Communications Corp., FRN, 11.76%, 01/15/2013 144A 4,000,000 4,025,000
R.H. Donnelley Corp., 10.875%, 12/15/2012 5,000,000 5,493,750
Sinclair Broadcast Group, Inc., 8.00%, 03/15/2012 3,000,000 3,105,000
Evergreen Managed Income Fund 12
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Sirius Satellite Radio, Inc., 9.625%,in ash impoundments, are uncertain and difficult to estimate;

The ability to recover eligible costs, including amounts associated with coal ash impoundment retirement
obligations and costs related to significant weather events, and to earn an adequate return on investment through

rate case proceedings and the regulatory process;

The costs of decommissioning Crystal River Unit 3 and other nuclear facilities could prove to be more extensive
than amounts estimated and all costs may not be fully recoverable through the regulatory process;

The risk that the credit ratings of Duke Energy or its subsidiaries may be different from what the companies
expect;

Costs and effects of legal and administrative proceedings, settlements, investigations and claims;

Industrial, commercial and residential growth or decline in service territories or customer bases resulting from
sustained downturns of the economy and the economic health of our service territories or variations in customer
usage patterns, including energy efficiency efforts and use of alternative energy sources, including self-generation

and distributed generation technologies;

Federal and state regulations, laws and other efforts designed to promote and expand the use of energy efficiency
measures and distributed generation technologies, such as private solar and battery storage, in Duke Energy
service territories could result in customers leaving the electric distribution system, excess generation resources as

well as stranded costs;

Advancements in technology;

Additional competition in electric and natural gas markets and continued industry consolidation;

The influence of weather and other natural phenomena on operations, including the economic, operational and
other effects of severe storms, hurricanes, droughts, earthquakes and tornadoes, including extreme weather

associated with climate change;

The ability to successfully operate electric generating facilities and deliver electricity to customers including direct
or indirect effects to the company resulting from an incident that affects the U.S. electric grid or generating

resources;

The ability to obtain the necessary permits and approvals and to complete necessary or desirable pipeline
expansion or infrastructure projects in our natural gas business;
S-14
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Operational interruptions to our natural gas distribution and transmission activities;

The availability of adequate interstate pipeline transportation capacity and natural gas supply;

The impact on facilities and business from a terrorist attack, cybersecurity threats, data
security breaches, operational accidents, information technology failures or other catastrophic

events such as fires, explosions, pandemic health events or other similar occurrences;

The inherent risks associated with the operation of nuclear facilities, including environmental,
health, safety, regulatory and financial risks, including the financial stability of third-party

service providers;

The timing and extent of changes in commodity prices and interest rates and the ability to
recover such costs through the regulatory process, where appropriate, and their impact on

liquidity positions and the value of underlying assets;

The results of financing efforts, including the ability to obtain financing on favorable terms,
which can be affected by various factors, including credit ratings, interest rate fluctuations,

compliance with debt covenants and conditions and general market and economic conditions;

Declines in the market prices of equity and fixed-income securities and resultant cash funding
requirements for defined benefit pension plans, other post-retirement benefit plans and nuclear

decommissioning trust funds;

Construction and development risks associated with the completion of Duke Energy's or its
subsidiaries' capital investment projects, including risks related to financing, obtaining and
complying with terms of permits, meeting construction budgets and schedules, and satisfying
operating and environmental performance standards, as well as the ability to recover costs

from customers in a timely manner, or at all;

Changes in rules for regional transmission organizations, including changes in rate designs
and new and evolving capacity markets, and risks related to obligations created by the default

of other participants;

The ability to control operation and maintenance costs;

The level of creditworthiness of counterparties to transactions;

Employee workforce factors, including the potential inability to attract and retain key
personnel;

The ability of our subsidiaries to pay dividends or distributions to Duke Energy Corporation;
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The performance of projects undertaken by our nonregulated businesses and the success of
efforts to invest in and develop new opportunities;

The effect of accounting pronouncements issued periodically by accounting standard-setting
bodies;

The impact of U.S. tax legislation to our financial condition, results of operations or cash
flows and our credit ratings;

The impacts from potential impairments of goodwill or equity method investment carrying
values; and

The ability to implement our business strategy, including enhancing existing technology
systems.

Additional risks and uncertainties are identified and discussed in our reports filed with the SEC and available
at the SEC's website. In light of these risks, uncertainties and assumptions, the events described in the
forward-looking statements included or incorporated by reference in this prospectus supplement and the
accompanying prospectus might not occur or might occur to a different extent or at a different time than described.
Forward-looking statements speak only as of the date they are made and we expressly disclaim an obligation to
publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise.
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USE OF PROCEEDS

The net proceeds from the sale of the Depositary Shares, after deducting the underwriting discount and
related offering expenses and giving effect to the underwriters' payment to us, will be approximately
$ S if the underwriters exercise their over-allotment option in full). We intend to use the net
proceeds from the sale of the Depositary Shares for general corporate purposes.
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CAPITALIZATION

The following table sets forth our consolidated capitalization and as of December 31, 2018:

on an actual basis; and

on an as adjusted basis to give effect to the issuance and sale of the Depositary Shares (but not
giving effect to the use of proceeds therefrom and assuming the underwriters' over-allotment
option to purchase additional Depositary Shares is not exercised).

You should read the data set forth in the table below in conjunction with our audited consolidated financial
statements, including the related notes, and "Management's Discussion and Analysis of Financial Condition and
Results of Operations" from the 2018 Form 10-K, incorporated by reference herein.

December 31, 2018

Actual As Adjusted
(in millions)

Total Short-Term Debt (includes current maturities) $ 6,816 $ 6,816
Total Long-Term Debt (includes $3,998 related to variable interest entity) 51,123 51,123
Total Debt 57,939 57,939
Stockholders' Equity
Preferred Stock, par value $0.001 per share; 44 million shares authorized; O
shares issued (actual) ; shares of Series A Preferred Stock offered
hereby, with a $25,000 liquidation preference per share, issued (as adjusted)
Common Stock, par value $0.001 per share; 2 billion shares authorized;
727,000,000 shares issued (actual and as adjusted) 1 1
Additional Paid-in Capital 40,795 40,795
Retained Earnings 3,113 3,113
Accumulated Other Comprehensive Loss 92) 92)
Total Stockholders' Equity 43,817
Total Capitalization $ 101,756 $
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DESCRIPTION OF THE SERIES A PREFERRED STOCK

The following description of the particular terms of the Series A Preferred Stock supplements the description
of the general terms and provisions of the preferred stock set forth under "Description of Preferred Stock" in the
accompanying prospectus. The following summary of the terms and provisions of the Series A Preferred Stock
does not purport to be complete and is qualified in its entirety by reference to the pertinent sections of our
Amended and Restated Certificate of Incorporation, which we have previously filed with the SEC, and the
Certificate of Designations creating the Series A Preferred Stock, which will be included as an exhibit to our
Current Report on Form 8-K to be filed with the SEC.

Each of the Depositary Shares offered hereby represents a 1/1000th interest in a share of Series A Preferred
Stock. See "Description of the Depositary Shares" for a description of the Depositary Shares offered hereby.

General

Our authorized capital stock consists of 2 billion shares of common stock, par value $0.001 per share, and
44 million shares of preferred stock, par value $0.001 per share. As of January 31, 2019, approximately
727 million shares of our common stock were outstanding, and as of the date of this prospectus supplement, no
shares of our preferred stock have been issued.

Our board of directors (the "Board") has the full authority permitted by law, at any time and from time to
time, to divide the authorized and unissued shares of preferred stock into one or more classes or series and, with
respect to each such class or series, to determine by resolution or resolutions the number of shares constituting
such class or series and the designation of such class or series, the voting powers, if any, of the shares of such
class or series, and the preferences and relative, participating, optional or other special rights, if any, and any
qualifications, limitations or restrictions thereof, of the shares of any such class or series of preferred stock to the
full extent now or as may in the future be permitted by the law of the State of Delaware. The powers, preferences
and relative, participating, optional and other special rights of each class or series of preferred stock and the
qualifications, limitations or restrictions thereof, if any, may differ from those of any and all other classes or series
at any time outstanding.

The shares of Series A Preferred Stock represented by Depositary Shares offered by this prospectus
supplement and the accompanying prospectus are part of a single series of authorized preferred stock consisting
of shares. Depositary Shares representing shares of Series A Preferred Stock ( shares
including the underwriters' over-allotment option) are being initially offered hereby. We may, at any time and
from time to time, without notice to, or the consent of, holders of the Depositary Shares and the underlying
Series A Preferred Stock, elect to issue additional depositary shares representing additional shares of the Series A
Preferred Stock, and all such additional depositary shares would be deemed to form a single series with the
Depositary Shares offered hereby. Each such additional depositary share and the underlying share of Series A
Preferred Stock shall be identical in all respects to every other depositary share and the underlying share of
Series A Preferred Stock, except with respect to the date from which dividends will accumulate.

The Series A Preferred Stock will rank senior to the Junior Stock (as defined herein) and equally with each
other series of our preferred stock that we may issue (except for any Senior Stock (as defined herein) that may be
issued with the requisite consent of the holders of the Series A Preferred Stock), with respect to the payment of
dividends and distributions of assets upon liquidation, dissolution or winding-up of our affairs. In addition, we
will generally be able to pay dividends, any redemption price and distributions upon liquidation, dissolution or
winding-up of our affairs only out of legally available funds for such payment (i.e., after taking account of all
indebtedness and other non-equity claims). The Series A Preferred Stock will be fully paid and nonassessable
when issued, which means that holders will have paid their purchase price in full and that we may not ask them to
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surrender additional funds. Holders of the Series A Preferred Stock will not have preemptive or subscription rights
to acquire more of our stock.

The shares of Series A Preferred Stock are equity interests in Duke Energy Corporation, do not constitute
indebtedness, and unlike our indebtedness, will not give rise to a claim for payment of a principal amount at a
particular date. As such, the Series A Preferred Stock is subordinated to all of our existing and future indebtedness
(including without limitation indebtedness outstanding under our credit facilities, our senior unsecured notes, our
junior subordinated debentures and our commercial paper) we may issue in the future with respect to assets
available to satisfy claims against us. The Series A Preferred Stock would also rank junior to any Senior Stock that
we may issue in the future. At December 31, 2018, we, on an unconsolidated basis, had approximately
$16.5 billion of outstanding indebtedness, consisting of approximately $15.5 billion of unsecured and
unsubordinated indebtedness and $1.0 billion of junior subordinated indebtedness. At December 31, 2018, our
subsidiaries had approximately $39.2 billion of indebtedness, payment upon approximately $650 million of which
is guaranteed by Duke Energy Corporation. All of such guarantees were granted to the holders of certain
unsecured debt of our subsidiary Duke Energy Carolinas, LLC, in connection with changes in our corporate
structure relating to the closing of our merger with Cinergy Corp. in 2006.

The Series A Preferred Stock will not be convertible into, or exchangeable for, shares of any of our other
class or series of stock or our other securities. The Series A Preferred Stock has no stated maturity and will not be
subject to any sinking fund, retirement fund or purchase fund or our other obligation to redeem, repurchase or
retire the Series A Preferred Stock.

Dividends

Dividends on the Series A Preferred Stock, when, as and if declared by the Board or any duly authorized
committee of the Board, will be payable on the liquidation preference amount, on a cumulative basis, quarterly in
arrears on the 16" day of March, June, September and December of each year, commencing on June 16, 2019;
provided that if any scheduled dividend payment date is not a business day (as defined herein), then the payment
will be made on the next succeeding business day and no additional dividends or interest will accrue as a result of
that postponement. Dividends will be payable out of amounts legally available for the payment of dividends at an
annual rate equal to % of the $25,000 liquidation preference per share of Series A Preferred Stock (equivalent
to $25.00 per Depositary Share). Dividends on the Series A Preferred Stock will accumulate daily and be
cumulative from, and including, the date of original issuance of the Series A Preferred Stock. "Business day"
means each Monday, Tuesday, Wednesday, Thursday or Friday on which banking institutions in The City of New
York are not authorized or obligated by law, regulation or executive order to close.

Each date on which dividends are payable pursuant to the foregoing clause, subject to adjustment as provided
above, is a "dividend payment date," and dividends for each dividend payment date are payable with respect to the
dividend period (or portion thereof) ending on the day preceding such dividend payment date, in each case to
holders of record as of the close of business on the 15th calendar day before such dividend payment date or such
other record date not more than 60 calendar days nor less than 10 calendar days preceding such dividend payment
date fixed for that purpose by the Board or any duly authorized committee of the Board in advance of payment of
each particular dividend. Dividend record dates will apply regardless of whether a particular dividend record date
is a business day. In the case of payments of dividends payable in arrears, the record date with respect to a
dividend payment date will be such date as may be designated by the Board or any duly authorized committee of
the Board.

The initial dividend on the Series A Preferred Stock for the first dividend period is expected to be
$ per share (equivalent to $ per Depositary Share) and will be payable when, as and if declared, on
June 16, 2019.
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The amount of the dividend per share of Series A Preferred Stock will be calculated for each dividend period
(or portion thereof) on the basis of a 360-day year consisting of twelve 30-day months.

"Dividend period" means each period commencing on (and including) a dividend payment date and
continuing to, but excluding, the next succeeding dividend payment date, except that the first dividend period for
the initial issuance of Series A Preferred Stock shall commence on (and include) the original issue date.

Dividends on the Series A Preferred Stock will be cumulative (i) whether or not we have earnings,
(i1) whether or not there are funds legally available for the payment of such dividends, (iii) whether or not such
dividends are authorized or declared and (iv) whether or not any of our agreements prohibit the current payment of
dividends, including any agreement relating to our indebtedness. Accordingly, if the Board or any duly authorized
committee of the Board does not declare a dividend on the Series A Preferred Stock payable in respect of any
dividend period before the related dividend payment date, such dividend shall accumulate and an amount equal to
such accumulated dividend shall become payable out of funds legally available therefor upon the liquidation,
dissolution or winding-up of our affairs (or earlier redemption of such shares of Series A Preferred Stock), to the
extent not paid prior to such liquidation, dissolution or winding-up or earlier redemption, as the case may be. No
interest, or sum of money in lieu of interest, will be payable on any dividend payment that may be in arrears on the
Series A Preferred Stock.

We will not declare or pay, or set aside for payment, full dividends on the Series A Preferred Stock or any
Parity Stock for any dividend period unless the full cumulative dividends have been declared and paid (or declared
and a sum sufficient for the payment thereof has been set aside) on the Series A Preferred Stock and any Parity
Stock through the most recently completed dividend period for each such security.

When dividends are not paid (or declared and a sum sufficient for payment thereof set aside) in full on the
Series A Preferred Stock or any Parity Stock on any dividend payment date (or, in the case of Parity Stock having
dividend payment dates different from the dividend payment dates pertaining to the Series A Preferred Stock, on a
dividend payment date falling within the related dividend period for the Series A Preferred Stock), all dividends
declared on the Series A Preferred Stock and all such Parity Stock and payable on such dividend payment date (or,
in the case of such Parity Stock having dividend payment dates different from the dividend payment dates
pertaining to the Series A Preferred Stock, on a dividend payment date falling within the related dividend period
for the Series A Preferred Stock) shall be declared pro rata so that the respective amounts of such dividends shall
bear the same ratio to each other as all accumulated but unpaid dividends per Series A Preferred Stock and all
such Parity Stock payable on such dividend payment date (or, in the case of such Parity Stock having dividend
payment dates different from the dividend payment dates pertaining to the Series A Preferred Stock, on a dividend
payment date falling within the related dividend period for the Series A Preferred Stock) bear to each other. Any
portion of such dividends not declared and paid (or declared and a sum sufficient for payment thereof set aside)
that are payable upon the Series A Preferred Stock and such Parity Stock in respect of such dividend period on
such dividend payment date shall accumulate, and an amount equal to such undeclared portion of such dividends
shall become payable out of funds legally available for the payment of dividends upon liquidation, dissolution or
winding-up of our affairs (or earlier redemption of such shares of Series A Preferred Stock and such Parity Stock),
to the extent not paid prior to such liquidation, dissolution or winding-up or earlier redemption.

During any dividend period, so long as any Series A Preferred Stock remains outstanding, unless the full
cumulative dividends have been declared and paid (or declared and a sum sufficient for the
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payment thereof has been set aside) on the Series A Preferred Stock and any Parity Stock through the most
recently completed dividend period for each such security:

no dividend shall be paid or declared on our common stock or any other shares of Junior Stock
(as defined herein) (other than a dividend payable solely in shares of Junior Stock); and

no common stock or other Junior Stock shall be purchased, redeemed or otherwise acquired
for consideration by us, directly or indirectly (other than (a) purchases, redemptions or other
acquisitions of shares of Junior Stock pursuant to any employment contract, dividend
reinvestment plan, benefit plan or other similar arrangement with or for the benefit of
employees, officers, directors, consultants or advisors, (b) as a result of a reclassification of
Junior Stock for or into other Junior Stock, (c) the exchange or conversion of one share of
Junior Stock for or into another share of such Junior Stock, or (d) through the use of the
proceeds of a substantially contemporaneous sale of Junior Stock) during a dividend period.

The Series A Preferred Stock will rank junior as to payment of dividends to any class or series of our Senior
Stock that we may issue in the future. If at any time we have failed to pay, on the applicable payment date,
accumulated dividends on any class or series of Senior Stock, we may not pay any dividends on the outstanding
Series A Preferred Stock or redeem or otherwise repurchase any shares of Series A Preferred Stock until we have
paid or set aside for payment the full amount of the unpaid dividends on the Senior Stock that must, under the
terms of such securities, be paid before we may pay dividends on, or redeem or repurchase, the Series A Preferred
Stock.

No dividends on the Series A Preferred Stock shall be declared and paid (or declared and a sum sufficient for
the payment thereof set aside) at such time as the terms and provisions of any agreement of ours, including any
agreement relating to our indebtedness, prohibits such declaration and payment (or declaration and setting aside a
sum sufficient for the payment thereof) would constitute a breach thereof or a default thereunder, or if the
declaration and payment (or the declaration and setting aside a sum sufficient for the payment thereof) shall be
restricted or prohibited by law. See "Risk Factors If we are deferring payments on our outstanding junior
subordinated debentures or are in default under the indentures governing those securities, we will be prohibited
from making distributions on or redeeming the Series A Preferred Stock."

As of the date of this prospectus supplement, we do not have any Junior Stock other than the common stock,
any Parity Stock, or any Senior Stock outstanding.

Subject to the foregoing, dividends (payable in cash, stock or otherwise) as may be determined by the Board
or any duly authorized committee of the Board may be declared and paid on our common stock and any other
Junior Stock from time to time out of any funds legally available for such payment, and the Series A Preferred
Stock shall not be entitled to participate in any such dividend.

Ranking

The Series A Preferred Stock will rank, with respect to anticipated dividends (whether cumulative or
non-cumulative) and distributions upon the liquidation, dissolution or winding-up of our affairs:

senior to our common stock and to each other class or series of our capital stock established
after the original issue date of the Series A Preferred Stock that is expressly made
subordinated to the Series A Preferred Stock as to the payment of dividends or amounts

payable on a liquidation, dissolution or winding-up of our affairs (the "Junior Stock");

on a parity with any class or series of our capital stock established after the original issue date
of the Series A Preferred Stock that is not expressly made senior or subordinated to the

Series A Preferred Stock as to the payment of dividends and amounts payable on a liquidation,
dissolution or winding-up of our affairs (the "Parity Stock");
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junior to any class or series of our capital stock established after the original issue date of the
Series A Preferred Stock that is expressly made senior to the Series A Preferred Stock as to the
payment of dividends or amounts payable on a liquidation, dissolution or winding-up of our

affairs (the "Senior Stock");

junior to all of our existing and future indebtedness (including indebtedness outstanding under
our credit facilities, our unsecured senior notes, our junior subordinated debentures and our
commercial paper) and other liabilities with respect to assets available to satisfy claims against

us; and

structurally subordinated to existing and future indebtedness and other liabilities of our
subsidiaries and future preferred stock of our subsidiaries.

We may issue Parity Stock and Junior Stock at any time and from time to time in one or more series without
the consent of the holders of the Series A Preferred Stock. Our ability to issue any Senior Stock is limited as
described under " Voting Rights."

Parity Stock with respect to the Series A Preferred Stock may include series of our preferred stock that have
different dividend rates, redemption or conversion features, mechanics, dividend periods, payment of dividends
(whether cumulative or non-cumulative), payment dates or record dates than the Series A Preferred Stock.

Liquidation Rights

Upon any voluntary or involuntary liquidation, dissolution or winding-up of our affairs, holders of the
Series A Preferred Stock and any Parity Stock are entitled to receive out of our assets legally available for
distribution to stockholders, after satisfaction of all liabilities and obligations to our creditors, if any, and subject
to the rights of holders of Senior Stock in respect of distributions upon liquidation, dissolution or winding-up of
our affairs, and before any distribution of assets is made to or set aside for holders of common stock and any other
Junior Stock, in full a liquidating distribution in the amount of $25,000 per share of Series A Preferred Stock
(equivalent to $25.00 per Depositary Share), plus all accumulated and unpaid dividends (whether or not declared),
if any. Holders of the Series A Preferred Stock will not be entitled to any other amounts from us after they have
received their full liquidation preference (as defined below).

In any such distribution, if our assets are not sufficient to pay the liquidation preferences in full to all holders
of the Series A Preferred Stock and all holders of any Parity Stock, the amounts paid to the holders of Series A
Preferred Stock and to the holders of any Parity Stock will be paid pro rata in accordance with the respective
aggregate liquidation preferences of those holders. In any such distribution, the "liquidation preference" of any
holder of preferred stock means the amount payable to such holder in such distribution (assuming no limitation on
our assets available for such distribution), including any unpaid, accumulated, cumulative dividends, whether or
not declared (and, in the case of any Parity Stock on which dividends accumulate on a non-cumulative basis, an
amount equal to any declared but unpaid dividends, as applicable). If the liquidation preference has been paid in
full to all holders of the Series A Preferred Stock and any holders of Parity Stock, the holders of our other stock
shall be entitled to receive all our remaining assets according to their respective rights and preferences.

For purposes of this " Liquidation Rights" section, neither our merger or consolidation into or with any other
corporation, including a merger or consolidation in which the holders of Series A Preferred Stock receive cash,
securities or other property for their shares, nor a sale, transfer or lease of all or part of our assets, will be deemed
a liquidation, dissolution or winding-up of our affairs.

The Certificate of Designations does not contain any provision requiring funds to be set aside to protect the
liquidation preference of the Series A Preferred Stock even though it is substantially in excess of the par value
thereof.
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Optional Redemption

The Series A Preferred Stock is not subject to any mandatory redemption, sinking fund, retirement fund,
purchase fund or other similar provisions. We may redeem the Series A Preferred Stock at our option:

in whole but not in part, at any time prior to June 15, 2024, within 120 days after the
conclusion of any review or appeal process instituted by us following the occurrence of a
Ratings Event, at a redemption price in cash equal to $25,500 per share of Series A Preferred

Stock (equivalent to $25.50 per Depositary Share); or

in whole or in part, from time to time, on or after June 15, 2024, at a redemption price in cash
equal to $25,000 per share of Series A Preferred Stock (equivalent to $25.00 per Depositary
Share),

plus, in each case, all accumulated and unpaid dividends (whether or not declared) to, but excluding, the date fixed
for redemption.

"Ratings Event" means that any nationally recognized statistical rating organization as defined in
Section 3(a)(62) of the Exchange Act or in any successor provision thereto, that then publishes a rating for us (a
"rating agency") amends, clarifies or changes the criteria it uses to assign equity credit to securities such as the
Series A Preferred Stock, which amendment, clarification or change results in:

the shortening of the length of time the Series A Preferred Stock is assigned a particular level
of equity credit by that rating agency as compared to the length of time they would have been
assigned that level of equity credit by that rating agency or its predecessor on the initial

issuance of the Series A Preferred Stock; or

the lowering of the equity credit (including up to a lesser amount) assigned to the Series A
Preferred Stock by that rating agency as compared to the equity credit assigned by that rating
agency or its predecessor on the initial issuance of the Series A Preferred Stock.

Any declared but unpaid dividends payable on a redemption date that occurs subsequent to the dividend
record date for a dividend period will not constitute a part of, or be paid to, the holder entitled to receive the
redemption price on the redemption date, but rather will be paid to the holder of record of the redeemed shares on
the dividend record date relating to such dividend payment date.

Holders of the shares of Series A Preferred Stock will not have the right to require the redemption or
repurchase of the Series A Preferred Stock.

Redemption Procedures

If the Series A Preferred Stock is to be redeemed, the notice of redemption shall be given by first class mail,
postage prepaid, to the holders of record of the Series A Preferred Stock to be redeemed, mailed not less than
30 days, nor more than 60 days, prior to the date fixed for redemption thereof (provided that, if the Series A
Preferred Stock is held in book-entry form through DTC we may give such notice in any manner permitted by
DTC). Each notice of redemption will include a statement setting forth:

the redemption date;

the number of shares of Series A Preferred Stock to be redeemed and, if less than all the shares
of Series A Preferred Stock held by such holder are to be redeemed, the number of such shares
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the place or places where holders may surrender certificates evidencing the Series A Preferred
Stock for payment of the redemption price; and

that dividends on the shares of Series A Preferred Stock to be redeemed will cease to
accumulate from and after such redemption date.

If notice of redemption of any Series A Preferred Stock has been given, and if the funds necessary for such
redemption have been set aside by us for the benefit of the holders of any Series A Preferred Stock so called for
redemption, then, from and after the redemption date, dividends will cease to accrue on such Series A Preferred
Stock, and such Series A Preferred Stock shall no longer be deemed outstanding and all rights of the holders of
such Series A Preferred Stock will terminate, except only the right of the holders thereof to receive the amount
payable on such redemption, without interest. Any funds unclaimed at the end of two years from the redemption
date shall, to the extent permitted by law, be released by us, after which time the holders of such Series A
Preferred Stock so called for redemption shall look only to us for payment of the redemption price of such
Series A Preferred Stock.

In case of any redemption of only part of the Series A Preferred Stock at the time outstanding, the Series A
Preferred Stock to be redeemed shall be selected either pro rata or by lot (or, in the event the Series A Preferred
Stock is in the form of global securities (as defined herein), in accordance with the applicable procedures of DTC
in compliance with then-applicable rules of the NYSE).

Voting Rights

Except as provided below or as otherwise required by applicable law, the holders of the Series A Preferred
Stock will have no voting rights.

Right to Elect Two Directors Upon Nonpayment

Whenever dividends on any Series A Preferred Stock shall have not been paid for the equivalent of six
quarterly full dividend periods, whether or not for consecutive dividend periods (each, a "Nonpayment"), the
number of directors then constituting the Board shall automatically be increased by two and the holders of such
Series A Preferred Stock, voting together as a single class with holders of any and all other series of voting
preferred stock (as defined below) then outstanding, will be entitled to vote for the election of the two additional
members of the Board (the "Preferred Stock Directors"), provided that the election of any such directors shall not
cause us to violate the corporate governance requirement of the NYSE (or any other securities exchange or other
trading facility on which our securities may then be listed or traded) that listed companies must have a majority of
independent directors. In that event, the number of directors on the Board shall automatically increase by two, and
the new directors shall be elected at a special meeting called at the request of the holders of record of at least 20%
of the Series A Preferred Stock or of any other series of voting preferred stock (unless such request is received less
than 90 days before the date fixed for the next annual or special meeting of the stockholders, in which event such
election shall be held at such next annual or special meeting of stockholders), and at each subsequent annual
meeting. These voting rights will continue until full cumulative dividends payable on the Series A Preferred Stock
through the most recently completed dividend period shall have been fully paid.

As used in this prospectus supplement, "voting preferred stock" means any other class or series of our
preferred stock ranking equally with the Series A Preferred Stock either as to the payment of dividends (whether
cumulative or non-cumulative) and or the distribution of assets upon our liquidation, dissolution or winding-up
and upon which like voting rights have been conferred and are exercisable. Whether a plurality, majority or other
portion of the Series A Preferred Stock and any other voting preferred stock have been voted in favor of any
matter shall be determined by reference to the liquidation amounts of the Series A Preferred Stock voted.
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If and when all accumulated and unpaid dividends on the Series A Preferred Stock through the most recently
completed dividend period shall have been paid in full, the holders of the Series A Preferred Stock and all other
holders of voting preferred stock shall be divested of the foregoing voting rights (subject to revesting in the event
of each subsequent Nonpayment) and, if such voting rights for all other holders of voting preferred stock have
terminated, the term of office of each Preferred Stock Director so elected shall terminate and the number of
directors on the board of directors shall automatically decrease by two. Any Preferred Stock Director may be
removed at any time without cause by the holders of record of a majority of the outstanding Series A Preferred
Stock and any other shares of voting preferred stock then outstanding (voting together as a single class) when they
have the voting rights described above. So long as a Nonpayment shall continue, any vacancy in the office of a
Preferred Stock Director (other than prior to the initial election after a Nonpayment) may be filled by the written
consent of the Preferred Stock Director remaining in office, or, if none remains in office, by a vote of the holders
of record of a majority of the outstanding Series A Preferred Stock and any other shares of voting preferred stock
then outstanding (voting together as a single class) when they have the voting rights described above. The
Preferred Stock Directors shall each be entitled to one vote per director on any matter.

Other Voting Rights

So long as any Series A Preferred Stock remains outstanding, in addition to any other vote or consent of
stockholders required by law or by our Amended and Restated Certificate of Incorporation (the "Amended and
Restated Certificate of Incorporation"), we will not, without the affirmative vote or consent of the holders of at
least two-thirds of the outstanding Series A Preferred Stock and all other series of voting preferred stock (subject
to the immediately succeeding paragraph below) entitled to vote thereon (voting together as a single class), given
in person or by proxy, either in writing or at a meeting:

amend or alter the provisions of the Amended and Restated Certificate of Incorporation or the
Certificate of Designations for the Series A Preferred Stock so as to authorize or create, or
increase the authorized amount of, any class or series of capital stock ranking senior to the
Series A Preferred Stock with respect to payment of dividends and/or the distribution of assets

upon our liquidation, dissolution or winding-up;

amend, alter or repeal the provisions of the Amended and Restated Certificate of Incorporation
or the Certificate of Designations for the Series A Preferred Stock so as to materially and
adversely affect the special rights, preferences, privileges and voting powers of the Series A
Preferred Stock, taken as a whole; or

consummate a binding share exchange or reclassification involving the Series A Preferred
Stock or our merger or consolidation with another entity, unless in each case (i) the Series A
Preferred Stock remains outstanding or, in the case of any such merger or consolidation with
respect to which we are not the surviving or resulting entity, is converted into or exchanged
for preference securities of the surviving or resulting entity or its ultimate parent, and (ii) such
Series A Preferred Stock remaining outstanding or such preference securities, as the case may
be, has such rights, preferences, privileges and voting powers, and limitations and restrictions
thereof, taken as a whole, as are not materially less favorable to the holders thereof than the
rights, preferences, privileges and voting powers, and limitations and restrictions thereof, of
the Series A Preferred Stock immediately prior to such consummation, taken as a whole;

provided, however, that any increase in the amount of the authorized or issued Series A Preferred Stock or
authorized preferred stock or the creation and issuance, or an increase in the authorized or issued amount, of any
other series of preferred stock ranking equally with and/or junior to the Series A Preferred Stock with respect to
the payment of dividends (whether such dividends are cumulative or
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non-cumulative) and/or the distribution of assets upon our liquidation, dissolution or winding-up of our affairs will
not be deemed to materially and adversely affect the special rights, preferences, privileges or voting powers of the
Series A Preferred Stock.

If an amendment, alteration, repeal, share exchange, reclassification, merger or consolidation described above
would materially and adversely affect the Series A Preferred Stock and one or more, but not all, series of voting
preferred stock (including the Series A Preferred Stock for this purpose), then only the series materially and
adversely affected by such event and entitled to vote shall vote on the matter together as a single class (in lieu of
all other series of voting preferred stock).

To the fullest extent permitted by the law, without the consent of the holders of the Series A Preferred Stock,
so long as such action does not adversely affect the special rights, preferences, privileges and voting powers, and
limitations and restrictions thereof, of the Series A Preferred Stock, taken as a whole, we may amend, alter,
supplement or repeal any terms of the Series A Preferred Stock for the following purposes:

to cure any ambiguity, omission, inconsistency or mistake in any such agreement or
instrument;

to make any provision with respect to matters or questions relating to the Series A Preferred
Stock that is not inconsistent with the provisions of the Certificate of Designations for the
Series A Preferred Stock and that does not adversely affect the rights of any holder of the

Series A Preferred Stock; or

to make any other change that does not adversely affect the rights of any holder of the
Series A Preferred Stock (other than any holder that consents to such change).

In addition, without the consent of the holders of the Series A Preferred Stock, we may amend, alter,
supplement or repeal any terms of the Series A Preferred Stock to conform the terms of the Series A Preferred
Stock to the description thereof in the accompanying prospectus as supplemented and/or amended by this
"Description of the Series A Preferred Stock” section of the preliminary prospectus supplement for the Series A
Preferred Stock, as further supplemented and/or amended by the related pricing term sheet.

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which
such vote would otherwise be required shall be effected, all outstanding Series A Preferred Stock shall have been

redeemed or called for redemption upon proper notice, and sufficient funds shall have been set aside by us for the
benefit of the holders of Series A Preferred Stock to effect such redemption.

Transfer Agent and Registrar

Equiniti Trust Company will be the transfer agent, registrar and dividend disbursing agent for the Series A
Preferred Stock. See "Description of the Depositary Shares Depositary."
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DESCRIPTION OF THE DEPOSITARY SHARES

In this prospectus supplement, references to "holders" of the Depositary Shares mean those who own the
Depositary Shares registered in their own names, on the books that we or the Depositary maintain for this purpose,
and not indirect holders who own beneficial interest in the Depositary Shares registered in street name or issued in
book-entry form through DTC.

This prospectus supplement summarizes specific terms and provisions of the Depositary Shares relating to
the Series A Preferred Stock. As described above under "Description of the Series A Preferred Stock," we are
issuing fractional interests in shares of the Series A Preferred Stock in the form of the Depositary Shares. Each
Depositary Share will represent a 1/1,000th interest in a share of the Series A Preferred Stock, and will be
evidenced by a depositary receipt. The shares of the Series A Preferred Stock represented by the Depositary
Shares will be deposited under a deposit agreement among us, Equiniti Trust Company, as the Depositary, and the
holders from time to time of the depositary receipts evidencing the Depositary Shares. Subject to the terms of the
deposit agreement, each holder of Depositary Shares will be entitled, through the Depositary, in proportion to the
applicable fraction of a share of the Series A Preferred Stock represented by such Depositary Shares, to all the
rights and preferences of the Series A Preferred Stock represented thereby (including dividend, voting, redemption
and liquidation rights).

Immediately following issuance of the Series A Preferred Stock, we will deposit the Series A Preferred Stock
with the Depositary, which will then issue the Depositary Shares to the underwriters. The deposit agreement and
the form of depositary receipts will be included as exhibits to our Current Report on Form 8-K filed with the SEC.

Dividends and Other Distributions

The Depositary will distribute any cash dividends or other cash distributions received in respect of the
deposited Series A Preferred Stock to the record holders of the Depositary Shares in proportion to the number of
the Depositary Shares held by each holder on the relevant record date. The Depositary will distribute any property
received by it other than cash to the record holders of the Depositary Shares entitled to those distributions, unless
it determines that a distribution cannot be made proportionally among those holders or that it is not feasible to
make such distribution. In that event, the Depositary may, with our approval, sell such property received by it and
distribute the net proceeds from the sale to the holders of the Depositary Shares entitled to such distribution in
proportion to the number of the Depositary Shares they hold.

Record dates for the payment of dividends and other matters relating to the Depositary Shares will be the
same as the corresponding record dates for the Series A Preferred Stock. In the event of any distribution other than
in cash, the depositary will distribute property received by it to you based on instructions from us. The amounts
distributed to holders of the Depositary Shares will be reduced by any amounts required to be withheld by the
Depositary or by us on account of taxes or other governmental charges.

Redemption of the Depositary Shares

If we redeem the Series A Preferred Stock represented by the Depositary Shares, in whole or in part, a
corresponding number of Depositary Shares will be redeemed from the proceeds received by the Depositary
resulting from the redemption of the Series A Preferred Stock held by the Depositary. The redemption price per
Depositary Share will be equal to 1/1,000th of the redemption price per share payable with respect to the Series A
Preferred Stock, plus an amount equal to any dividends thereon that, pursuant to the provisions of the Certificate
of Designations, are payable upon redemption. Whenever we redeem shares of the Series A Preferred Stock held
by the Depositary, the Depositary
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will redeem, as of the same redemption date, the number of the Depositary Shares representing shares of the
Series A Preferred Stock so redeemed.

In case of any redemption of less than all of the outstanding Depositary Shares, the Depositary Shares to be
redeemed will be selected by the Depositary either pro rata, or by lot (or, in the event the Depositary Shares are in
the form of global depositary receipts, in accordance with the applicable procedures of DTC in compliance with
then-applicable rules of the NYSE).

The Depositary will mail (or otherwise transmit by an authorized method) notice of redemption to holders of
the Depositary Shares not less than 30, nor more than 60 days, prior to the date fixed for redemption of the
Series A Preferred Stock and the Depositary Shares.

Voting of the Depositary Shares

When the Depositary receives notice of any meeting at which the holders of the Series A Preferred Stock are
entitled to vote, the Depositary will mail (or otherwise transmit by an authorized method) the information
contained in the notice to the record holders of the Depositary Shares. Each record holder of Depositary Shares on
the record date, which will be the same date as the record date for the Series A Preferred Stock, may instruct the
Depositary to vote the amount of the Series A Preferred Stock represented by the holder's Depositary Shares.
Although each Depositary Share is entitled to 1/1,000th of a vote, the Depositary can only vote whole shares of
Series A Preferred Stock. To the extent possible, the Depositary will vote the amount of the Series A Preferred
Stock represented by the Depositary Shares in accordance with the instructions it receives. We will agree to take
all reasonable actions that the Depositary determines are necessary to enable the Depositary to vote as instructed.
If the Depositary does not receive specific instructions from the holders of any Depositary Shares, it will not vote
the amount of the Series A Preferred Stock represented by such Depositary Shares.

Listing

We intend to apply for listing of the Depositary Shares on the NYSE. If approved for listing, we expect
trading of the Depositary Shares on the NYSE to commence within 30 days after the initial delivery of the
Depositary Shares. We do not expect that there will be any separate trading market for the shares of the Series A
Preferred Stock except as represented by the Depositary Shares.

Form of the Depositary Shares

The Depositary Shares will be issued in book-entry form through DTC. The Series A Preferred Stock will be
issued in registered form to the Depositary.

Depositary

Equiniti Trust Company will be the Depositary for the Depositary Shares as of the original issue date. We
may terminate this appointment and may appoint a successor Depositary at any time and from time to time,
provided that we will use our best efforts to ensure that there is, at all relevant times when the Series A Preferred
Stock is outstanding, a person or entity appointed and serving as the Depositary. See "Description of the Series A
Preferred Stock Transfer Agent and Registrar."
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a summary of material U.S. federal income tax considerations relevant to the
purchase, ownership and disposition of the Depositary Shares representing interests in the Series A Preferred
Stock. This discussion deals only with Depositary Shares (and the interests in the underlying Series A Preferred
Stock) held as capital assets by holders who purchase such Depositary Shares in this offering. For U.S. federal
income tax purposes, a holder of Depositary Shares generally will be treated as the beneficial owner of the
underlying Series A Preferred Stock represented by the Depositary Shares. The remainder of this discussion
assumes that a holder of Depositary Shares will be so treated.

This discussion does not cover all aspects of U.S. federal income taxation that may be relevant to the
purchase, ownership or disposition of the Series A Preferred Stock by prospective investors in light of their
particular circumstances. In particular, this discussion does not address all of the tax considerations that may be
relevant to persons in special tax situations, including tax-exempt organizations, insurance companies, banks or
other financial institutions, dealers in securities, persons liable for the alternative minimum tax, persons that are
"controlled foreign corporations” or "passive foreign investment companies," traders in securities that elect to use
a mark-to-market method of accounting for their securities holdings, persons that will hold the Series A Preferred
Stock as a position in a hedging transaction, "straddle," "conversion transaction" or other risk-reduction
transaction, and U.S. holders (as defined below) whose functional currency is not the U.S. dollar or who are
otherwise subject to special treatment under the provisions of the Internal Revenue Code of 1986, as amended (the
"Code").

Furthermore, this summary is based upon the provisions of the Code, the Treasury regulations promulgated
thereunder and administrative and judicial interpretations thereof, all as of the date hereof. Such authorities may
be repealed, revoked, modified or subject to differing interpretations, possibly on a retroactive basis, so as to result
in U.S. federal income tax consequences different from those discussed below. This discussion does not address
any other U.S. federal tax considerations (such as estate and gift taxes) or any state, local or non-U.S. tax
considerations, or the Medicare contribution tax applicable to net investment income of certain non-corporate U.S.
holders.

For purposes of this discussion, a "U.S. holder" means a beneficial owner of the Series A Preferred Stock that
for U.S. federal income tax purposes is

an individual who is a citizen or resident of the United States,

a corporation or other entity treated as a corporation for U.S. federal income tax purposes that
is created or organized in or under the laws of the United States, any State thereof or the

District of Columbia,

an estate the income of which is subject to U.S. federal income taxation regardless of its

source, or

a trust if (a) a court within the United States is able to exercise primary control over its
administration and one or more United States persons (as defined in the Code) have the
authority to control all substantial decisions of such trust or (b) the trust has validly elected to
be treated as a United States person.

A "non-U.S. holder" means a beneficial owner of the Series A Preferred Stock that is neither a U.S. Holder
nor a partnership (including any entity or arrangement that is treated as a partnership for U.S. federal income tax
purposes) that is, for U.S. federal income tax purposes, an individual, corporation, estate or trust.
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the partner and the activities of the partnership. A partner and the partnership holding the Series A Preferred Stock
are urged to consult their tax advisors regarding the tax considerations of acquiring, holding and disposing of the
Series A Preferred Stock.

This discussion of material U.S. federal income tax considerations is not intended, and should not be
construed, to be tax or legal advice to any particular investor in or holder of the Series A Preferred Stock.
Prospective investors are advised to consult their own tax advisors concerning the application of the U.S. federal
income tax laws to their particular situations as well as any tax considerations arising under the laws of any state,
local or foreign taxing jurisdiction or any applicable tax treaties, and the possible effect of changes in applicable
tax law.

U.S. Holders
Distributions

Distributions made to you with respect to the Series A Preferred Stock will be taxable as dividend income
when paid to the extent of our current or accumulated earnings and profits as determined for U.S. federal income
tax purposes. To the extent that the amount of a distribution with respect to the Series A Preferred Stock exceeds
our current and accumulated earnings and profits, the distribution will be treated first as a tax-free return of capital
to the extent of your adjusted tax basis in the Series A Preferred Stock, and thereafter as capital gain which will be
long-term capital gain if your holding period for the stock exceeds one year at the time of the distribution.
Distributions constituting dividend income received by an individual in respect of the Series A Preferred Stock
will generally be subject to taxation at preferential rates as qualified dividend income, provided applicable holding
period requirements are met and certain other conditions are satisfied. Distributions on the Series A Preferred
Stock constituting dividend income paid to U.S. holders that are U.S. corporations will generally qualify for the
dividends-received deduction, subject to various limitations.

Dividends that exceed certain thresholds in relation to a corporate U.S. holder's tax basis in the Series A
Preferred Stock could be characterized as "extraordinary dividends" under the Code. If a corporate U.S. Holder
that has held the Series A Preferred Stock for two years or less before the dividend announcement date receives an
extraordinary dividend, the holder will generally be required to reduce its tax basis in the Series A Preferred Stock
with respect to which the dividend was made by the non-taxed portion of the dividend. If the amount of the
reduction exceeds the U.S. Holder's tax basis in the Series A Preferred Stock, the excess is treated as taxable gain.

Sale or Redemption

You will generally recognize capital gain or loss on a sale, exchange, redemption (other than a redemption
that is treated as a distribution, as discussed below) or other disposition of the Series A Preferred Stock equal to
the difference between the amount realized upon the disposition and your adjusted tax basis in the stock so
disposed. The capital gain or loss will be long-term capital gain or loss if your holding period for the stock
exceeds one year at the time of disposition. Long-term capital gains of non-corporate taxpayers are generally taxed
at a lower maximum marginal tax rate than the maximum marginal tax rate applicable to ordinary income. The
deductibility of net capital losses is subject to limitations.

A redemption of the Series A Preferred Stock will be treated as a sale or exchange described in the preceding
paragraph if the redemption is treated for U.S. federal income tax purposes as (i) a "complete termination" of your
stock interest in us, (ii) a "substantially disproportionate" redemption of stock with respect to you, or (iii) is "not
essentially equivalent to a dividend" with respect to you. In determining whether any of these tests has been met,
you must take into account not only the Series A Preferred Stock and other equity interests in us that you actually
own but also other equity interests in us that you constructively own under U.S. federal income tax rules..
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If you meet none of the alternative tests described above, the redemption will be treated as a distribution
subject to the rules described under "U.S. Holders Distributions." If a redemption of the Series A Preferred Stock is
treated as a distribution that is taxable as a dividend, you are urged to consult your tax advisor regarding the
allocation of your tax basis in the redeemed and remaining shares of Series A Preferred Stock

Because the determination as to whether any of the alternative tests described above is satisfied with respect
to any particular holder of the Series A Preferred Stock will depend upon the facts and circumstances as of the
time the determination is made, you are urged to consult your tax advisor regarding the tax treatment of a
redemption.

Non-U.S. Holders
Distributions

Generally, distributions treated as dividends, as described above under "U.S. Holders Distributions," paid to
you with respect to the Series A Preferred Stock that are not effectively connected with the conduct of a trade or
business within the United States will be subject to a 30% U.S. withholding tax, or such lower rate as may be
specified by an applicable income tax treaty. Additional withholding may be required in respect of dividends paid
to you, as described below under "FATCA." If you are subject to withholding at a rate in excess of a reduced rate
for which you are eligible under a tax treaty or otherwise, you may be able to obtain a refund of or credit for any
amounts withheld in excess of the applicable rate. Investors are encouraged to consult with their own tax advisors
regarding the possible implications of these withholding requirements on their investment in the Series A
Preferred Stock.

Subject to the discussions below under "Information Reporting and Backup Withholding" and "FATCA,"
dividends paid to you that are effectively connected with your conduct of a trade or business in the United States
and, if an applicable income tax treaty so requires, are attributable to a permanent establishment you maintain in
the United States, are taxed on a net-income basis at the regular graduated rates and in the manner applicable to
U.S. persons. You generally will be required to provide to the applicable withholding agent a properly executed
IRS Form W-8ECI (or a suitable substitute form) in order to claim an exemption from, or reduction in, U.S.
federal withholding. In addition, a "branch profits tax" may be imposed at a 30% rate (or a reduced rate under an
applicable income tax treaty) on a foreign corporation's effectively connected earnings and profits for the taxable
year, as adjusted for certain items.

Sale or Redemption

Subject to the discussions below under "Information Reporting and Backup Withholding" and "FATCA," you
generally will not be subject to U.S. federal income tax with respect to gain, if any, recognized on a sale, exchange
or other taxable disposition of the Depositary Shares, other than a redemption that is treated as a distribution as
discussed below gain, unless

the gain is effectively connected with your conduct of a trade or business within the United
States, and, if certain tax treaties apply, is attributable to a permanent establishment or fixed

base within the United States,

you are a nonresident alien individual that is present in the United States for 183 or more days
in the taxable year of the disposition and certain other conditions are satisfied, or

the Series A Preferred Stock constitutes a U.S. real property interest by reason of our status as
a U.S. real property holding corporation (a "USRPHC"), for U.S. federal income tax purposes.
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A non-U.S. holder described in the first bullet point above generally will be subject to U.S. federal income
tax on the net gain derived from the sale in the same manner as a U.S. holder. A non-U.S. holder that is a foreign
corporation will be subject to tax on gain under regular graduated U.S. federal income tax rates and, in addition,
may be subject to a branch profits tax at a 30% rate or a lower rate if so specified by an applicable income tax
treaty. An individual non-U.S. holder described in the second bullet point above will be subject to a flat 30% U.S.
federal income tax on the gain derived from the sale, which may be offset by U.S. source capital losses, subject to
certain limitations.

In the case described in the third bullet point above, we have not determined whether we are a USRPHC;
however, even if we are a USRPHC, so long as the Series A Preferred Stock continues to be regularly traded on an
established securities market in the United States, within the meaning of applicable Treasury regulations, a
non-U.S. holder will not be subject to U.S. federal income tax on the disposition of the Series A Preferred Stock if
the non-U.S. holder has not held more than 5% (actually or constructively) of the Series A Preferred Stock at any
time during the shorter of the five-year period preceding the date of disposition, or such non-U.S. holder's holding
period. If a non-U.S. holder exceeds the limits described in the last sentence with respect to the Series A Preferred
Stock and we are a USRPHC, the non-U.S. holder generally will be subject to U.S. federal income tax at the
regular graduated rates applicable to U.S. persons upon its disposition at a gain.

A payment made to you in redemption of the Series A Preferred Stock may be treated as a dividend, rather
than as a payment in exchange for the stock, in the circumstances discussed above under "U.S. Holders Sale or
Redemption," in which event the payment would be subject to tax as discussed above under "Non-U.S.

Holders Distributions."

Non-U.S. holders should consult their own advisors about the U.S. federal income tax consequences that
could result if we are, or become, a USRPHC.

Information Reporting and Backup Withholding

Information returns will be filed with the Internal Revenue Service (the "IRS") in connection with payments
of dividends on the Series A Preferred Stock to, and the proceeds from a sale or other disposition of the Series A
Preferred Stock effected by, certain U.S. holders. In addition, certain U.S. holders may be subject to backup
withholding with respect to such amounts if they do not provide their correct taxpayer identification number, and
otherwise comply with applicable requirements of the backup withholding rules. Non-U.S. holders may be
required to comply with applicable certification procedures to establish that they are not U.S. holders in order to
avoid the application of such information reporting requirements and backup withholding.

Backup withholding is not an additional tax. Any amount withheld under the backup withholding rules from
a payment to a U.S. holder or non-U.S. holder is allowable as a credit against the holder's U.S. federal income tax
liability and may entitle the holder to a refund, provided that the required information is timely furnished to the
IRS.

FATCA

The Foreign Account Tax Compliance Act and related IRS guidance concerning foreign account tax
compliance rules ("FATCA") impose a 30% U.S. withholding tax on dividends in respect of Series A Preferred
Stock made to a non-United States entity that fails to take required steps to provide information regarding its
"United States accounts” or its direct or indirect "substantial United States owners," as applicable, or to make a
required certification that it has no such accounts or owners. We will not pay any additional amounts to holders of
the Series A Preferred Stock in respect of any amounts withheld. Prospective investors are urged to consult their
tax advisors regarding the possible implications of these rules for their investment in the Series A Preferred Stock.

Prospective investors should consult their own tax advisors about how information reporting and the possible
imposition of withholding tax under FATCA may apply to their investment in the Series A Preferred Stock.
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CERTAIN BENEFIT PLAN INVESTOR CONSIDERATIONS

The following is a summary of certain considerations associated with the acquisition, holding and disposition
of the Depositary Shares (and shares of Series A Preferred Stock) by employee benefit plans that are subject to
Title I of the U.S. Employee Retirement Income Security Act of 1974, as amended ("ERISA"), and plans,
individual retirement accounts and other arrangements that are subject to Section 4975 of the Code or any other
federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of the Code or ERISA
(collectively, "Similar Laws"), and entities whose underlying assets are considered to include "plan assets" of such
plans, accounts and arrangements (each of the foregoing, a "Plan").

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of
ERISA or Section 4975 of the Code (each, an "ERISA Plan") and prohibit certain transactions involving the assets
of an ERISA Plan and its fiduciaries or other interested parties. Under ERISA and the Code, any person who
exercises any discretionary authority or control over the administration of such an ERISA Plan or the management
or disposition of the assets of such an ERISA Plan, or who renders investment advice for a fee or other
compensation to such an ERISA Plan, is generally considered to be a fiduciary of the ERISA Plan.

In considering an investment in the Depositary Shares (and shares of Series A Preferred Stock) by a Plan, a
fiduciary should determine whether the investment is in accordance with the documents and instruments
governing the Plan and the applicable provisions of ERISA, the Code or any Similar Law relating to a fiduciary's
duties to the Plan and investment of assets of the Plan including, without limitation, the prudence, diversification,
delegation of authority and prohibited transaction provisions of ERISA, the Code and any other applicable Similar
Laws.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified
transactions involving plan assets with persons or entities who are "parties in interest,” within the meaning of
ERISA, or "disqualified persons," within the meaning of Section 4975 of the Code, unless an exemption is
available. A party in interest or disqualified person who engages in a non-exempt prohibited transaction may be
subject to excise taxes and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of
an ERISA Plan that engages in such a non-exempt prohibited transaction may be subject to penalties and liabilities
under ERISA and the Code.

The acquisition, holding and disposition of the Depositary Shares (and shares of Series A Preferred Stock) by
an ERISA Plan with respect to which we or any of our affiliates is considered a party in interest or a disqualified
person may constitute or result in a direct or indirect prohibited transaction under Section 406 of ERISA and/or
Section 4975 of the Code, unless an applicable statutory or administrative exemption is available. In this regard,
the U.S. Department of Labor has issued prohibited transaction class exemptions, or "PTCEs," that may apply to
the acquisition, holding and disposition of the Depositary Shares (and shares of Series A Preferred Stock). These
class exemptions include, without limitation, PTCE 84-14 with respect to transactions determined by qualified
professional asset managers, PTCE 90-1 with respect to insurance company pooled separate accounts, PTCE
91-38 with respect to bank collective investment funds, PTCE 95-60 with respect to life insurance company
general accounts and PTCE 96-23 with respect to transactions determined by in-house asset managers. In addition,
Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code provide relief from the prohibited transaction
provisions of ERISA and Section 4975 of the Code for certain transactions, provided that neither the issuer of the
securities nor any of its affiliates
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(directly or indirectly) has or exercises any discretionary authority or control or renders any investment advice
with respect to the assets of any ERISA Plan involved in the transaction and provided further that the ERISA Plan
pays no more, nor receives no less, than adequate consideration in connection with the transaction. Each of the
above-noted exemptions contains conditions and limitations on its application. Fiduciaries of ERISA Plans
considering acquiring, holding or disposing of the Depositary Shares (and shares of Series A Preferred Stock) in
reliance of these or any other exemption should carefully review the exemption to ensure that exemptive relief is
available under it. There can be no assurance that any such exemption will be applicable or all the conditions
satisfied.

Because of the foregoing, the Depositary Shares (and shares of Series A Preferred Stock) should not be
acquired, held or disposed by any person investing "plan assets" of any Plan, unless such acquisition, holding and
disposition will not constitute or result in a non-exempt prohibited transaction under ERISA or the Code or a
violation of any applicable Similar Laws.

Representation

Each purchaser and subsequent transferee (and any fiduciary directing such acquisition) of the Depositary
Shares (and shares of Series A Preferred Stock) will be deemed to have represented and warranted on each day,
including the date of its acquisition of the Depositary Shares (and shares of Series A Preferred Stock) through and
including the date of disposition of such Depositary Shares (and shares of Series A Preferred Stock), that either
(i) the purchaser or transferee is not, and is not acting on behalf of or with the assets of, a Plan or (ii) the
acquisition, holding and disposition of the Depositary Shares (and shares of Series A Preferred Stock) by such
purchaser or transferee will not constitute or result in a non-exempt prohibited transaction under Section 406 of
ERISA or Section 4975 of the Code or a violation under any applicable Similar Laws.

The foregoing discussion is general in nature and is not intended to be all inclusive. Due to the complexity of
these rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it
is particularly important that fiduciaries, or other persons considering acquiring, holding or disposing of the
Depositary Shares (and shares of Series A Preferred Stock) on behalf of, or with the assets of, any Plan, consult
with their counsel regarding the potential applicability of ERISA, Section 4975 of the Code and any Similar Laws
to such investment and whether an exemption would be available. Purchasers of the Depositary Shares (and shares
of Series A Preferred Stock) have exclusive responsibility for ensuring that their purchase, holding and disposition
of Depositary Shares (and shares of Series A Preferred Stock) do not violate the fiduciary or prohibited transaction
rules of ERISA, the Code or any Similar Laws. The sale of any Depositary Shares (and shares of Series A
Preferred Stock) to a Plan is in no respect a representation by us that such an investment meets all relevant legal
requirements with respect to investments by any such Plan generally or any particular Plan, or that such
investment is appropriate for such Plans generally or any particular Plan. In this regard, neither this discussion nor
anything provided in this prospectus supplement or the accompanying prospectus is or is intended to be
investment advice directed at any potential Plan purchasers or at Plan purchasers generally and such purchasers of
the Depositary Shares (and shares of Series A Preferred Stock) should consult and rely on their own counsel and
advisers as to whether an investment in the Depositary Shares (and shares of Series A Preferred Stock) is suitable.
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BOOK-ENTRY SYSTEM

The Depositary Shares will be represented by one or more fully registered global depositary receipts, each of
which is referred to in this prospectus supplement as a "Global Security." Each such Global Security will be
deposited with, or on behalf of, DTC and registered in the name of DTC or a nominee thereof. Unless and until it
is exchanged in whole or in part for Depositary Shares in definitive form, no Global Security may be transferred
except as a whole by DTC to a nominee of DTC or by a nominee of DTC to DTC or another nominee of DTC or
by DTC or any such nominee to a successor of DTC or a nominee of such successor.

Except under limited circumstances, Depositary Shares represented by a Global Security will not be
exchangeable for, and will not otherwise be issuable as, certificated depositary receipts. Investors may elect to
hold interests in a Global Security through either DTC in the United States or Clearstream Banking, S.A.
("Clearstream") or Euroclear Bank S.A./N.V., as operator of the Euroclear System ("Euroclear") in Europe if they
are participants of such systems, or indirectly through organizations which are participants in such systems.
Clearstream and Euroclear will hold interests on behalf of their participants through customers' securities accounts
in Clearstream's and Euroclear's names on the books of their respective depositaries, which in turn will hold such
interests in customers' securities accounts in the depositaries' names on the books of DTC.

Beneficial interests in the Depositary Shares will be represented through book-entry accounts of financial
institutions acting on behalf of Beneficial Owners (as defined below) as Direct and Indirect Participants (as
defined below) in DTC. So long as DTC, or its nominee, is a registered owner of a Global Security, DTC or its
nominee, as the case may be, will be considered the sole owner or holder of the Depositary Shares represented by
such Global Security for all purposes under the instruments governing the rights and obligations of holders of the
Depositary Shares. Except as provided below, the actual owners of the Depositary Shares represented by a Global
Security (the "Beneficial Owners") will not be entitled to have the Depositary Shares represented by such Global
Security registered in their names, will not receive or be entitled to receive physical delivery of the Depositary
Shares in definitive form and will not be considered the owners or holders thereof under the instruments governing
the rights and obligations of holders of the Depositary Shares.

Accordingly, each person owning a beneficial interest in a Global Security must rely on the procedures of
DTC and, if such person is not a participant of DTC (a "Participant"), on the procedures of the Participant through
which such person owns its interest, to exercise any rights of a holder of the Depositary Shares. Under existing
industry practices, if any action is requested of, or entitled to be given or taken under the instruments governing
the rights and obligations of holders of the Depositary Shares by, holders of the Depositary Shares, DTC would
authorize the Participants holding the relevant beneficial interests to give or take such action, and such Participants
would authorize Beneficial Owners owning through such Participants to give or take such action or would
otherwise act upon the instructions of Beneficial Owners.

The Depository Trust Company

DTC will act as securities depositary for the Depositary Shares. One or more Global Securities will initially
represent the Depositary Shares and will be deposited with DTC. 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 System;

a "clearing corporation" within the meaning of the New York Uniform Commercial Code; and
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DTC holds securities that its direct participants of DTC ("Direct Participants") deposit with DTC. DTC also
facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities, through electronic computerized book-entry transfers and pledges between Direct
Participants' accounts, thereby eliminating the need for physical movement of securities certificates.

Direct Participants include securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation
("DTCC"). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income
Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated
subsidiaries. Access to the DTC system is also available to indirect participants such as securities brokers and
dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship
with a Direct Participant, either directly or indirectly ("Indirect Participants"). The rules applicable to DTC and its
Participants are on file with the SEC. More information about DTC can be found at www.dtcc.com. The contents
of such website do not constitute part of this prospectus supplement.

Purchases of the Depositary Shares under DTC's system must be made by or through Direct Participants,
which will receive a credit for the Depositary Shares on DTC's records. The ownership interest of each Beneficial
Owner is in turn to be recorded on the records of Direct Participants and Indirect Participants. Beneficial Owners
will not receive written confirmation from DTC of their purchase, but Beneficial Owners are expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their holdings, from
the Direct Participants or Indirect Participants through which such Beneficial Owner entered into the transaction.
Transfers of ownership interests in the Series A Preferred Stock are to be accomplished by entries made on the
books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificated
depositary receipts representing their ownership interests in the Depositary Shares, except in the limited
circumstances that may be provided in the instruments governing the rights and obligations of holders of the
Depositary Shares.

To facilitate subsequent transfers, all Depositary Shares deposited with DTC are registered in the name of
DTC's partnership nominee, Cede & Co. The deposit of the Depositary Shares with DTC and their registration in
the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual Beneficial
Owners of the Depositary Shares. DTC's records reflect only the identity of the Direct Participants to whose
accounts such 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.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed
by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to
time.

Neither DTC nor Cede & Co. will consent or vote with respect to the Depositary Shares. Under its usual
procedures, DTC mails an Omnibus Proxy to us as soon as possible after the applicable record date. The Omnibus
Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts securities
are credited on the applicable record date (identified in a listing attached to the Omnibus Proxy).

Payments on the Depositary Shares will be made in immediately available funds to DTC. DTC's practice is to
credit Direct Participants' accounts on the applicable payment date in accordance with their respective holdings
shown on DTC's records unless DTC has reason to believe that it will not receive payment on such date.
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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 such Participant and not of DTC, the transfer agent or us, subject to any
statutory or regulatory requirements as may be in effect from time to time. Any payment due to DTC on behalf of
Beneficial Owners is our responsibility or the responsibility of the applicable agent, disbursement of such
payments to Direct Participants shall be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners shall be the responsibility of Direct Participants and Indirect Participants.

If (i) DTC notifies us that it is unwilling or unable to continue to act as securities depositary for the
Depositary Shares and no successor securities depositary has been appointed pursuant to the instruments
governing the rights and obligations of holders of the Depositary Shares within 90 days after such notice; (ii) DTC
ceases to be a "clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act when
the securities depositary is required to be so registered and so notifies us, and no successor securities depositary
has been appointed pursuant to the instruments governing the rights and obligations of holders of the Depositary
Shares within 90 days after such notice; or (iii) the Company in its sole discretion and subject to DTC's procedures
determines that the Depositary Shares shall be exchangeable for Depositary Shares represented by certificated
depositary receipts; then (x) certificated depositary receipts may be prepared by us and delivered to the transfer
agent and (y) upon surrender of the Global Securities representing the Depositary Shares by DTC (or any
successor securities depositary), accompanied by registration instructions, we will cause certificated depositary
receipts representing the Depositary Shares to be delivered to Beneficial Owners in accordance with the
instructions of DTC (or such successor securities depositary).

Clearstream has advised that it is incorporated under the laws of Luxembourg as a professional depositary.
Clearstream holds securities for its participants ("Clearstream Participants") and facilitates the clearance and
settlement of securities transactions between Clearstream Participants through electronic book-entry transfers
between their accounts. Clearstream provides Clearstream Participants with, among other things, services for
safekeeping, administration, clearance and settlement of internationally traded securities and securities lending
and borrowing. Clearstream interfaces with domestic securities markets in several countries through established
depository and custodial relationships. As a professional depositary, Clearstream is subject to regulation by the
Luxembourg Commission for the Supervision of the Financial Sector, also known as the Commission de
Surveillance du Secteur Financier. Clearstream Participants are recognized financial institutions around the world,
including underwriters, securities brokers and dealers, banks, trust companies, clearing corporations and other
organizations. Clearstream Participants in the U.S. are limited to securities brokers, dealers and banks, and may
include the underwriters. Indirect access to Clearstream is also available to other institutions such as banks,
brokers, dealers and trust companies that clear through or maintain a custodial relationship with Clearstream
Participants. Distributions with respect to interests in global securities held through Clearstream will be credited to
cash accounts of its customers in accordance with its rules and procedures, to the extent received by the U.S.
depositary for Clearstream.

Euroclear has advised that it was created in 1968 to hold securities for its participants and to clear and settle
transactions between Euroclear participants ("Euroclear Participants") through simultaneous electronic book-entry
delivery against payment, thereby eliminating the need for physical movement of certificates and any risk from
lack of simultaneous transfers of securities and cash. Euroclear provides various other services, including
securities lending and borrowing, and interfaces with domestic markets in several countries. Euroclear is operated
by Euroclear Bank S.A./N.V. under contract with Euroclear plc, a U.K. corporation. Euroclear Participants include
banks, including central banks, securities brokers and dealers and other professional financial intermediaries and
may include the underwriters. Indirect access to Euroclear is also available to other firms that clear through or
maintain a custodial relationship with a Euroclear Participant, either directly or indirectly.
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Secondary market trading between the DTC Participants will occur in the ordinary way in accordance with
the DTC rules and will be settled in immediately available funds. Secondary market trading between Clearstream
Participants and/or Euroclear Participants will occur in the ordinary way in accordance with the applicable rules
and operating procedures of Clearstream and Euroclear and will be settled using the procedures applicable to
conventional Eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and
directly or indirectly through Clearstream Participants or Euroclear Participants, on the other, will be effected in
DTC in accordance with the DTC rules on behalf of the relevant European international clearing system by DTC
in its capacity as U.S. depositary; however, such cross-market transactions will require delivery of instructions to
the relevant European international clearing system by the counterparty in such system in accordance with its rules
and procedures and within its established deadlines (European time). The relevant European international clearing
system will, if the transaction meets its settlement requirements, deliver instructions to DTC to take action to
effect final settlement on its behalf by delivering interests in the Depositary Shares to or receiving interests in the
Depositary Shares from DTC, and making or receiving payment in accordance with normal procedures for
same-day funds settlement applicable to DTC. Clearstream Participants and Euroclear Participants may not deliver
instructions directly to DTC.

Because of time-zone differences, credits of interests in the Depositary Shares received in Clearstream or
Euroclear as a result of a transaction with a DTC Participant will be made during subsequent securities settlement
processing and will be credited the business day following the DTC settlement date. Such credits or any
transactions involving interests in such Depositary Shares settled during such processing will be reported to the
relevant Euroclear or Clearstream Participants on such business day. Cash received in Clearstream or Euroclear as
a result of sales of interests in the Depositary Shares by or through a Clearstream Participant or a Euroclear
Participant to a DTC Participant will be received with value on the DTC settlement date but will be available in
the relevant Clearstream or Euroclear cash account only as of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate
transfers of the Depositary Shares among participants of DTC, Clearstream and Euroclear, they are under no
obligation to perform or continue to perform such procedures and such procedures may be discontinued at any
time.

The information in this section concerning DTC and its book-entry system, Euroclear and Clearstream has
been obtained from sources that we believe to be reliable, but we take no responsibility for the accuracy of this
information.
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UNDERWRITING

We have entered into an underwriting agreement with respect to the Depositary Shares with the underwriters
listed below, for whom Morgan Stanley & Co. LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, RBC
Capital Markets, LLC and Wells Fargo Securities, LLC are acting as representatives (the "Representatives").
Subject to certain conditions, each of the underwriters has severally agreed to purchase the number of Depositary
Shares indicated in the following table:

Number of

Name Depositary Shares
Morgan Stanley & Co. LLC
Merrill Lynch, Pierce, Fenner & Smith

Incorporated
RBC Capital Markets, LLC
Wells Fargo Securities, LLC
Barclays Capital Inc.
Citigroup Global Markets Inc.
Goldman Sachs & Co. LLC
J.P. Morgan Securities LLC

Total

The underwriting agreement provides that the obligations of the several underwriters to pay for and accept
delivery of the Depositary Shares are subject to certain conditions, including the receipt of legal opinions relating
to certain matters. The underwriters must purchase all of the Depositary Shares, if they purchase any of the
Depositary Shares. If an underwriter defaults, the underwriting agreement provides that the purchase commitments
of the nondefaulting underwriters may be increased or the underwriting agreement may be terminated.

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the
Securities Act, or to contribute to payments the underwriters may be required to make in respect of any of these
liabilities.

The underwriters are offering the Depositary Shares, subject to prior sale, when, as and if issued to and
accepted by them, subject to approval of legal matters by their counsel, including the validity of the Depositary
Shares, and other conditions contained in the underwriting agreement, such as the receipt by the underwriters of
officers' certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to
the public and to reject orders in whole or in part.

We have agreed for a period beginning on the date of this prospectus supplement and continuing to and
including a period of 30 days, not to offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, lend or otherwise transfer,
dispose of, directly or indirectly, any shares of our securities that are substantially similar to the Depositary Shares
or any securities convertible into or exercisable or exchangeable for Depositary Shares, without the prior written
consent of the Representatives.

Commissions and Discounts

The Depositary Shares sold by the underwriters to the public will initially be offered at the initial public
offering price set forth on the cover of this prospectus supplement. Any Depositary Shares sold by the

underwriters to securities dealers may be sold at a discount of up to $ per Depositary Share from the initial
public offering price. Any such securities dealers may resell any Depositary Shares purchased from the
underwriters to certain other brokers or dealers at a discount from the price to the public of up to $ per

Depositary Shares from the price to the public. If all the Depositary Shares are not sold at the initial public
offering price, the underwriters may change the offering price and the other selling terms.
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The expenses of the offering, not including the underwriting discount, are estimated to be approximately
$1,055,000 and are payable by us. The underwriters have agreed to make a payment to us in an amount equal to
$ , including in respect of expenses incurred by us in connection with the offering.

Over-Allotment

We have granted the underwriters an option to purchase up to an additional of Depositary Shares from
us to cover over-allotments, if any, for 9 days from the date of this prospectus supplement.

The following table shows the per Depositary Shares and total underwriting discount to be paid to the
underwriters by us. Such amounts are shown assuming both no exercise and full exercise of the underwriters'
over-allotment option to purchase additional Depositary Shares.

No Exercise Full Exercise

Per Depositary Share $ $
Total $ $
Settlement

It is expected that delivery of the Depositary Shares will be made against payment for the Depositary Shares
on or about the date specified on the cover page of this prospectus supplement, which is the fourth business day
following the date of this prospectus supplement (such settlement cycle being referred to as "T+4"). Under
Rule 15c6-1 under the Securities Exchange Act of 1934, as amended, trades in the secondary market generally are
required to settle in two business days unless the parties to any such trade expressly agree otherwise. Accordingly,
purchasers who wish to trade the Depositary Shares on the date of this prospectus supplement or on the next
succeeding business day will be required, by virtue of the fact that the Depositary Shares initially will settle in
T+4, to specify an alternative settlement cycle at the time of any such trade to prevent a failed settlement.

New Issue of Securities

The Depositary Shares are a new issue of securities with no established trading market. We intend to apply to
list the Depositary Shares on the NYSE and, if the application is approved, we expect trading in the Depositary
Shares to begin within 30 days after the date that the Depositary Shares are first issued. The underwriters have
advised us that they intend to make a market in the Depositary Shares but they are not obligated to do so and may
discontinue market making at any time without notice. No assurance can be given as to the liquidity of any trading
market for the Depositary Shares.

Price Stabilization and Short Positions

In connection with the offering, the underwriters may engage in transactions that stabilize, maintain, or
otherwise affect the price of the Depositary Shares. These transactions may include short sales, stabilizing
transactions and purchases to cover positions created by short sales. Short sales involve the sale by the
underwriters of a greater aggregate principal amount of the Depositary Shares than they are required to purchase
in this offering. Stabilizing transactions consist of certain bids or purchases made for the purpose of preventing or
retarding a decline in the market price of the Depositary Shares while this offering is in process.

These activities by the underwriters may stabilize, maintain or otherwise affect the market price of the
Depositary Shares. As a result, the price of the Depositary Shares may be higher than the price that otherwise
might exist in the open market. If these activities are commenced, they may be discontinued by the underwriters at
any time. These transactions may be effected in the over-the-counter market or otherwise.
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The underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include, among other activities, securities trading and underwriting, commercial and
investment banking, financial advisory, corporate trust, investment management, investment research, principal
investment, hedging, financing and brokerage activities. In the ordinary course of their respective businesses,
some of the underwriters and/or their affiliates have in the past and may in the future provide us and our affiliates
with commercial banking, investment banking, financial advisory and other services for which they have received
and in the future will receive customary fees.

In addition, in the ordinary course of their business activities, the underwriters and their respective affiliates
may make or hold a broad array of investments and actively trade debt and equity securities (or related derivative
securities) and financial instruments (including bank loans) for their own account and for the accounts of their
customers. Such investments and securities activities may involve securities and/or instruments of ours or our
affiliates.

Certain of the underwriters or their affiliates have a lending relationship with us and our affiliates. Certain of
those underwriters or their affiliates routinely hedge, and certain other of those underwriters or their affiliates may
hedge, their credit exposure to us and our affiliates consistent with their customary risk management policies.
Typically, such underwriters and their affiliates would hedge such exposure by entering into transactions which
consist of either the purchase of credit default swaps or the creation of short positions in our securities. The
underwriters and their respective affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or financial instruments and may hold, or recommend to
clients that they acquire, long and/or short positions in such securities and instruments.

Theodore F. Craver, Jr., who serves as a member of Duke Energy Corporation's Board of Directors, serves as
a member of Wells Fargo & Company's Board of Directors, which is an affiliate of Wells Fargo Securities, LLC,
one of the underwriters.

Selling Restrictions
Prohibition of Sales to EEA Retail Investors

The Depositary Shares may not be offered, sold or otherwise made available to any retail investor in the
EEA. For the purposes of this provision:

(a) the expression "retail investor" means a person who is one (or more) of the following:
(1) aretail client as defined in point (11) of Article 4(1) of MiFID II; or

(ii) a customer within the meaning of the Insurance Distribution Directive, where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiFID II; or

(iii) not a qualified investor as defined in the Prospectus Directive; and

(b) the expression "offer" includes the communication in any form and by any means of sufficient
information on the terms of the offer and the Depositary Shares to be offered so as to enable an investor
to decide to purchase or subscribe for the Depositary Shares.

Notice to Prospective Investors in United Kingdom

Any invitation or inducement to engage in investment activity (within the meaning of Section 21 of the
FSMA) in connection with the issue or sale of the Depositary Shares may only be communicated or caused to be
communicated in circumstances in which Section 21(1) of the FSMA does not apply to Duke Energy.
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All applicable provisions of the FSMA must be complied with in respect to anything done by any person in
relation to the Depositary Shares in, from or otherwise involving the United Kingdom.

Notice to Prospective Investors in Canada

The Depositary Shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal
that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or
subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the
Depositary Shares must be made in accordance with an exemption from, or in a transaction not subject to, the
prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement (including any amendment thereto) contains a
misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser within the
time limit prescribed by the securities legislation of the purchaser's province or territory. The purchaser should
refer to any applicable provisions of the securities legislation of the purchaser's province or territory for particulars
of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the
underwriters are not required to comply with the disclosure requirements of NI 33-105 regarding underwriter
conflicts of interest in connection with the offering.

Notice to Prospective Investors in Hong Kong

The Depositary Shares have not been offered and will not be offered or sold in Hong Kong by means of any
document other than (i) in circumstances which do not constitute an offer to the public within the meaning of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32, Laws of Hong Kong), (ii) to
"professional investors" within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong
Kong) and any rules made thereunder or (iii) in other circumstances which do not result in the document being a
"prospectus” within the meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap.
32, Laws of Hong Kong) and no advertisement, invitation or document relating to the Depositary Shares may be
issued or has been or may be in the possession of any person for the purpose of issue (in each case whether in
Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the
public in Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect
to Depositary Shares which are or are intended to be disposed of only to persons outside Hong Kong or only to
"professional investors" within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong
Kong) and any rules made thereunder.

Notice to Prospective Investors in Japan

The Depositary Shares and the Series A Preferred Stock have not been and will not be registered under the
Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948, as amended) (the "Financial Instruments
and Exchange Law"), and the Depositary Shares and the Series A Preferred Stock have not been offered or sold
and will not be offered or sold, directly or indirectly, in Japan or to, or for the account or benefit of, any resident of
Japan (which term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to, or
for the account or benefit of, any resident of Japan, except pursuant to an exemption from the registration
requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other
applicable laws, regulations and guidelines promulgated by the relevant Japanese governmental and regulatory
authorities and in effect at the relevant time.
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Notice to Prospective Investors in Korea

The Depositary Shares may not be offered, sold and delivered directly or indirectly, or offered or sold to any
person for reoffering or resale, directly or indirectly, in Korea or to any resident of Korea except pursuant to the
applicable laws and regulations of Korea, including the Korea Securities and Exchange Act and the Foreign
Exchange Transaction Law and the decrees and regulations thereunder. The Depositary Shares have not been and
will not be registered with the Financial Services Commission of Korea for public offering in Korea. Furthermore,
the Depositary Shares may not be resold to Korean residents unless the purchaser of the Depositary Shares
complies with all applicable regulatory requirements (including but not limited to government approval
requirements under the Foreign Exchange Transaction Law and its subordinate decrees and regulations) in
connection with the purchase of the Depositary Shares.

Notice to Prospective Investors in Taiwan

The Depositary Shares have not been and will not be registered with the Financial Supervisory Commission
of Taiwan, the Republic of China ("Taiwan"), pursuant to relevant securities laws and regulations and may not be
offered or sold in Taiwan through a public offering or in any manner which would constitute an offer within the
meaning of the Securities and Exchange Act of Taiwan or would otherwise require registration with or the
approval of the Financial Supervisory Commission of Taiwan. No person or entity in Taiwan has been authorized
to offer, sell, give advice regarding or otherwise intermediate the offering or sale of the Depositary Shares in
Taiwan.

Notice to Prospective Investors in Switzerland

We have not and will not register with the Swiss Financial Market Supervisory Authority ("FINMA") as a
foreign collective investment scheme pursuant to Article 119 of the Federal Act on Collective Investment Scheme
of 23 June 2006, as amended ("CISA"), and accordingly the securities being offered pursuant to this prospectus
supplement and the accompanying prospectus have not and will not be approved, and may not be licenseable, with
FINMA. Therefore, the Depositary Shares have not been authorized for distribution by FINMA as a foreign
collective investment scheme pursuant to Article 119 CISA and the Depositary Shares offered hereby may not be
offered to the public (as this term is defined in Article 3 CISA) in or from Switzerland. The Depositary Shares
may solely be offered to "qualified investors," as this term is defined in Article 10 CISA, and in the circumstances
set out in Article 3 of the Ordinance on Collective Investment Scheme of 22 November 2006, as amended
("CISQ"), such that there is no public offer. Investors, however, do not benefit from protection under CISA or
CISO or supervision by FINMA. This prospectus supplement and the accompanying prospectus and any other
materials relating to the Depositary Shares are strictly personal and confidential to each offeree and do not
constitute an offer to any other person. This prospectus supplement and the accompanying prospectus may only be
used by those qualified investors to whom it has been handed out in connection with the offers described herein
and may neither directly or indirectly be distributed or made available to any person or entity other than its
recipients. It may not be used in connection with any other offer and shall in particular not be copied and/or
distributed to the public in Switzerland or from Switzerland. This prospectus supplement and the accompanying
prospectus do not constitute an issue prospectus as that term is understood pursuant to Article 652a and/or 1156 of
the Swiss Federal Code of Obligations. We have not applied for a listing of the securities on the SIX Swiss
Exchange or any other regulated securities market in Switzerland, and consequently, the information presented in
this prospectus supplement and the accompanying prospectus does not necessarily comply with the information
standards set out in the listing rules of the SIX Swiss Exchange and corresponding prospectus schemes annexed to
the listing rules of the SIX Swiss Exchange.
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LEGAL MATTERS

The validity of the Depositary Shares offered by this prospectus supplement and of the Series A Preferred
Stock will be passed upon for Duke Energy Corporation by Robert T. Lucas III, Esq., who is Deputy General
Counsel of Duke Energy Business Services LLC, the service company affiliate of Duke Energy Corporation.
Certain legal matters with respect to the offering of the Depositary Shares will be passed upon for Duke Energy
Corporation by Hunton Andrews Kurth LLP, New York, New York. Sidley Austin LLP, New York, New York,
has acted as counsel to the underwriters. Sidley Austin LLP acts and, in the past has acted, as counsel to Duke
Energy Corporation and certain of its subsidiaries in connection with various matters.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Exchange Act, and, in accordance therewith, file
annual, quarterly and current reports, proxy statements and other information with the SEC. Our filings with the
SEC, as well as additional information about us, are also available to the public through our website at
http://www.duke-energy.com and are made available as soon as reasonably practicable after such material is filed
with or furnished to the SEC. The information on our website is not a part of this prospectus supplement or the
accompanying prospectus. Our filings are also available to the public through the SEC's website at
http://www.sec.gov.

The SEC allows us to "incorporate by reference” into this prospectus supplement the information we file with
it, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be a part of this prospectus supplement, and information
that we file later with the SEC will automatically update and supersede this information. This prospectus
supplement incorporates by reference the documents incorporated in the accompanying prospectus at the time the
registration statement became effective and all later documents filed with the SEC, in all cases as updated and
superseded by later filings with the SEC. We incorporate by reference the documents listed below and any future
documents filed by us with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended, until the offerings are completed:

Annual Report on Form 10-K for the year ended December 31, 2018, including the portions of
our definitive proxy statement filed on Schedule 14A on March 21, 2019 that are incorporated

by reference therein; and

Current Reports on Form 8-K filed on February 28, 2019, March 11, 2019 and March 21,
2019.

We will provide you without charge a copy of these filings, other than any exhibits unless the exhibits are
specifically incorporated by reference into this prospectus supplement. You may request a copy by writing us at
the following address or telephoning one of the following numbers:

Investor Relations Department
Duke Energy Corporation
P.O. Box 1005
Charlotte, North Carolina 28201
(704) 382-3853 or (800) 488-3853 (toll-free)
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Prospectus

Duke Energy Corporation

Common Stock
Preferred Stock
Depositary Shares
Debt Securities

From time to time, we may offer the securities described in the prospectus separately or together in any
combination, in one or more classes or series, in amounts, at prices and on terms that we will determine at the time
of the offering.

We will provide specific terms of these offerings and securities in supplements to this prospectus. You should
read carefully this prospectus, the information incorporated by reference in this prospectus and any prospectus
supplement before you invest. This prospectus may not be used to offer or sell any securities unless accompanied
by a prospectus supplement.

Our common stock is listed on the New York Stock Exchange, or NYSE, under the trading symbol "DUK."

Investing in our securities involves risks. You should carefully consider the
information in the section entitled ''Risk Factors'' contained in our periodic reports
filed with the Securities and Exchange Commission and incorporated by reference into
this prospectus before you invest in any of our securities.

We may offer and sell the securities directly, through agents we select from time to time or to or through
underwriters or dealers we select. If we use any agents, underwriters or dealers to sell the securities, we will name
them and describe their compensation in a prospectus supplement. The price to the public of those securities and
the net proceeds we expect to receive from that sale will also be set forth in a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to
the contrary is a criminal offense.

The date of this prospectus is March 25, 2019.
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REFERENCES TO ADDITIONAL INFORMATION

This prospectus incorporates important business and financial information about us from other documents
that are not included in or delivered with this prospectus. This information is available for you to review through
the Securities and Exchange Commission's, or SEC's website, www.sec.gov. You can also obtain those documents
incorporated by reference in this prospectus by requesting them in writing or by telephone from us at the
following address and telephone number:

Investor Relations Department
Duke Energy Corporation
P.O. Box 1005
Charlotte, North Carolina 28201
(704) 382-3853 or (800) 488-3853 (toll-free)

See "Where You Can Find More Information" in this prospectus.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that Duke Energy filed with the SEC utilizing a "shelf"
registration process. Under the shelf registration process, we are registering an unspecified amount of our common
stock and debt securities, and may issue any of such securities in one or more offerings.
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This prospectus provides general descriptions of the securities we may offer. Each time securities are sold, a
prospectus supplement will provide specific information about the terms of that offering. The prospectus
supplement may also add, update or change information contained in this prospectus. The registration statement
filed with the SEC includes exhibits that provide more details about the matters discussed in this prospectus. You
should read this prospectus, the related exhibits filed with the
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SEC and any prospectus supplement, together with the additional information described under the caption "Where
You Can Find More Information."

Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus to "Duke

non non

Energy," "we," "us" and "our" or similar terms are to Duke Energy Corporation and its subsidiaries.

FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus include forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933 as amended and Section 21E of the
Securities Exchange Act of 1934, as amended. Forward-looking statements are based on our management's beliefs
and assumptions and can often by identified by terms and phrases that include "anticipate," "believe," "intend,"
"estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict," "will," "potential,"
"forecast," "target," "guidance," "outlook," or other similar terminology. Various factors may cause actual results
to be materially different than the suggested outcomes within forward-looking statements; accordingly, there is no

assurance that such results will be realized.

non non non non non non

In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements
included or incorporated by reference in this prospectus might not occur or might occur to a different extent or at a
different time than described. Forward-looking statements speak only as of the date they are made and we
expressly disclaim an obligation to publicly update or revise any forward-looking statements, whether as a result
of new information, future events or otherwise.

il
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THE COMPANY

Duke Energy, together with its subsidiaries, is a diversified energy company with both regulated and
unregulated utility operations. We conduct business through the following operating business segments: Electric
Utilities and Infrastructure, Gas Ultilities and Infrastructure, and Commercial Renewables.

Duke Energy's Electric Utilities and Infrastructure segment conducts operations primarily through the
regulated public utilities of Duke Energy Carolinas, LLC, Duke Energy Progress, LLC, Duke Energy
Florida, LLC, Duke Energy Indiana, LLC and Duke Energy Ohio, Inc. Duke Energy's Electric Utilities and
Infrastructure segment provides retail electric service through the generation, transmission, distribution and sale of
electricity to approximately 7.7 million customers within the Southeast and Midwest regions of the U.S. The
service territory is approximately 95,000 square miles across six states with a total estimated population of
24 million people. The operations include electricity sold wholesale to municipalities, electric cooperative utilities
and other load-serving entities. Duke Energy's Electric Utilities and Infrastructure segment is also a joint owner of
certain electric transmission projects.

Duke Energy's Gas Utilities and Infrastructure segment conducts natural gas operations primarily through the
regulated public utilities of Piedmont Natural Gas Company, Inc. and Duke Energy Ohio, Inc. Duke Energy's Gas
Utilities and Infrastructure segment serves residential, commercial, industrial and power generation natural gas
customers, including customers served by municipalities who are wholesale customers. Duke Energy's Gas
Utilities and Infrastructure segment has over 1.6 million customers, including more than 1.1 million customers
located in North Carolina, South Carolina and Tennessee, and an additional 531,000 customers located within
southwestern Ohio and northern Kentucky.

Duke Energy's Commercial Renewables segment primarily acquires, develops, builds, operates and owns
wind and solar renewable generation throughout the continental U.S. The portfolio includes nonregulated
renewable energy and energy storage businesses. This segment's renewable energy includes utility-scale wind and
solar generation assets, distributed solar generation assets and a battery storage project, which total 2,991
megawatts across 19 states from 21 wind facilities, 100 solar facilities and one battery storage facility. Revenues
are primarily generated by selling the power produced from renewable generation through long-term contracts to
utilities, electric cooperatives, municipalities and commercial and industrial customers. In most instances, these
customers have obligations under state-mandated renewable energy portfolio standards or similar state or local
renewable energy goals.

Duke Energy is a Delaware corporation. The address of Duke Energy's principal executive offices is 550
South Tryon Street, Charlotte, North Carolina 28202-1803 and its telephone number is (704) 382-3853. Duke
Energy's common stock is listed and trades on the New York Stock Exchange under the symbol "DUK."

The foregoing information about Duke Energy is only a general summary and is not intended to be
comprehensive. For additional information about Duke Energy, you should refer to the information described
under the caption "Where You Can Find More Information" in this prospectus.

RISK FACTORS

Investing in our securities involves risks. Before purchasing any securities we offer, you should carefully
consider the risk factors that are incorporated by reference herein from the section captioned "Risk Factors" in our
Form 10-K for the year ended December 31, 2018, together with all of the other information included in this
prospectus and any prospectus supplement and any other information that we have incorporated by reference,
including filings made with the SEC subsequent to the date hereof. Any of these risks, as well as other risks and
uncertainties, could harm our financial condition, results of operations or cash flows.

Evergreen Managed Income Fund 56



Edgar Filing: EVERGREEN MULTI-SECTOR INCOME FUND - Form N-CSR/A

Table of Contents

USE OF PROCEEDS

Unless otherwise set forth in a prospectus supplement, we intend to use the net proceeds of any offering of
securities sold by us for general corporate purposes, which may include acquisitions, repayment of debt, capital
expenditures and working capital. When a particular series of securities is offered, the prospectus supplement
relating to that offering will set forth our intended use of the net proceeds received from the sale of those
securities. The net proceeds may be invested temporarily in short-term marketable securities or applied to repay
short-term debt until they are used for their stated purpose.

DESCRIPTION OF COMMON STOCK

The following summary of our capital stock is subject in all respects to the applicable provisions of the
Delaware General Corporation Law, or the DGCL, and our amended and restated certificate of incorporation. The
following discussion is a summary of our amended and restated certificate of incorporation and by-laws and is
qualified in its entirety by reference to those documents.

Our total number of authorized shares of capital stock consists of 2 billion shares of common stock, par value
$0.001 per share, and 44 million shares of preferred stock, par value $0.001 per share.

Except as otherwise required by law and subject to the rights of the holders of any class or series of preferred
stock, with respect to all matters upon which shareholders are entitled to vote or to which shareholders are entitled
to give consent, the holders of any outstanding shares of common stock vote together as a class, and every holder
of common stock is entitled to cast one vote in person or by proxy for each share of common stock standing in
such holder's name on our books. We do not have a classified board of directors nor do we permit cumulative
voting.

Holders of common stock are not entitled to any preemptive rights to subscribe for additional shares of
common stock nor are they liable to further capital calls or to assessments by us.

Subject to applicable law and the rights, if any, of the holders of any class or series of preferred stock having
a preference over the rights to participate with the common stock with respect to the payment of dividends,
holders of our common stock are entitled to receive dividends or other distributions as declared by our board of
directors at its discretion.

The board of directors may create a class or series of preferred stock with dividends the rate of which is
calculated by reference to, and payment of which is concurrent with, dividends on shares of common stock.

DESCRIPTION OF PREFERRED STOCK

Our board of directors has the full authority permitted by law, at any time and from time to time, to divide the
authorized and unissued shares of preferred stock into one or more classes or series and, with respect to each such
class or series, to determine by resolution or resolutions the number of shares constituting such class or series and
the designation of such class or series, the voting powers, if any, of the shares of such class or series, and the
preferences and relative, participating, optional or other special rights, if any, and any qualifications, limitations or
restrictions thereof, of the shares of any such class or series of preferred stock to the full extent now or as may in
the future be permitted by the law of the State of Delaware. The powers, preferences and relative, participating,
optional and other special rights of each class or series of preferred stock and the qualifications, limitations or
restrictions thereof, if any, may differ from those of any and all other classes or series at any time outstanding.
Except as otherwise required by law, as provided in the certificate of incorporation or as determined by our board
of directors, holders of preferred stock will not have any voting rights and will not be entitled to any notice of
shareholder meetings.
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Provisions that Have or May Have the Effect of Delaying or Prohibiting a Change in Control

Under our certificate of incorporation, the board of directors has the full authority permitted by Delaware law
to determine the voting rights, if any, and designations, preferences, limitations and special rights of any class or
any series of any class of the preferred stock.

The certificate of incorporation also provides that a director may be removed from office with or without
cause. However, subject to applicable law, any director elected by the holders of any series of preferred stock may
be removed without cause only by the holders of a majority of the shares of such series of preferred stock.

Our certificate of incorporation requires an affirmative vote of the holders of at least 80% of the combined
voting power of the then outstanding shares of stock of all our classes entitled to vote generally in the election of
directors, voting together as a single class, to amend, alter or repeal provisions in the certificate of incorporation
which relate to the number of directors and vacancies and newly created directorships.

Our certificate of incorporation provides that certain actions required or permitted to be taken at an annual or
special meeting of shareholders may be effected without a meeting by written consent of the holders of our
common stock, but only if such action is taken in accordance with our certificate of incorporation, our by-laws and
applicable law.

Our by-laws provide that, except as expressly required by the certificate of incorporation or by applicable
law, and subject to the rights of the holders of any series of preferred stock, special meetings of the shareholders
or of any series entitled to vote may be called for any purpose or purposes only by the Chairman of the board of
directors or by the board of directors. In addition, special meetings of the shareholders or of any class or series
entitled to vote may also be called by our Secretary upon the written request by the holders of record at the time
such request is delivered representing at least fifteen percent (15%) of the outstanding shares of our common
stock.

The provisions of our certificate of incorporation and by-laws conferring on our board of directors the full
authority to issue preferred stock, the restrictions on removing directors elected by holders of preferred stock, the
supermajority voting requirements relating to the amendment, alteration or repeal of the provisions governing the
number of directors and filling of vacancies and newly created directorships, and the requirement that
shareholders act at a meeting unless all shareholders agree in writing, in certain instances could have the effect of
delaying, deferring or preventing a change in control or the removal of existing management.

DESCRIPTION OF DEPOSITARY SHARES

We may issue depositary shares representing fractional interests in shares of our preferred stock of any series.
In connection with the issuance of any depositary shares, we will enter into a deposit agreement with a depositary.
The following description sets forth certain general terms and provisions of the depositary shares to which any
prospectus supplement may relate. The particular terms of the depositary shares to which any prospectus
supplement may relate and the extent, if any, to which the general terms and provisions may apply to the
depositary shares so offered will be described in the applicable prospectus supplement. To the extent that any
particular terms of the depositary shares, deposit agreements and depositary receipts described in a prospectus
supplement differ from any of the terms described below, then the terms described below will be deemed to have
been superseded by that prospectus supplement. We encourage you to read the applicable deposit agreement and
depositary receipts for additional information before you decide whether to purchase any of our depositary shares.

In connection with the issuance of any depositary shares, we will enter into a deposit agreement with a bank
or trust company, as depositary, which will be named in the applicable prospectus supplement. Depositary shares
will be evidenced by depositary receipts issued pursuant to the related
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deposit agreement. Immediately following our issuance of the security related to the depositary shares, we will
deposit the shares of our preferred stock with the relevant depositary and will cause the depositary to issue, on our
behalf, the related depositary receipts. Subject to the terms of the deposit agreement, each owner of a depositary
receipt will be entitled, in proportion to the fractional interest in the share of preferred stock represented by the
related depositary share, to all the rights, preferences and privileges of, and will be subject to all of the limitations
and restrictions on, the preferred stock represented by the depositary receipt (including, if applicable, dividend,
voting, conversion, exchange, redemption, sinking fund, subscription and liquidation rights). To the extent
appropriate, the applicable prospectus supplement will describe the specific terms of the depositary shares offered
thereby. The terms of any offered depositary shares will be described in a supplement to this prospectus.

DESCRIPTION OF DEBT SECURITIES

Duke Energy will issue the debt securities, whether senior or subordinated, in one or more series under its
Indenture, dated as of June 3, 2008, as supplemented from time to time. Unless otherwise specified in the
applicable prospectus supplement, the trustee under the Indenture, or the Indenture Trustee, will be The Bank of
New York Mellon Trust Company, N.A. A copy of the Indenture is an exhibit to the registration statement, of
which this prospectus is a part.

Duke Energy conducts its business through subsidiaries. Accordingly, its ability to meet its obligations under
the debt securities is dependent on the earnings and cash flows of those subsidiaries and the ability of those
subsidiaries to pay dividends or to advance or repay funds to Duke Energy. In addition, the rights that Duke
Energy and its creditors would have to participate in the assets of any such subsidiary upon the subsidiary's
liquidation or recapitalization will be subject to the prior claims of the subsidiary's creditors. Certain subsidiaries
of Duke Energy have incurred substantial amounts of debt in the operations and expansion of their businesses, and
Duke Energy anticipates that certain of its subsidiaries will do so in the future.

Holders of debt securities will generally have a junior position to claims of creditors of our subsidiaries,
including trade creditors, debt holders, secured creditors, taxing authorities, guarantee holders and any holders of
preferred stock. In addition to trade debt, certain of our operating subsidiaries have ongoing corporate debt
programs used to finance their business activities. Unless otherwise specified in a prospectus supplement, the
Indenture will not limit the amount of indebtedness or preferred stock issuable by our subsidiaries.

The following description of the debt securities is only a summary and is not intended to be comprehensive.
For additional information you should refer to the Indenture.

General

The Indenture does not limit the amount of debt securities that Duke Energy may issue under it. Duke Energy
may issue debt securities from time to time under the Indenture in one or more series by entering into
supplemental indentures or by its board of directors or a duly authorized committee authorizing the issuance.

The debt securities of a series need not be issued at the same time, bear interest at the same rate or mature on
the same date.

Provisions Applicable to Particular Series

The prospectus supplement for a particular series of debt securities being offered will disclose the specific
terms related to the offering, including the price or prices at which the debt securities to be offered will be issued.
Those terms may include some or all of the following:

the title of the series;

the total principal amount of the debt securities of the series;

Evergreen Managed Income Fund 60



Edgar Filing: EVERGREEN MULTI-SECTOR INCOME FUND - Form N-CSR/A

4

Evergreen Managed Income Fund

61



Table of Contents

Edgar Filing: EVERGREEN MULTI-SECTOR INCOME FUND - Form N-CSR/A

the date or dates on which principal is payable or the method for determining the date or dates,
and any right that Duke Energy has to change the date on which principal is payable;

the interest rate or rates, if any, or the method for determining the rate or rates, and the date or
dates from which interest will accrue;

any interest payment dates and the regular record date for the interest payable on each interest
payment date, if any;

whether Duke Energy may extend the interest payment periods and, if so, the terms of the

extension;

the place or places where payments will be made;

whether Duke Energy has the option to redeem the debt securities and, if so, the terms of its
redemption option;

any obligation that Duke Energy has to redeem the debt securities through a sinking fund or to
purchase the debt securities through a purchase fund or at the option of the holder;

whether the provisions described under "Satisfaction and Discharge; Defeasance and
Covenant Defeasance" will not apply to the debt securities;

the currency in which payments will be made if other than U.S. dollars, and the manner of
determining the equivalent of those amounts in U.S. dollars;

if payments may be made, at Duke Energy's election or at the holder's election, in a currency
other than that in which the debt securities are stated to be payable, then the currency in which
those payments may be made, the terms and conditions of the election and the manner of

determining those amounts;

the portion of the principal payable upon acceleration of maturity, if other than the entire
principal;

whether the debt securities will be issuable as global securities and, if so, the securities
depositary;

any changes in the events of default or covenants with respect to the debt securities;

any index or formula used for determining principal, premium or interest;
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the terms of the subordination of any series of subordinated debt;

if the principal payable on the maturity date will not be determinable on one or more dates
prior to the maturity date, the amount which will be deemed to be such principal amount or the

manner of determining it;

the person to whom any interest shall be payable if other than the person in whose name the
debt security is registered on the regular record date for such interest payment; and

any other terms.

Unless Duke Energy states otherwise in the applicable prospectus supplement, Duke Energy will issue the
debt securities only in fully registered form without coupons, and there will be no service charge for any
registration of transfer or exchange of the debt securities. Duke Energy may, however, require payment to cover
any tax or other governmental charge payable in connection with any transfer or exchange (excluding certain
exchanges not constituting a transfer as set forth in the Indenture). Subject to the terms of the Indenture and the
limitations applicable to global securities, transfers and exchanges of the debt securities may be made at The Bank
of New York Mellon Trust Company, N.A.,
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101 Barclay Street, New York, New York 10286 or at any other office maintained by Duke Energy for such
purpose.

The debt securities will be issuable in denominations of $1,000 and any integral multiples of $1,000, unless
Duke Energy states otherwise in the applicable prospectus supplement. Duke Energy may at any time deliver
executed debt securities to the Indenture Trustee for authentication, and the Indenture Trustee shall authenticate
such debt securities upon the written request of Duke Energy and satisfaction of certain other conditions set forth
in the Indenture.

Duke Energy may offer and sell the debt securities, including original issue discount debt securities, at a
substantial discount below their principal amount. The applicable prospectus supplement will describe special
United States federal income tax and any other considerations applicable to those securities. In addition, the
applicable prospectus supplement may describe certain special United States federal income tax or other
considerations, if any, applicable to any debt securities that are denominated in a currency other than U.S. dollars.

Global Securities

We may issue some or all of the Debt Securities as book-entry securities. Any such book-entry securities will
be represented by one or more fully registered global certificates. We will register each global security with or on
behalf of a securities depositary identified in the applicable prospectus supplement. Each global security will be
deposited with the securities depositary or its nominee or a custodian for the securities depositary.

As long as the securities depositary or its nominee is the registered holder of a global security representing
Debt Securities, that person will be considered the sole owner and holder of the global security and the securities it
represents for all purposes. Except in limited circumstances, owners of beneficial interests in a global security:

may not have the global security or any Debt Securities registered in their names;

may not receive or be entitled to receive physical delivery of certificated Debt Securities in
exchange for the global security; and

will not be considered the owners or holders of the global security or any Debt Securities for
any purposes under the applicable securities or the related mortgage or indenture.

We will make all payments of principal and any premium and interest on a global security to the securities
depositary or its nominee as the holder of the global security. The laws of some jurisdictions require that certain
purchasers of securities take physical delivery of securities in definitive form. These laws may impair the ability to
transfer beneficial interests in a global security.

Ownership of beneficial interests in a global security will be limited to institutions having accounts with the
securities depositary or its nominee, which are called "participants" in this discussion, and to persons that hold
beneficial interests through participants. When a global security representing Debt Securities is issued, the
securities depositary will credit on its book-entry, registration and transfer system the principal amounts of Debt
Securities the global security represents to the accounts of its participants. Ownership of beneficial interests in a
global security will be shown only on, and the transfer of those ownership interests will be effected only through,
records maintained by:

the securities depositary, with respect to participants' interests; and

any participant, with respect to interests the participant holds on behalf of other persons.
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beneficial interests in a global security. None of the following will have any responsibility or liability for any
aspect of the securities depositary's or any participant's records relating to beneficial interests in a global security
representing Debt Securities, for payments made on account of those beneficial interests or for maintaining,
supervising or reviewing any records relating to those beneficial interests:

Duke Energy Corporation;

the applicable trustee; or

any agent of either of them.
Redemption

Provisions relating to the redemption of debt securities will be set forth in the applicable prospectus
supplement. Unless Duke Energy states otherwise in the applicable prospectus supplement, Duke Energy may
redeem debt securities only upon notice mailed at least thirty (30), but not more than sixty (60) days before the
date fixed for redemption. Unless Duke Energy states otherwise in the applicable prospectus supplement, that
notice may state that the redemption will be conditional upon the Indenture Trustee, or the applicable paying
agent, receiving sufficient funds to pay the principal, premium and interest on those debt securities on the date
fixed for redemption and that if the Indenture Trustee or the applicable paying agent does not receive those funds,
the redemption notice will not apply, and Duke Energy will not be required to redeem those debt securities. If less
than all the debt securities of a series are to be redeemed, the particular debt securities to be redeemed shall be
selected by the Indenture Trustee by such method as the Indenture Trustee shall deem fair and appropriate.

Duke Energy will not be required to:

issue, register the transfer of, or exchange any debt securities of a series during the fifteen (15)
day period before the date the notice is mailed identifying the debt securities of that series that

have been selected for redemption; or

register the transfer of or exchange any debt security of that series selected for redemption
except the unredeemed portion of a debt security being partially redeemed.

Consolidation, Merger, Conveyance or Transfer

The Indenture provides that Duke Energy may consolidate or merge with or into, or convey or transfer all or
substantially all of its properties and assets to, another corporation or other entity. Any successor must, however,
assume Duke Energy's obligations under the Indenture and the debt securities issued under it, and Duke Energy
must deliver to the Indenture Trustee a statement by certain of its officers and an opinion of counsel that affirm
compliance with all conditions in the Indenture relating to the transaction. When those conditions are satisfied, the
successor will succeed to and be substituted for Duke Energy under the Indenture, and Duke Energy will be
relieved of its obligations under the Indenture and the debt securities.

Modification; Waiver

Duke Energy may modify the Indenture with the consent of the holders of a majority in principal amount of
the outstanding debt securities of all series of debt securities that are affected by the modification, voting as one
class. The consent of the holder of each outstanding debt security affected is, however, required to:

change the maturity date of the principal or any installment of principal or interest on that debt
security;
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reduce the principal amount, the interest rate or any premium payable upon redemption of that
debt security;

reduce the amount of principal due and payable upon acceleration of maturity;

change the currency of payment of principal, premium or interest on that debt security;

impair the right to institute suit to enforce any such payment on or after the maturity date or
redemption date;

reduce the percentage in principal amount of debt securities of any series required to modify
the Indenture, waive compliance with certain restrictive provisions of the Indenture or waive

certain defaults; or

with certain exceptions, modify the provisions of the Indenture governing modifications of the
Indenture or governing waiver of covenants or past defaults.

In addition, Duke Energy may modify the Indenture for certain other purposes, without the consent of any
holders of debt securities.

Unless Duke Energy states otherwise in the applicable prospectus supplement, the holders of a majority in
principal amount of the outstanding debt securities of any series may waive, for that series, Duke Energy's
compliance with certain restrictive provisions of the Indenture. The holders of a majority in principal amount of
the outstanding debt securities of all series under the Indenture with respect to which a default has occurred and is
continuing, voting as one class, may waive that default for all those series, except a default in the payment of
principal or any premium or interest on any debt security or a default with respect to a covenant or provision
which cannot be modified without the consent of the holder of each outstanding debt security of the series
affected.

Events of Default
The following are events of default under the Indenture with respect to any series of debt securities, unless

Duke Energy states otherwise in the applicable prospectus supplement:

failure to pay principal of or any premium on any debt security of that series when due;

failure to pay when due any interest on any debt security of that series that continues for sixty
(60) days; for this purpose, the date on which interest is due is the date on which Duke Energy
is required to make payment following any deferral of interest payments by it under the terms

of debt securities that permit such deferrals;

failure to make any sinking fund payment when required for any debt security of that series
that continues for sixty (60) days;

failure to perform any other covenant in the Indenture (other than a covenant expressly
included solely for the benefit of other series) that continues for ninety (90) days after the
Indenture Trustee or the holders of at least 33% of the outstanding debt securities of that series
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give Duke Energy and, if such notice is given by the holders, the Indenture Trustee written
notice of the default; and

certain bankruptcy, insolvency or reorganization events with respect to Duke Energy.

In the case of the fourth event of default listed above, the Indenture Trustee may extend the grace period. In
addition, if holders of a particular series have given a notice of default, then holders of at least the same
percentage of debt securities of that series, together with the Indenture Trustee, may also extend the grace period.
The grace period will be automatically extended if Duke Energy has initiated and is diligently pursuing corrective
action within the original grace period.
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Duke Energy may establish additional events of default for a particular series and, if established, any such
events of default will be described in the applicable prospectus supplement.

If an event of default with respect to debt securities of a series occurs and is continuing, then the Indenture
Trustee or the holders of at least 33% in principal amount of the outstanding debt securities of that series may
declare the principal amount of all debt securities of that series to be immediately due and payable. However, that
event of default will be considered waived at any time after the declaration, but before a judgment or decree for
payment of the money due has been obtained if:

Duke Energy has paid or deposited with the Indenture Trustee all overdue interest, the
principal and any premium due otherwise than by the declaration and any interest on such
amounts, and any interest on overdue interest, to the extent legally permitted, in each case

with respect to that series, and all amounts due to the Indenture Trustee; and

all events of default with respect to that series, other than the nonpayment of the principal that
became due solely by virtue of the declaration, have been cured or waived.

The Indenture Trustee is under no obligation to exercise any of its rights or powers at the request or direction
of any holders of debt securities unless those holders have offered the Indenture Trustee security or indemnity
against the costs, expenses and liabilities which it might incur as a result. The holders of a majority in principal
amount of the outstanding debt securities of any series have, with certain exceptions, the right to direct the time,
method and place of conducting any proceedings for any remedy available to the Indenture Trustee or the exercise
of any power of the Indenture Trustee with respect to those debt securities. The Indenture Trustee may withhold
notice of any default, except a default in the payment of principal or interest, or in the payment of any sinking or
purchase fund installment, from the holders of any series if the Indenture Trustee in good faith considers it in the
interest of the holders to do so.

The holder of any debt security will have an absolute and unconditional right to receive payment of the
principal, any premium and, within certain limitations, any interest on that debt security on its maturity date or
redemption date and to enforce those payments.

Duke Energy is required to furnish each year to the Indenture Trustee a statement by certain of its officers to
the effect that it is not in default under the Indenture or, if there has been a default, specifying the default and its
status.

Payments; Paying Agent

The paying agent will pay the principal of any debt securities only if those debt securities are surrendered to
it. The paying agent will pay interest on debt securities issued as global securities by wire transfer to the holder of
those global securities. Unless Duke Energy states otherwise in the applicable prospectus supplement, the paying
agent will pay interest on debt securities that are not in global form at its office or, at Duke Energy's option:

by wire transfer to an account at a banking institution in the United States that is designated in
writing to the Indenture Trustee at least sixteen (16) days prior to the date of payment by the

person entitled to that interest; or

by check mailed to the address of the person entitled to that interest as that address appears in
the security register for those debt securities.

Unless Duke Energy states otherwise in the applicable prospectus supplement, the Indenture Trustee will act
as paying agent for that series of debt securities, and the principal corporate trust office of the Indenture Trustee
will be the office through which the paying agent acts. Duke Energy may, however, change or add paying agents
or approve a change in the office through which a paying agent acts.
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Any money that Duke Energy has paid to the Indenture Trustee or a paying agent for principal, any premium
or interest on any debt securities which remains unclaimed at the end of two years after that principal, premium or
interest has become due will be repaid to Duke Energy at its request. After repayment to Duke Energy, holders
should look only to Duke Energy for those payments.

Satisfaction and Discharge, Defeasance and Covenant Defeasance

Upon the written request of Duke Energy, the Indenture shall be satisfied and discharged (except as to certain
surviving rights and obligations specified in the Indenture) when:

either all debt securities have been delivered to the Indenture Trustee for cancellation or all
debt securities not delivered to the Indenture Trustee for cancellation are due and payable
within one year (at maturity or due to redemption) and Duke Energy has deposited with the
Indenture Trustee money or government obligations sufficient to pay and discharge such debt
securities to the applicable maturity or redemption date (including principal, any premium and

interest thereon);

Duke Energy has paid or caused to be paid all other sums payable under the Indenture by
Duke Energy; and

Duke Energy has delivered to the Indenture Trustee an officers' certificate and an opinion of
counsel stating that all conditions precedent relating to the satisfaction and discharge of the
Indenture have been complied with.

The Indenture provides that Duke Energy may be:

discharged from its obligations, with certain limited exceptions, with respect to any series of
debt securities, as described in the Indenture, such a discharge being called a "defeasance" in

this prospectus; and

released from its obligations under certain restrictive covenants especially established with
respect to any series of debt securities, as described in the Indenture, such a release being
called a "covenant defeasance" in this prospectus.

Duke Energy must satisfy certain conditions to effect a defeasance or covenant defeasance. Those conditions
include the irrevocable deposit with the Indenture Trustee, in trust, of money or government obligations which
through their scheduled payments of principal and interest would provide sufficient money to pay the principal
and any premium and interest on those debt securities on the maturity dates of those payments or upon
redemption.

Following a defeasance, payment of the debt securities defeased may not be accelerated because of an event
of default under the Indenture. Following a covenant defeasance, the payment of debt securities may not be
accelerated by reference to the covenants from which Duke Energy has been released. A defeasance may occur
after a covenant defeasance.

Under current United States federal income tax laws, a defeasance would be treated as an exchange of the
relevant debt securities in which holders of those debt securities might recognize gain or loss. In addition, the
amount, timing and character of amounts that holders would thereafter be required to include in income might be
different from that which would be includible in the absence of that defeasance. Duke Energy urges investors to
consult their own tax advisors as to the specific consequences of a defeasance, including the applicability and
effect of tax laws other than United States federal income tax laws.
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Concerning the Indenture Trustee

The Bank of New York Mellon Trust Company, N.A., or BNYM, is the Indenture Trustee. Duke Energy and
certain of its affiliates maintain deposit accounts and banking relationships with BNYM or its affiliates. BNYM or
its affiliates also serve as trustee or agent under other indentures and agreements pursuant to which securities of
Duke Energy and of certain of its affiliates are outstanding.

The Indenture Trustee will perform only those duties that are specifically set forth in the Indenture unless an
event of default under the Indenture occurs and is continuing. In case an event of default occurs and is continuing,
the Indenture Trustee will exercise the same degree of care as a prudent individual would exercise in the conduct
of his or her own affairs.

Upon any application by Duke Energy to the Indenture Trustee to take any action under any provision of the
Indenture, Duke Energy is required to furnish to the Indenture Trustee such certificates and opinions as may be
required under the Trust Indenture Act of 1939, as amended.

PLAN OF DISTRIBUTION

We may sell securities to one or more underwriters or dealers for public offering and sale by them, or we may
sell the securities to investors directly or through agents. The prospectus supplement relating to the securities
being offered will set forth the terms of the offering and the method of distribution and will identify any firms
acting as underwriters, dealers or agents in connection with the offering, including:

the name or names of any underwriters;

the purchase price of the securities and the proceeds to us from the sale;

any underwriting discounts and other items constituting underwriters' compensation;

any public offering price;

any discounts or concessions allowed or reallowed or paid to dealers; and

any securities exchange or market on which the securities may be listed.

Only those underwriters identified in the prospectus supplement are deemed to be underwriters in connection
with the securities offered in the prospectus supplement.

We may distribute the securities from time to time in one or more transactions at a fixed price or prices,
which may be changed, or at prices determined as the prospectus supplement specifies. We may sell securities
through forward contracts or similar arrangements. In connection with the sale of securities, underwriters, dealers
or agents may be deemed to have received compensation from us in the form of underwriting discounts or
commissions and also may receive commissions from securities purchasers for whom they may act as agent.
Underwriters may sell the securities to or through dealers, and such dealers may receive compensation in the form
of discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom
they may act as agent.

We may sell the securities directly or through agents we designate from time to time. Any agent involved in
the offer or sale of the securities covered by this prospectus will be named in a prospectus supplement relating to

such securities. Commissions payable by us to agents will be set forth in a prospectus supplement relating to the
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securities being offered. Unless otherwise indicated in a prospectus supplement, any such agents will be acting on
a best-efforts basis for the period of their appointment.

Some of the underwriters, dealers or agents and some of their affiliates who participate in the securities
distribution may engage in other transactions with, and perform other services for, us and our subsidiaries or
affiliates in the ordinary course of business.
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Any underwriting or other compensation which we pay to underwriters or agents in connection with the
securities offering, and any discounts, concessions or commissions which underwriters allow to dealers, will be set
forth in the applicable prospectus supplement. Underwriters, dealers and agents participating in the securities
distribution may be deemed to be underwriters, and any discounts and commissions they receive and any profit
they realize on the resale of the securities may be deemed to be underwriting discounts and commissions under the
Securities Act of 1933, as amended. Underwriters, and their controlling persons, and agents may be entitled, under
agreements we enter into with them, to indemnification against certain civil liabilities, including liabilities under
the Securities Act of 1933, as amended.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from Duke Energy
Corporation's Annual Report on Form 10-K, and the effectiveness of Duke Energy Corporation's internal control
over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports, which are incorporated herein by reference. Such consolidated financial
statements have been so incorporated in reliance upon the report of such firm given upon their authority as experts
in accounting and auditing.

VALIDITY OF THE SECURITIES

Robert T. Lucas III, Esq., who is Deputy General Counsel of Duke Energy Business Services LLC, the
service company affiliate of Duke Energy Corporation, and/or counsel named in the applicable prospectus
supplement, will issue an opinion about the validity of the securities we are offering in the applicable prospectus
supplement. Counsel named in the applicable prospectus supplement will pass upon certain legal matters on behalf
of any underwriters.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and,
in accordance therewith, file annual, quarterly and current reports, proxy statements and other information with
the Securities and Exchange Commission, or the SEC. Our filings with the SEC, as well as additional information
about us, are also available to the public through Duke Energy's website at http://www.duke-energy.com and are
made available as soon as reasonably practicable after such material is filed with or furnished to the SEC. The
information on our website is not a part of this prospectus. Our filings are also available to the public through the
SEC website at http://www.sec.gov.

The SEC allows us to "incorporate by reference" into this prospectus the information we file with them,
which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be a part of this prospectus, and information that we file
later with the SEC will automatically update and supersede this information. This prospectus incorporates by
reference the documents incorporated in the prospectus at the time the registration statement became effective and
all later documents filed with the SEC, in all cases as updated and superseded by later filings with the SEC. Duke
Energy incorporates by reference the documents listed below and any future documents filed by Duke Energy
Corporation with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended, until the offering is completed.

Annual Report on Form 10-K for the year ended December 31, 2018, including the portions of
our definitive proxy statement filed on Schedule 14A on March 21, 2019 that are incorporated

by reference therein; and

Current Reports on Form 8-K filed on February 28, 2019, March 11, 2019 and March 21,
2019.
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We will provide without charge a copy of these filings, other than any exhibits unless the exhibits are
specifically incorporated by reference into this prospectus. You may request a copy by writing us at the following
address or telephoning one of the following numbers:

Investor Relations Department
Duke Energy Corporation
P.O. Box 1005
Charlotte, North Carolina 28201
(704) 382-3853 or (800) 488-3853 (toll-free)

You should rely only on the information contained or incorporated by reference in this prospectus. We have
not authorized any other person to provide you with different information. If anyone provides you with different
or inconsistent information, you should not rely on it. We are not making an offer to sell the securities described in
this prospectus in any state where the offer or sale is not permitted. You should assume that the information
contained in the prospectus is accurate only as of its date. Our business, financial condition, results of operations
and prospects may have changed since that date.
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