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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 11-K

(Mark One)

x ANNUAL REPORT PURSUANT TO SECTION 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2011

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from                    to                    .

Commission file number: 000-17017

A. Full title of the plan and the address of the plan, if different from that of the issuer named below:
DELL INC. 401(k) PLAN

B. Name of issuer of the securities held pursuant to the plan and the address of its principal executive office:
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Report of Independent Registered Public Accounting Firm

To the Participants and Administrator of the Dell Inc. 401(k) Plan:

In our opinion, the accompanying statements of net assets available for benefits and the related statement of changes in net assets available for
benefits present fairly, in all material respects, the net assets available for benefits of the Dell Inc. 401(k) Plan (the �Plan�) at December 31, 2011
and 2010 and the changes in net assets available for benefits for the year ended December 31, 2011 in conformity with accounting principles
generally accepted in the United States of America. These financial statements are the responsibility of the Plan�s management. Our
responsibility is to express an opinion on these financial statements based on our audits. We conducted our audits of these statements in
accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used
and significant estimates made by management, and evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

Our audits were conducted for the purpose of forming an opinion on the basic financial statements taken as a whole. The supplemental Schedule
H, Part IV, Line 4i - Schedule of Assets (Held at End of Year) as of December 31, 2011 is presented for the purpose of additional analysis and is
not a required part of the basic financial statements but is supplementary information required by the Department of Labor�s Rules and
Regulations for Reporting and Disclosure under the Employee Retirement Income Security Act of 1974. This supplemental schedule is the
responsibility of the Plan�s management. The supplemental schedule has been subjected to the auditing procedures applied in the audits of the
basic financial statements and, in our opinion, is fairly stated in all material respects in relation to the basic financial statements taken as a whole.

PricewaterhouseCoopers LLP

Austin, Texas

June 26, 2012
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DELL INC. 401(k) PLAN

STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS

AS OF DECEMBER 31, 2011 AND 2010

(in thousands) 2011 2010
ASSETS:
Investments:
Mutual funds $ 1,533,158 $ 1,379,181
Separately managed funds 981,659 730,514
Stable value fund �  328,857
Dell Stock Fund 122,732 122,859
Common collective trust funds 332,676 284,819

Total investments 2,970,225 2,846,230

Receivables:
Notes receivable from participants 79,617 69,862
Employer contributions 14,486 9,785
Interest and dividend income 1,598 669
Due from broker � unsettled trades 317 343

Total receivables 96,018 80,659

Total assets 3,066,243 2,926,889

LIABILITIES:
Administrative expenses payable 2,786 1,959
Due to broker 62 205

Total liabilities 2,848 2,164

NET ASSETS AVAILABLE FOR BENEFITS AT FAIR VALUE 3,063,395 2,924,725

ADJUSTMENT FROM FAIR VALUE TO CONTRACT VALUE FOR FULLY BENEFIT-RESPONSIVE
STABLE VALUE FUND �  (400) 

NET ASSETS AVAILABLE FOR BENEFITS $ 3,063,395 $ 2,924,325

The accompanying notes are an integral part of these financial statements.

- 2 -
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DELL INC. 401(k) PLAN

STATEMENT OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS

FOR THE YEAR ENDED DECEMBER 31, 2011

(in thousands)
ADDITIONS:
Contributions:
Employer $ 158,933
Employee 247,087
Employee rollovers 18,579

Total contributions 424,599

Investment income (loss):
Interest and dividends 46,607
Net change in fair value of investments (100,567) 

Total investment loss (53,960) 

Interest income on notes receivable from participants 3,269

Total additions 373,908

DEDUCTIONS:
Benefits paid to participants 233,427
Administrative expenses 3,662

Total deductions 237,089

INCREASE IN NET ASSETS 136,819

TRANSFER FROM ALIENWARE CORPORATION PROFIT SHARING PLAN & TRUST 2,251

NET ASSETS AVAILABLE FOR BENEFITS:
Beginning of year 2,924,325

End of year $ 3,063,395

The accompanying notes are an integral part of these financial statements.

- 3 -
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DELL INC. 401(k) PLAN

NOTES TO FINANCIAL STATEMENTS

1. DESCRIPTION OF THE PLAN
The following brief description of the Dell Inc. 401(k) Plan (the �Plan�) is provided for general information purposes only. Participants should
refer to the Plan document for a more complete description of the Plan�s provisions.

General � Dell Inc. (the �Company� or �Employer�) originally adopted the Plan on June 1, 1989, and subsequently amended and restated the Plan
effective January 1, 2007, and January 1, 2009. The Benefits Administration Committee of the Company (�BAC�) controls and manages the
operation and administration of the Plan. The Bank of New York Mellon is the Plan�s Trustee (the �Plan Trustee�).

The Plan is a defined contribution plan covering all U.S. resident employees of the Company who are not covered by a collective bargaining
agreement. Participation in the Plan is at the election of the employee. The Plan is subject to the provisions of the Employee Retirement Income
Security Act of 1974, as amended (�ERISA�).

In 2006, the Company acquired Alienware Corporation (�Alienware�), and the Alienware employees became eligible to participate in the Plan on
August 3, 2009. During 2011, the BAC approved the assets of the Alienware Corporation Profit Sharing Plan & Trust to be merged into the
Plan. Participant account balances of $2,251,000 were transferred into the Plan in June 2011.

Participant Contributions �Contributions are made to the Plan by the Company on behalf of each eligible participant based upon the
participant�s elected compensation deferral through payroll deductions. The deferrals are funded by the Company at the end of each payroll
period. The amount eligible participants may elect to contribute to the Plan ranges from 1% to 50% of their eligible compensation, in whole
percentages, up to the annual statutory limit of $16,500 as permitted by the Internal Revenue Code of 1986, as amended (�IRC�). Highly
compensated employees, as defined by the IRC, may be subject to more restrictive maximum annual contribution limits if the Plan fails to
satisfy certain testing criteria set forth in the IRC. The Plan relies on the safe harbor rules of Section 401(k)(12) of the IRC in order to satisfy the
nondiscrimination testing requirements. Participants age 50 or over may elect to contribute an additional $5,500 (�catch-up contributions�) over
the base statutory limit in accordance with the Economic Growth and Tax Relief Reconciliation Act of 2001. Effective January 1, 2011,
participants may elect to make Roth contributions to the Plan.

The Plan also permits employees to contribute balances from other qualified plans (�rollover contributions�). There is a 20% cap on the percentage
of contributions a participant can invest in the Dell Stock Fund and Acadian Emerging Market Equity Fund investment options.

Employer Contributions � For 2011 the Company matched 100% of the first 5% of eligible compensation that each participant contributed to
the Plan. The Company�s matching contributions were made at the end of each payroll period. The Company also makes a true-up matching
contribution at the end of each Plan year. Additional discretionary Employer contributions may be made upon the approval of the Company�s
Board of Directors. The Company made no additional discretionary contributions for the year ended December 31, 2011. All of the Company�s
contributions are invested at the participant�s discretion among the fund elections. Neither participant, Company matching, nor discretionary
contributions, if any, are required to be invested in the Dell Stock Fund.

- 4 -
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DELL INC. 401(K) PLAN

NOTES TO FINANCIAL STATEMENTS (Continued)

Participant Accounts � Each participant�s account is credited with the participant�s contributions, allocations of Company matching and
discretionary contributions, and Plan earnings or losses offset by withdrawals and Plan administrative expenses. The benefit to which a
participant is entitled is the benefit that can be provided from the participant�s vested account.

Vesting � Participants are immediately vested in their contributions and earnings thereon. All participants are also immediately vested in all
Employer contributions and earnings thereon.

Forfeitures � Company contributions forfeited by unvested terminated participants may be used by the Company to satisfy Plan administrative
expenses or to reduce future Company contributions. During 2011, $29,392 in forfeitures were used to reduce Company contributions. This
forfeiture amount was made up of unvested contributions that were transferred into the Plan from the Perot Systems Corporation Retirement
Savings Plan. There were no unallocated forfeited non-vested participant accounts at December 31, 2011 and 2010.

Benefit Payments � Participants are entitled to receive a distribution of the vested portion of their account upon reaching age 59 1/2, termination
of employment, disability, death, or in the event of financial hardship. A participant who has separated from service may defer benefit payments
until reaching age 65, provided his or her vested account balance is greater than $5,000; otherwise, in the event of a distribution greater than
$1,000 but less than $5,000, the participant may elect either a direct rollover to an individual retirement account (�IRA�) or another qualified plan
or a lump-sum amount equal to the value of the vested portion of his or her account upon termination of service. If an employee fails to make an
election of one of these options within 90 days of the termination date, his or her vested account balance will automatically be directed to a
rollover IRA. Similarly, participants with a vested account balance of less than $1,000 may elect either of the options noted above. If an election
is not made within 90 days of the termination date, the balance will be distributed to the participant in a lump sum. Payment of benefits prior to
termination of service may be made under certain circumstances as defined by the Plan.

Administration and Plan Expenses � Plan assets are held in trust by the Plan Trustee. The Plan�s third-party recordkeeper is Aon Hewitt.
Administrative expenses are primarily paid by the Plan and are allocated to participant accounts ratably based on their respective balances.

Investments � All investments are participant directed. The Plan is invested in mutual funds, common collective trust funds, separately managed
funds, and the Dell Stock Fund. During 2011, the Dwight Stable Value Fund (the �Dwight Fund�) was liquidated and the Plan added five mutual
fund investments, a common collective trust fund, and a short duration bond fund, which is a separately managed fund, as investment options.

The following investments represent separately managed funds which are comprised of investments in a common collective trust fund, mutual
funds, and common stocks, and at December 31, 2010, an insurance contract: Dell Inc. Short Duration Bond Fund, Dell Inc. 401(k) Dodge &
Cox Large Cap Fund, Dell Inc. 401(k) Dodge & Cox Balanced Fund, and Dell Inc. 401(k) Times Square Small/Mid Cap Growth Fund. These
separately managed funds and, until its liquidation, the Dwight Fund represent a portion of the Plan�s core funds. The participants invest in all
investments on a unitized basis.

In addition to the core funds, participants may elect to contribute to funds that invest in a mix of the separately managed funds, common
collective trust funds, and the Plan�s mutual funds, based on target retirement dates (�Pre-Mixed Portfolios�). The Pre-Mixed Portfolios provide for
diversification of investments based on the participants� expected retirement dates.

- 5 -
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DELL INC. 401(K) PLAN

NOTES TO FINANCIAL STATEMENTS (Continued)

The American Growth Fund and American Euro Pacific Growth Fund contain a trading restriction that requires shareholders who sell more than
$5,000 from either fund to wait at least 30 days before repurchasing into the fund. The restriction applies to transfers and reallocations of current
account balances. The restriction does not apply to sales/purchases of $5,000 or less, rollovers, and retirement plan contributions and
distributions. The restriction also excludes activity in any of the Pre-Mixed Portfolios that contain either the American Growth Fund or the
American Euro Pacific Growth Fund.

Participants are not permitted to make an elective transfer or balance that will increase their position in the Dell Stock Fund or the Acadian
Emerging Market Equity Fund above 20% of their total account balance. In addition, there is a 14 day trading restriction that prevents
participants from reallocating or transferring money back into the Dell Stock Fund for 14 days from the date of the last transfer out of the Dell
Stock Fund.

Notes Receivable from Participants � Participants may take out a maximum loan amount equal to the lesser of (i) $50,000 less the highest
outstanding loan balance during the past 12 months or (ii) 50% of the available vested portion of their account balance less any current
outstanding loan balance (minimum loan amount of $500). Each participant�s loan is collateralized by the participant�s vested account balance and
is charged an interest rate equal to the prime rate on the date of loan origination plus 1.0% and a one-time fee of $75. Loan repayment period
cannot exceed four and a half years except when the proceeds of the loan are used to acquire the participant�s primary residence, when the
repayment period cannot exceed 20 years. At December 31, 2011, loans bore interest at rates ranging between 4.25% and 10.50% and are due at
various dates through December 29, 2031.

Notes receivable from participants are measured at their unpaid principal balance plus any accrued but unpaid interest. Delinquent participant
loans are recorded as distributions based on the terms of the Plan document.

Plan Termination � Although it has not expressed any intent to do so, the Company has the right under the Plan to discontinue its contributions
at any time and to terminate the Plan subject to the provisions of ERISA. In the event of Plan termination, Plan assets will be distributed in
accordance with the Plan document.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Accounting � The accompanying financial statements have been prepared in accordance with accounting principles generally accepted
in the United States of America (�GAAP�).

Use of Estimates � The preparation of financial statements in conformity with GAAP requires the use of management estimates. These estimates
are subjective in nature and involve assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and
liabilities, and the reported amounts of investment income and deductions during the Plan year. Actual results could differ from those estimates.

Risks and Uncertainties � The Plan provides for various investments in the Dell Stock Fund, mutual funds, common collective trust funds,
separately managed funds, and until it was liquidated during 2011, the Dwight Fund. Investment securities are exposed to various risks, such as
interest rate, market, and credit risks. Due to the level of risk associated with certain investment securities, and the overall volatility in the
financial markets, it is at least reasonably possible that changes will occur in the near term that could materially affect participants� account
balances and the amounts reported in the statements of net assets available for benefits.

- 6 -
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DELL INC. 401(K) PLAN

NOTES TO FINANCIAL STATEMENTS (Continued)

Contributions � Participant and Employer contributions are recorded in the period the Employer makes the payroll deduction or upon approval
by the Company for discretionary Employer contributions, if any.

Investment Valuation and Income Recognition �The Plan�s investments are stated at fair value. Fair value is the price that would be received to
sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. Investments in
registered investment companies are valued at their net asset value and can be market corroborated. The Dell Stock Fund is valued at the closing
price reported on the New York Stock Exchange on the last business day of the Plan year. The investments in the common collective trust funds
and the separately managed funds are stated at estimated fair value based on the fair value of the underlying investments and allocated to
participant accounts based on the unit value of the fund.

The Dwight Fund was a stable value fund that was considered to be a separate account consisting of cash equivalents and fixed income
investment funds wrapped with insurance contracts. The fair value of the Dwight Fund was based on the fair value of its underlying investments
then adjusted by the issuer to contract value (see Note 3). Participants could ordinarily direct the withdrawal or transfer of all or a portion of their
investment at contract value. Contract value represents contributions made to the fund, plus earnings, less participant withdrawals.

The Plan presents, in the statement of changes in net assets available for benefits, the net appreciation (depreciation) in the fair value of
investments, which consist of realized gains and losses and the unrealized appreciation (depreciation) on investments held.

Purchases and sales of securities are recorded on a trade-date basis. Interest income is recorded on the accrual basis. Dividends are recorded on
the ex-dividend date.

Unit Values � Individual participant accounts invested in the common collective trust funds, separately managed funds, and mutual funds are
maintained on a unit value basis. Participants do not have beneficial ownership in specific underlying securities or other assets in the mutual
funds, common collective trust funds, or the separately managed funds, but have an interest therein represented by units valued as of the last
business day of the period. The mutual funds, common collective trust funds, and the separately managed funds earn dividends and interest,
which are automatically reinvested in additional units. Generally, contributions to and withdrawal payments from the mutual funds, common
collective trust funds, and the separately managed funds are converted to units by dividing the amounts of such transactions by the unit values as
last determined, and the participants� accounts are charged or credited with the number of units properly attributable to each participant.

Contract Value � The Dwight Fund was considered to be a stable value fund and therefore was required to be reported at fair value. However,
contract value was the relevant measurement attribute for that portion of the net assets available for benefits of a defined-contribution plan
attributable to direct or indirect investment in fully benefit-responsive investment contracts because contract value was the amount participants
would receive if they were to initiate permitted transactions under the terms of the Plan. As required by the applicable accounting guidance on
the Reporting of Fully Benefit-Responsive Investment Contracts, the statement of net assets available for benefits presents the Dwight Fund at
fair value, and an additional line item was presented representing the adjustment from fair value to contract value.

- 7 -
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DELL INC. 401(K) PLAN

NOTES TO FINANCIAL STATEMENTS (Continued)

Payment of Benefits � Benefits are recorded when paid. There were no amounts allocated to participants who had elected to withdraw their
balances from the Plan but who had not yet been paid as of December 31, 2011 or 2010.

Accounting Pronouncements � The Financial Accounting Standards Board (�FASB�) is the authoritative body for financial accounting and
reporting in the United States. The following is a list of recent pronouncements issued by the FASB:

In May 2011, the FASB issued new guidance on fair value measurements, which clarifies how a principal market is determined, how and when
the valuation premise of highest and best use applies, and how premiums and discounts are applied, as well as requiring new disclosures. This
new guidance is effective for reporting periods beginning after December 15, 2011. Early application is not permitted. Other than requiring
additional disclosures, Plan management does not expect that this new guidance will impact the Plan�s statement of net assets available for
benefits and statement of changes in net assets available for benefits.

Reclassification � Certain prior year investment balances have been reclassified to conform to the current year presentation.

- 8 -
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DELL INC. 401(K) PLAN

NOTES TO FINANCIAL STATEMENTS (Continued)

3. FAIR VALUE MEASUREMENTS
The following tables set forth by level within the fair value hierarchy a summary of the Plan�s investments measured at fair value on a recurring
basis at December 31, 2011 and 2010:

December 31, 2011
Level 1 Level 2 Level 3
Active

Markets for Other Significant
Identical Observable Unobservable

Assets Inputs Inputs Total
(in thousands)

Mutual
funds:
Short-term
investment
fund $ 13,303 $ �  $ �  $ 13,303
Domestic
fixed income
funds �  509,791 �  509,791
Domestic
equity funds �  537,820 �  537,820
International
equity funds �  472,244 �  472,244

Total mutual
funds 13,303 1,519,855 �  1,533,158

Separately
managed
funds:
Common
collective
trust fund �  4,387 �  4,387
Mutual
funds:
Fixed income
funds �  341,305 �  341,305
Short-term
investment
funds 16,644 �  �  16,644

Total mutual
funds 16,644 341,305 �  357,949

Common
stock:
Consumer
discretionary 104,039 �  �  104,039
Energy 53,248 �  �  53,248

107,658 �  �  107,658
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services
Health care 120,134 �  �  120,134
Materials &
processing 18,905 �  �  18,905
Producer
durables 76,893 �  �  76,893
Technology 120,936 �  �  120,936
Other 17,510 �  �  17,510

Total
common
stock 619,323 �  �  619,323

Total
separately
managed
funds 635,967 345,692 �  981,659

Common
collective
trust funds:
Domestic
equity fund �  306,602 �  306,602
Balanced
fund

�  26,074 � &bal security in the United States through DTC, either as a participant in such system or
indirectly through organizations which are participants in such system. So long as DTC or its
nominee is the registered owner of the global securities representing the Notes, DTC or such

nominee will be considered the sole owner and holder of the Notes for all purposes of the Notes
and the indenture governing the Notes. Except as provided below, owners of beneficial interests

in the Notes will not be entitled to have the Notes registered in their names, will not receive or be
entitled to receive physical delivery of the Notes in definitive form and will not be considered the

owners or holders of the Notes under the indenture governing the Notes, including for purposes
of receiving any reports that we or the Trustee deliver pursuant to the indenture governing the

Notes. Accordingly, each person owning a beneficial interest in a Note must rely on the
procedures of DTC or its nominee and, if such person is not a participant, on the procedures of
the participant through which such person owns its interest, in order to exercise any rights of a

holder of Notes.

Unless and until we issue the Notes in certificated form under the limited circumstances
described below under the heading �� Certificated Notes�:

� you will not be entitled to receive physical delivery of a certificate representing your
interest in the Notes;

S-11
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� all references in this prospectus supplement or in the accompanying
prospectus to actions by holders will refer to actions taken by DTC upon
instructions from its direct participants; and

� all references in this prospectus supplement or the accompanying
prospectus to payments and notices to holders will refer to payments and
notices to DTC or Cede & Co., as the registered holder of the Notes, for
distribution to you in accordance with DTC procedures.

The Depository Trust Company

DTC will act as securities depositary for the Notes. The Notes will be issued as
fully registered securities registered in the name of Cede & Co. DTC is:

� a limited-purpose trust company organized under the New York Banking
Law;

� a �banking organization� under the New York Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� under the New York Uniform Commercial
Code; and

� a �clearing agency� registered under the provision of Section 17A of the
Exchange Act.

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 a
�clearing agency� registered pursuant to the provisions of Section 17A of the
Exchange Act. DTC holds securities that its direct participants deposit with
DTC. DTC also facilitates the settlement among participants of securities
transactions, such as transfers and pledges, in deposited securities through
electronic computerized book-entry changes in 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, in turn is owned by a number of direct participants of DTC
and members of the National Securities Clearing Corporation, Fixed Income
Clearing Corporation and Emerging Markets Clearing Corporation (which are
also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc.,
the American Stock Exchange LLC and the Financial Industry Regulatory
Authority, Inc. Access to the DTC system is also available to indirect
participants such as securities brokers and dealers, banks and trust companies

Edgar Filing: DELL INC - Form 11-K
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that clear transactions through or maintain a custodial relationship with a direct
participant, either directly or indirectly. The rules applicable to DTC and its
participants are on file with the SEC. More information about DTC can be
found at www.dtcc.com.

If you are not a direct participant or an indirect participant and you wish to
purchase, sell or otherwise transfer ownership of, or other interests in the
Notes, you must do so through a direct participant or an indirect participant.
DTC agrees with and represents to DTC participants that it will administer its
book-entry system in accordance with its rules and by-laws and requirements of
law. The SEC has on file a set of the rules applicable to DTC and its direct
participants.

Purchases of the Notes under DTC�s system must be made by or through direct
participants, which will receive a credit for the Notes 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 or
indirect participants through which such beneficial owners entered into the
transaction. Transfers of ownership interests in the Notes are to be
accomplished by entries made on the books of direct and indirect participants
acting on behalf of beneficial owners. Beneficial owners will not receive
physical delivery of certificates representing their ownership interests in the
Notes, except as provided below in �� Certificated Notes.�

S-12
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To facilitate subsequent transfers, all Notes deposited with DTC are registered
in the name of DTC�s nominee, Cede & Co. The deposit of Notes with DTC and
their registration in the name of Cede & Co. has no effect on beneficial
ownership. DTC has no knowledge of the actual beneficial owners of the
Notes. DTC�s records reflect only the identity of the direct participants to whose
accounts such Notes 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 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.

Book-Entry Format

Under the book-entry format, the Trustee will pay interest and principal
payments to Cede & Co., as nominee of DTC. DTC will forward the payment
to the direct participants, who will then forward the payment to the indirect
participants or to the beneficial owners. You may experience some delay in
receiving your payments under this system.

DTC is required to make book-entry transfers on behalf of its direct
participants and is required to receive and transmit payments of principal,
premium, if any, and interest on the Notes. Any direct participant or indirect
participant with which you have an account is similarly required to make
book-entry transfers and to receive and transmit payments with respect to Notes
on your behalf. We and the Trustee have no responsibility or liability for any
aspect of the records relating to or payments made on account of beneficial
ownership interests in the Notes or for maintaining, supervising or reviewing
any records relating to such beneficial ownership interests.

The Trustee will not recognize you as a holder of any Notes under the indenture
governing the Notes and you can only exercise the rights of a holder indirectly
through DTC and its direct participants. DTC has advised us that it will only
take action regarding a Note if one or more of the direct participants to whom
the Note is credited direct DTC to take such action. DTC can only act on behalf
of its direct participants. Your ability to pledge Notes to indirect participants,
and to take other actions, may be limited because you will not possess a
physical certificate that represents your Notes.

Certificated Notes

Unless and until they are exchanged, in whole or in part, for Notes in definitive
form in accordance with the terms of the Notes, the Notes may not be
transferred except as a whole by DTC to a nominee of DTC; as a whole by a
nominee of DTC to DTC or another nominee of DTC; or as a whole by DTC or
nominee of DTC to a successor of DTC or a nominee of such successor.
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We will issue Notes to you or your nominees, in fully certificated registered
form, rather than to DTC or its nominees, only if:

� DTC notifies us that it is no longer willing or able to discharge its
responsibilities properly or DTC is no longer a registered clearing agency
under the Exchange Act, and we are unable to locate a qualified successor
within 90 days;

� an event of default has occurred and is continuing under the indenture
governing the Notes and beneficial owners representing a majority in
aggregate principal amount of the applicable series of book-entry Notes
represented by global securities advise DTC to cease acting as
depositary; or

� we, at our option, and subject to DTC procedures, elect to terminate use of
the book-entry system through DTC.

If any of the above events occurs, DTC is required to notify all direct
participants that Notes in fully certificated registered form are available through
DTC. DTC will then surrender the global security representing the Notes along
with instructions for re-registration. The Trustee will re-issue the Notes in fully
certificated
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registered form and will recognize the registered holders of the certificated
Notes as holders under the indenture governing the Notes.

Global Clearance and Settlement Procedures

Initial settlement for the Notes will be made in immediately available funds.
Secondary market trading between DTC participants will occur in the ordinary
way in accordance with DTC rules and will be settled in immediately available
funds using DTC�s Same-Day Funds Settlement System. Secondary market
trading between Clearstream, Luxembourg participants and/or Euroclear
System participants will occur in the ordinary way in accordance with the
applicable rules and operating procedures of Clearstream, Luxembourg and the
Euroclear System, as applicable.

Cross-market transfers between persons holding directly or indirectly through
DTC on the one hand, and directly or indirectly through Clearstream,
Luxembourg participants or Euroclear System participants on the other, will be
effected through DTC in accordance with DTC rules on behalf of the relevant
European international clearing system by its 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 its
U.S. Depositary to take action to effect final settlement on its behalf by
delivering or receiving securities in DTC, and making or receiving payment in
accordance with normal procedures for same-day funds settlement applicable to
DTC. Clearstream, Luxembourg participants and Euroclear System participants
may not deliver instructions directly to their respective U.S. Depositaries.

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

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

We have entered into an underwriting agreement with respect to the Notes with
the underwriters listed below, for which BNY Mellon Capital Markets, LLC,
Credit Suisse Securities (USA) LLC, J.P. Morgan Securities Inc. and RBS
Securities Inc. are acting as representatives. Subject to certain conditions, each
of the underwriters has severally agreed to purchase the principal amounts of
Notes indicated in the following table:

Principal
Amount

Principal
Amount

of of
Name 2014 Notes 2019 Notes

BNY Mellon Capital Markets, LLC $ $
Credit Suisse Securities (USA) LLC
J.P. Morgan Securities Inc. 
RBS Securities Inc. 

Total $ $

Sale of the Notes by BNY Capital Markets, LLC will be effected by
Broadpoint Capital, Inc., as its distribution agent.

The underwriting agreement provides that the obligations of the several
underwriters to pay for and accept delivery of the Notes are subject to certain
conditions, including the receipt of legal opinions relating to certain matters.
The underwriters must purchase all the 2014 Notes or the 2019 Notes,
respectively, if they purchase any of the 2014 Notes or the 2019 Notes.
However, the sales of the 2014 Notes and the 2019 Notes are not conditioned
upon each other, and we may consummate the sale of one series and not the
other or consummate the sales at different times. 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 underwriters against certain liabilities,
including liabilities under the Securities Act of 1933 as amended, or to
contribute to payments the underwriters may be required to make in respect of
any of these liabilities.

The underwriters are offering the Notes, 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 Notes, and other conditions contained in
the underwriting agreement, such as the receipt by the underwriters of officers�
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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.

Commissions and Discounts

The Notes sold by the underwriters to the public will initially be offered at the
initial prices to the public set forth on the cover of this prospectus supplement
and may be offered to certain dealers at those prices less a concession not in
excess of (i)      % of the aggregate principal amount of the 2014 Notes and
(ii)      % of the aggregate principal amount of the 2019 Notes. The
underwriters may allow, and those dealers may reallow, a discount not in
excess of (i)      % of the aggregate principal amount of the 2014 Notes and
(ii)      % of the aggregate principal amount of the 2019 Notes to certain other
dealers. If all the Notes are not sold at the initial prices to public, the
underwriters may change the offering prices and the other selling terms.

The expenses of the offerings, not including the underwriting discounts, are
estimated to be approximately $          . 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 offerings.

New Issues of Securities

The Notes are new issues of securities with no established trading market. We
have been advised by the underwriters that the underwriters intend to make a
market in each series of the Notes, but they are not
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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 markets for
the Notes.

Price Stabilization, Short Positions and Penalty Bid

In connection with the offerings, the underwriters may engage in transactions
that stabilize, maintain, or otherwise affect the prices of the Notes. 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 Notes than they are
required to purchase in the offerings. Stabilizing transactions consist of certain
bids or purchases made for the purpose of preventing or retarding a decline in
the market prices of the Notes while the offerings are in process.

These activities by the underwriters may stabilize, maintain or otherwise affect
the market prices of the Notes. As a result, the prices of the Notes may be
higher than the prices 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.

The underwriters also may impose a penalty bid. This occurs when a particular
underwriter repays to the underwriters a portion of the underwriting discount
received by it because the representatives have repurchased Notes sold by or
for the account of such underwriter in stabilizing or short covering transactions.

Other Relationships

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
subsidiaries and affiliates with financial advisory and other services for which
they have and in the future will receive customary fees.

UK Selling Restrictions

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only
communicate or cause to be communicated an invitation or inducement
to engage in investment activity (within the meaning of Section 21 of
the Financial Services and Markets Act (the �FSMA�) received by it in
connection with the issue or sale of the Notes in circumstances in which
Section 21(1) of the FSMA does not apply to us; and

(b) it has complied and will comply with all applicable provisions of the
FSMA with respect to anything done by it in relation to the Notes in,
from or otherwise involving the United Kingdom.
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EEA Selling Restrictions

In relation to each Member State of the European Economic Area which has
implemented the Prospectus Directive (each, a �Relevant Member State�), each
underwriter has represented and agreed that with effect from and including the
date on which the Prospectus Directive is implemented in that Relevant
Member State (the �Relevant Implementation Date�) it has not made and will not
make an offer of Notes which are the subject of the offerings contemplated by
this prospectus supplement to the public in that Relevant Member State other
than:

(a) to legal entities which are authorized or regulated to operate in the
financial markets or, if not so authorized or regulated, whose corporate
purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least
250 employees during the last financial year; (2) a total balance sheet of
more than �43,000,000; and (3) an annual net turnover of more than
�50,000,000, as shown in its last annual or consolidated accounts;

(c) to fewer than 100 natural or legal persons (other than qualified investors
as defined in the Prospectus Directive) subject to obtaining the prior
consent of the lead underwriters; or
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(d) in any other circumstances falling within Article 3(2) of the Prospectus
Directive,

provided that no such offer of Notes shall require us or any underwriter to
publish a prospectus pursuant to Article 3 of the Prospectus Directive or
supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an �offer of Notes to the
public� in relation to any Notes in any Relevant Member State means the
communication in any form and by any means of sufficient information on the
terms of the offer and the Notes to be offered so as to enable an investor to
decide to purchase or subscribe the Notes, as the same may be varied in that
Member State by any measure implementing the Prospectus Directive in that
Member State and the expression �Prospectus Directive� means Directive
2003/71/EC and includes any relevant implementing measure in each Relevant
Member State.

EXPERTS

The consolidated financial statements and the related financial statement
schedules, incorporated in this prospectus supplement by reference from Duke
Energy Corporation�s Annual Report on Form 10-K for the year ended
December 31, 2008, 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 report, which is incorporated herein by reference (which report
(1) expresses an unqualified opinion on the financial statements and financial
statement schedules and (2) expresses an unqualified opinion on the
effectiveness of internal control over financial reporting). Such financial
statements and financial statement schedules have been so incorporated in
reliance upon the report of such firm given upon their authority as experts in
accounting and auditing.

The consolidated financial statements and the related financial statement
schedule of DCP Midstream, LLC as of and for the years ended December 31,
2006 and 2005, incorporated in this prospectus supplement by reference from
Duke Energy Corporation�s Annual Report on Form 10-K for the year ended
December 31, 2008, have been audited by Deloitte & Touche LLP,
independent auditors, as stated in their report, which is incorporated herein by
reference, and has been so incorporated in reliance upon the report of such firm
given upon their authority as experts in accounting and auditing.

LEGAL MATTERS

The validity of the Notes will be passed upon for Duke Energy Corporation by
Robert T. Lucas III, Esq., who is Duke Energy Corporation�s Associate General
Counsel and Assistant Secretary. Certain legal matters with respect to the
offerings of the Notes will be passed upon for Duke Energy Corporation by
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Robinson, Bradshaw & Hinson, P.A., Charlotte, North Carolina and for the
underwriters by Sidley Austin LLP, New York, New York.

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 and other
information with the Securities and Exchange Commission, or the SEC. Such
reports and other information can be inspected and copied at the SEC�s Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may also
obtain copies of these documents at prescribed rates from the Public Reference
Section of the SEC at its Washington, D.C. address. Please call the SEC at
1-800-SEC-0330 for further information. 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 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.
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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 Duke Energy
Corporation with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act until the offerings are completed.

� Annual Report on Form 10-K for the year ended December 31, 2008;

� Quarterly Report on Form 10-Q for the quarterly periods ended March 31,
2009 and June 30, 2009; and

� Current reports on Form 8-K filed January 16, 2009; January 26, 2009;
February 9, 2009; February 25, 2009; June 16, 2009; June 26, 2009; and
July 9, 2009.

We will provide you without charge a copy of these filings, other than any
exhibits unless the exhibits are specifically incorporated by reference in 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
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
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 October 3, 2007.
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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 at the SEC�s public
reference room located at 100 F Street, N.E., Room 1580, Washington, DC
20549, and through the 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 the company at the following address and
telephone number:

Duke Energy
526 South Church Street

Charlotte, North Carolina 28202
(800) 488-3853

Attention: Investor Relations
www.duke-energy.com/investors

See �Where You Can Find More Information� beginning on page 9.

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.

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
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prospectus, the related exhibits filed with the 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 Energy,� �we,� �us� and �our� or similar terms
are to Duke Energy Corporation and its subsidiaries.

i
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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 and Section 21E of the Exchange Act. These
forward-looking statements are based on our management�s beliefs and
assumptions and on information currently available to us. Forward-looking
statements include information concerning our possible or assumed future
results of operations and statements preceded by, followed by or that include
the words �may,� �will,� �could,� projects,� �believes,� �expects,� �anticipates,� �intends,�
�plans,� �estimates� or similar expressions.

Forward-looking statements involve risks, uncertainties and assumptions.
Actual results may differ materially from those expressed in these
forward-looking statements. Factors that could cause actual results to differ
materially from these forward-looking statements include, but are not limited
to, those discussed elsewhere in this prospectus and the documents
incorporated by reference in this prospectus. You should not put undue reliance
on any forward-looking statements. We do not have any intention or obligation
to update forward-looking statements after we distribute this prospectus.

ii
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THE COMPANY

Duke Energy Corporation (�Duke Energy�) is one of the largest electric power
companies in the United States, and supplies and delivers energy to
approximately 4 million U.S. customers. We have approximately 37,000
megawatts of electric generating capacity in the Midwest and the Carolinas,
and natural gas distribution services in Ohio and Kentucky. In addition, we
own and operate approximately 4,000 megawatts of electric generation in Latin
America, and we are a joint-venture partner in a U.S. real estate company.
Headquartered in Charlotte, N.C., Duke Energy is a Fortune 500 company
traded on the New York Stock Exchange under the symbol �DUK.� We are a
Delaware corporation, and our principal executive offices are located at 526
South Church Street, Charlotte, North Carolina, 28202-1803. Our telephone
number is (704) 594-6200.

We have the following segments: U.S. Franchised Electric & Gas, Commercial
Power, Duke Energy International and Crescent Resources, LLC (�Crescent�).

U.S. Franchised Electric & Gas generates, transmits, distributes and sells
electricity in central and western North Carolina, western South Carolina and
Indiana; and provides combined electric and gas sales, transmission and
distribution service in the southwestern portion of Ohio and northern Kentucky.

Commercial Power operates and manages power plants, primarily in the
Midwestern portion of the U.S., and markets electric power and natural gas
related to these plants and other contractual positions. It also performs energy
risk management activities and provides customized energy solutions.

Duke Energy International operates and manages power generation facilities
and engages in sales and marketing of electric power and natural gas outside
the United States. Its activities target power generation in Latin America.

Crescent is a joint venture of which we own approximately 50 per cent. It
develops and manages high-quality commercial, residential and multi-family
real estate projects primarily in the Southeastern and Southwestern United
States. Some of these projects are developed and managed through joint
ventures. Crescent also manages �legacy� land holdings in North and South
Carolina.

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, 2006, 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
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with the Securities and Exchange Commission (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.

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.

1
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RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges is calculated using the Securities and
Exchange Commission guidelines (a).

Period
Ended

June 30, Year Ended December 31,
2007 2006 2005 2004 2003 2002

(Dollars in millions)

Earnings as defined
for fixed charges
calculation
Add:
Pretax (loss) income
from continuing
operations(b) $ 809 $ 1,414 $ 1,189 $ 720 $ (990) $ 1,054
Fixed charges 379 1,382 1,159 1,433 1,620 1,550
Distributed income of
equity investees 59 893 473 140 263 369
Deduct:
Preference security
dividend requirements
of consolidated
subsidiaries � 27 27 31 139 170
Interest capitalized(c) 34 56 23 18 58 193

Total earnings(as
defined for the Fixed
Charges calculation) $ 1,213 $ 3,606 $ 2,771 $ 2,244 $ 696 $ 2,610

Fixed charges:
Interest on debt,
including capitalized
portions $ 358 $ 1,311 $ 1,096 $ 1,365 $ 1,441 $ 1,340
Estimate of interest
within rental expense 21 44 36 37 40 40
Preference security
dividend requirements
of consolidated
subsidiaries � 27 27 31 139 170

Total fixed charges $ 379 $ 1,382 $ 1,159 $ 1,433 $ 1,620 $ 1,550

3.2 2.6 2.4 1.6 (d) 1.7
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Ratio of earnings to
fixed charges

(a) Certain prior year Income Statement amounts above have been adjusted for
businesses reclassified to discontinued operations during 2007.

(b) Excludes minority interest expenses and income or loss from equity
investees.

(c) Excludes equity costs related to Allowance for Funds Used During
Construction that are included in Other Income and Expenses in the
Consolidated Statements of Operations.

(d) Earnings were inadequate to cover fixed charges by $924 million for the
year ended December 31, 2003.

DESCRIPTION OF CAPITAL STOCK

The following summary of our capital stock is subject in all respects to the
applicable provisions of the Delaware General Corporation Law (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.

General

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.

2
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Common Stock

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.

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.

Provisions that Have or May Have the Effect of Delaying or Prohibiting a
Change in Control
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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 any action required to be taken at
any annual or special meeting of shareholders may be taken without a meeting
and without prior notice only if consent in writing setting forth the action to be
taken is signed by all the holders of our issued and outstanding capital stock
entitled to vote in respect of such action.

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

3
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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. Shareholders are not entitled to call special meetings.

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, the requirement that shareholders act at a meeting
unless all shareholders agree in writing, and the inability of shareholders to call
a special meeting, in certain instances could have the effect of delaying,
deferring or preventing a change in control or the removal of existing
management.

DESCRIPTION OF DEBT SECURITIES

Duke Energy will issue the debt securities, whether senior or subordinated, in
one or more series under its Indenture, as supplemented from time to time.
Unless otherwise specified in the applicable prospectus supplement, the trustee
under the Indenture will be The Bank of New York. A form 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, debtholders, 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. As of
June 30, 2007, on a consolidated basis (including securities due within one
year), we had approximately $12.0 billion of outstanding debt, of which
approximately $11.3 billion was subsidiary debt. 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.
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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;

� 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;

4
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� 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 �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;

� 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; and
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� 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. 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, 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 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.

5

Edgar Filing: DELL INC - Form 11-K

Table of Contents 40



Table of Contents

Book-Entry Debt Securities

We may issue debt securities of a series in whole or in part in the form of one
or more global securities. We will deposit such global securities with, or on
behalf of, a depository identified in the applicable prospectus supplement. We
may issue global securities in either registered or bearer form and in either
temporary or permanent form. Unless we specify otherwise in the applicable
prospectus supplement, debt securities that are represented by a global security
will be issued in denominations of $1,000 or any integral multiple thereof and
will be issued in registered form only, without coupons. We will make
payments of principal of, premium, if any, and interest on debt securities
represented by a global security to the applicable trustee under the applicable
indenture, which will then forward such payments to the depository.

We anticipate that any global securities will be deposited with, or on behalf of,
The Depository Trust Company, New York, New York (�DTC�), and that such
global securities will be registered in the name of Cede & Co., DTC�s nominee.
We further anticipate that the following provisions will apply to the depository
arrangements with respect to any such global securities. We will describe any
additional or differing terms of the depository arrangements in the applicable
prospectus supplement relating to a particular series of debt securities issued in
the form of global securities.

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

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

� will not receive or be entitled to receive physical delivery of debt
securities in certificated form; and

� will not be considered the owners or holders thereof under the applicable
indenture.

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

Unless we specify otherwise in the applicable prospectus supplement, each
global security representing book-entry notes will be exchangeable for
certificated notes only if:

� DTC notifies us that it is unwilling or unable to continue as depository or
DTC ceases to be a clearing agency registered under the Exchange Act (if
so required by applicable law or regulation) and, in either case, a successor
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depository is not appointed by us within ninety (90) days after we receive
such notice or become aware of such unwillingness, inability or
ineligibility;

� we, in our sole discretion and subject to DTC�s procedures, determine that
the global securities shall be exchangeable for certificated notes; or

� there shall have occurred and be continuing an event of default under an
indenture with respect to the notes and beneficial owners representing a
majority in aggregate principal amount of the book-entry notes represented
by global securities advise DTC to cease acting as depository. Upon any
such exchange, owners of a beneficial interest in the global security or
securities representing book-entry notes will be entitled to physical
delivery of individual debt securities in certificated form of like tenor and
rank, equal in principal amount to such beneficial interest, and to have
such debt securities in certificated form registered in the names of the
beneficial owners, which names shall be provided by DTC�s relevant
participants (as identified by DTC) to the applicable trustee.

Unless we describe otherwise in the applicable prospectus supplement, debt
securities so issued in certificated form will be issued in denominations of
$1,000 or any integral multiple thereof, and will be issued in registered form
only, without coupons.

DTC will act as securities depository for the debt securities. The debt securities
will be issued as fully registered securities registered in the name of Cede &
Co. (DTC�s partnership nominee) or such other name as

6
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may be requested by an authorized representative of DTC. Except as otherwise
provided, one fully registered debt security certificate will be issued with
respect to each series of the debt securities, each in the aggregate principal
amount of such series, and will be deposited with DTC. If, however, the
aggregate principal amount of any series exceeds $500 million, one certificate
will be issued with respect to each $500 million of principal amount and an
additional certificate will be issued with respect to any remaining principal
amount of such series.

The following is based on information furnished to us by DTC:

DTC, the world�s largest securities depository, 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 a �clearing agency� registered pursuant to the
provisions of Section 17A of the Exchange Act. DTC holds and provides asset
servicing for over 2.2 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments from over
100 countries that DTC�s participants (�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. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. 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�). Access to the DTC system is also
available to others such as both U.S. and non-U.S. 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�). DTC has Standard & Poor�s highest rating:
AAA. The DTC rules applicable to its Participants are on file with the SEC.
More information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of debt securities under the DTC system must be made by or through
Direct Participants, which will receive a credit for the debt securities on DTC�s
records. The ownership interest of each actual purchaser of each debt security
(�Beneficial Owner�) is in turn to be recorded on the Direct and Indirect
Participants� records. Beneficial Owners will not receive written confirmation
from DTC of their purchase, but Beneficial Owners are, however, expected to
receive a written confirmation providing details of the transaction, as well as
periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in debt securities are to be accomplished by entries made
on the books of Direct and Indirect Participants acting on behalf of Beneficial
Owners. Beneficial Owners will not receive certificates representing their
ownership interests in debt securities, except in the event that use of the
book-entry system for the debt securities is discontinued.
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To facilitate subsequent transfers, all debt securities deposited by Direct
Participants with DTC are registered in the name of DTC�s partnership
nominee, Cede & Co, or such other name as may be requested by an authorized
representative of DTC. The deposit of the debt securities with DTC and their
registration in the name of Cede & Co. or such other DTC nominee do not
effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the debt securities; DTC�s records reflect only the
identities of the Direct Participants to whose accounts debt securities are
credited, which may or may not be the Beneficial Owners. The Direct and
Indirect 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. (nor any other DTC nominee) will consent or
vote with respect to the debt securities unless authorized by a Direct Participant
in accordance with DTC�s procedures. Under its usual procedures, DTC mails a
proxy (an �Omnibus Proxy�) to the issuer as soon as possible after the record
date. The Omnibus Proxy assigns Cede & Co.�s consenting or voting rights to
those Direct Participants to whose

7
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accounts the debt securities are credited on the record date (identified on a list
attached to the Omnibus Proxy).

Principal, premium, if any, interest payments and redemption proceeds on the
debt securities will be made to Cede & Co., or such other nominee as may be
requested by an authorized representative of DTC. DTC�s practice is to credit
Direct Participants� accounts upon DTC�s receipt of funds and corresponding
detail information from us or the trustee, on the payment date in accordance
with their respective holdings shown on DTC�s records. 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, nor its nominee, the
applicable Trustee or us, subject to any statutory or regulatory requirements as
may be in effect from time to time. Payment of principal, premium, if any,
interest and redemption proceeds to Cede & Co. (or such other nominee as may
be requested by an authorized representative of DTC) is our responsibility or
the applicable Trustee�s, disbursement of such payments to Direct Participants
will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Direct and Indirect Participants.

If applicable, redemption notices shall be sent to DTC. If less than all of the
book-entry notes within an issue are being redeemed, DTC�s practice is to
determine by lot the amount of the interest of each Direct Participant in such
issue to be redeemed.

A Beneficial Owner shall give notice of any option to elect to have its
book-entry notes repaid by us, through its Participant, to the applicable Trustee,
and shall effect delivery of such book-entry notes by causing the Direct
Participant to transfer the Participant�s interest in the global security or
securities representing such book-entry notes, on DTC�s records, to such
Trustee. The requirement for physical delivery of book-entry notes in
connection with a demand for repayment will be deemed satisfied when the
ownership rights in the global security or securities representing such
book-entry notes are transferred by Direct Participants on DTC�s records and
followed by a book-entry credit of tendered securities to the Trustee�s DTC
account.

DTC may discontinue providing its services as securities depository with
respect to the debt securities at any time by giving reasonable notice to the
applicable Trustee or us. Under such circumstances, in the event that a
successor securities depository is not appointed, debt security certificates are
required to be printed and delivered.

We may decide to discontinue use of the system of book-entry transfers
through DTC (or a successor securities depository). In that event, debt security
certificates will be printed and delivered to DTC.
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The information in this section concerning DTC and DTC�s book-entry system
has been obtained from sources that we believe to be reliable, but we take no
responsibility for the accuracy thereof.

Unless stated otherwise in the prospectus supplement, the underwriters or
agents with respect to a series of debt securities issued as global securities will
be Direct Participants in DTC.

Neither we, the applicable Trustee nor any applicable paying agent will have
any responsibility or liability for any aspect of the records relating to or
payments made on account of beneficial interests in a global security, or for
maintaining, supervising or reviewing any records relating to such beneficial
interest.

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

8
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those funds, the redemption notice will not apply, and Duke Energy will not be
required to redeem those debt securities.

Duke Energy will not be required to:

� issue, register the transfer of, or exchange any debt securities of a series
during the period beginning fifteen (15) days 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;

� reduce the principal amount, the interest rate or any premium payable
upon redemption on 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;
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� 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.

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.

9
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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 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 give Duke Energy 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.

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 for payment of the money due
has been obtained if:

� 
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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, 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.

10
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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.

Any money that Duke Energy has paid to a paying agent for principal or
interest on any debt securities which remains unclaimed at the end of two years
after that principal 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.

Defeasance and Covenant Defeasance

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
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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.

11
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Under current United States federal income tax law, unless accompanied by
other changes in the terms of the debt securities, a covenant defeasance should
not be treated as a taxable exchange.

Concerning the Indenture Trustee

The Bank of New York is the Indenture Trustee. Duke Energy and certain of its
affiliates maintain deposit accounts and banking relationships with The Bank of
New York. The Bank of New York also serves 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.

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
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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 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.

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
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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. 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.

EXPERTS

The consolidated financial statements and the related financial statement
schedule incorporated in this prospectus by reference from Duke Energy
Corporation�s October 1, 2007 Report on Form 8-K, and management�s report on
the effectiveness of internal control over financial reporting incorporated in this
prospectus by reference from Duke Energy Corporation�s Annual Report on
Form 10-K for the year ended December 31, 2006, have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as
stated in their reports (which reports (1) express an unqualified opinion on the
financial statements and financial statement schedule and include explanatory
paragraphs regarding the adoption of a new accounting standard and the
January 2, 2007 spin-off of the Company�s natural gas businesses, (2) express
an unqualified opinion on management�s assessment regarding the effectiveness
of internal control over financial reporting, and (3) express an unqualified
opinion on the effectiveness of internal control over financial reporting), which
are incorporated herein by reference, and have been so incorporated in reliance
upon the reports of such firm given upon their authority as experts in
accounting and auditing.

The consolidated financial statements and the related financial statement
schedule of DCP Midstream, LLC as of and for the years ended December 31,
2006 and 2005, incorporated in this prospectus by reference from Duke Energy
Corporation�s Annual Report on Form 10-K/A for the year ended December 31,
2006, have been audited by Deloitte & Touche LLP, independent auditors, as
stated in their report, which is incorporated herein by reference, and has been
so incorporated in reliance upon the report of such firm given upon their
authority as experts in accounting and auditing.

The consolidated financial statements of TEPPCO Partners, L.P. as of
December 31, 2005 and 2004, and for each of the years in the three-year period
ended December 31, 2005 have been incorporated by reference herein in
reliance upon the report of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of
said firm as experts in accounting and auditing. The audit report dated
February 28, 2006, except for the effects of discontinued operations, as
discussed in Note 5, which is as of June 1, 2006, contains a separate paragraph
that states that as discussed in Note 20 to the consolidated financial statements,
TEPPCO Partners, L.P. has restated its consolidated balance sheet as of
December 31, 2004, and the related consolidated statements of income,
partners� capital and comprehensive income, and cash flows for the years ended
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VALIDITY OF THE SECURITIES

Robert T. Lucas III, Esq., who is our Associate General Counsel and Assistant
Secretary, 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 and, in accordance therewith, file annual, quarterly and current
reports, proxy statements and other information with the Securities and
Exchange Commission, or the SEC. Such reports and other information can be
inspected and copied at the SEC�s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. You may also obtain copies of these documents at
prescribed rates from the Public Reference Section of the SEC at its
Washington, D.C. address. Please call the SEC at 1-800-SEC-0330 for further
information. Our filings are also available to the public through Duke Energy�s
web site at http://www.duke-energy.com and are made available
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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 web site at
http://www.sec.gov.

Additional information about Duke Energy is also available on its web site at
http://www.duke-energy.com. Such web site is not a part of this prospectus.

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 filings
made with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 until the offering is completed.

� Annual Report on Form 10-K for the year ended December 31, 2006;

� Amendment No. 1 to Form 10-K for the year ended December 31, 2006,
on Form 10-K/A filed March 22, 2007;

� Proxy Statement filed on Schedule 14A, April 4, 2007;

� Quarterly Reports on Form 10-Q for the quarterly periods ended
March 31, 2007, and June 30, 2007; and

� Current reports on Form 8-K filed January 31, 2007; February 28, 2007;
March 8, 2007; March 12, 2007; May 8, 2007; May 15, 2007; June 1,
2007; June 25, 2007; July 5, 2007; July 18, 2007; and October 1, 2007.

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
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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.

DUKE ENERGY CORPORATION
COMMON STOCK (par value $0.001 per share)
DEBT SECURITIES

PROSPECTUS
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