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_______________

Approximate date of commencement of proposed sale to the public:  From time to time after the effective date of
the Registration Statement. 

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  o 

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  þ 

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of earlier effective registration
statement for same offering.  o 

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for same
offering.  o 

If this form is a registration statement pursuant to General instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.   o

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.   o

CALCULATION OF REGISTRATION FEE

Title of securities being registered Amount being

registered(1)

Proposed
maximum

offering price
per

share (2)

Proposed
maximum

aggregate

offering price (2)

Amount of

registration

fee (3)

Common Shares of Beneficial Interest, no par
value.......................................................................

4,159,531 $8.93 $38,850,019.54 $1,459.79(4)

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement
also covers an indeterminate number of additional common shares as may be issued as a result of adjustment by
reason of a share dividend, share split, recapitalization or other similar event.  The amount being registered includes
159,531 shares previously registered pursuant to Registration Statement No. 333-119547 filed on October 5, 2004,
being carried over to this registration statement. 
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(2) Estimated solely for the purpose of determining the registration fee.  This amount was calculated in accordance
with Rule 457(c)  of the Securities Act and based on the average of the high and low sales prices of the registrant’s
common shares of beneficial interest as reported on the NASDAQ Global Select Market on January 4, 2008 (within 5
business days prior to filing this registration statement). 

(3)  In accordance with Rule 457(p), Investors Real Estate Trust is carrying over $200.61 of unutilized fees relating to
$1,583,345.18 aggregate offering price of unsold securities of Investors Real Estate Trust that were registered under
Registration Statement No. 333-119547 filed on October 5, 2004 (out of an aggregate fee of $5,030 paid for
$39,700,000 aggregate offering price of securities).  Pursuant to Rule 457(p) under the Securities Act, such unutilized
filing fees may be applied to the filing fees payable pursuant to this registration statement.  Additionally, Investors
Real Estate Trust paid filing fees of $1,146.95 in connection with its filing of a Form S-3 (Registration No.
333-148131) on December 18, 2007, which the registrant withdrew on January 8, 2008. The registrant did not sell any
common shares under the withdrawn registration statement. Pursuant to Rule 457(p) under the Securities Act, the
registrant is offsetting the filing fees due for this registration statement with the fees that the registrant previously paid
in connection with the withdrawn registration statement. Accordingly, a total of $112.23 is due concurrently with the
filing of this registration statement.

(4)  Previously paid by the registrant in connection with the filing of the Form S-3 on January 8, 2008.

The Registrant hereby amends the Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant files a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until the
Registration Statement shall become effective on such date as the Commission, acting pursuant to Section 8(a),
may determine.

The information in this prospectus is not complete and may be changed.  We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective.  We are not using
this prospectus to offer to sell these securities or to solicit offers to buy these securities in any place where the
offer or sale of the securities is not permitted.

SUBJECT TO COMPLETION, DATED JANUARY 15, 2008 

PROSPECTUS

IRET
DISTRIBUTION REINVESTMENT AND SHARE PURCHASE PLAN

4,159,531 Common Shares of Beneficial Interest
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Investors Real Estate Trust’s (“IRET”) Distribution Reinvestment and Share Purchase Plan (the “plan”) provides holders of
its common shares of beneficial interest (the “common shares”), and holders of the limited partnership units (“units”) of
IRET Properties, a North Dakota Limited Partnership, a convenient way to purchase IRET common shares, by
permitting participants in the plan to automatically reinvest cash distributions on all or a portion of their common
shares and units, and to make monthly voluntary cash contributions under the terms of the plan.  Participation in the
plan is entirely voluntary, so that shareholders and unitholders may join the plan and terminate their participation in
the plan at any time.  If you choose not to participate in the plan you will continue to receive cash distributions on
your common shares and units when, as and if declared, in the usual manner.   Beneficial owners of our common
shares whose shares are registered in names other than their own, by brokers, banks or other nominees, may join the
plan by having the shares they wish to enroll in the plan transferred to their own names, or by arranging for the holder
of record to join the plan. 

A summary of the plan is provided in this prospectus in a question and answer format.  We encourage you to read it
carefully.  If you have any additional questions, please call us at (701) 837-4738.  We recommend that you retain this
prospectus for future reference. 

You may purchase common shares under the plan by:  

•              Having the cash distributions on all or part of your common shares and units automatically reinvested; 

•              Receiving directly, as usual, cash distributions, if and when declared, on your common shares and units, and
investing in the plan by making optional cash payments of $250 to $3,000 per month; or 

•              Investing both your cash distributions and your voluntary cash contributions. 

This prospectus relates to 4,159,531 common shares.  This plan amends and restates our prior Distribution
Reinvestment Plan.  Current Distribution Reinvestment Plan participants automatically will continue to participate in
the plan. 

Common shares purchased for your account under the plan will be issued by us, or purchased from third parties on the
open market or in privately negotiated transactions.  We may, in our sole discretion, determine the source from which
common shares will be purchased under the plan; however, we expect these shares to be primarily shares issued by
us.  Newly issued common shares generally will be purchased at a discount of 0-5% (in our sole discretion) from the
market price for our common shares at the time of purchase, and will provide us with additional capital for general
corporate purposes. 

Common shares purchased for plan accounts through open market or privately negotiated transactions are not eligible
for the purchase price discount.  The purchase price for common shares acquired for plan accounts through open
market or privately negotiated transactions will be equal to the weighted average price (excluding brokerage
commissions) of all common shares acquired through open market or privately negotiated transactions during the
investment period. 

In part so that we can continue to qualify as a “real estate investment trust” (a “REIT”) under the federal income tax laws,
our declaration of trust generally does not permit anyone to own more than 9.8% (in value or number of shares,
whichever is more restrictive) of our outstanding common shares.

Our common shares are listed on the NASDAQ Global Select Market (“NASDAQ”) under the symbol “IRETS.”  The last
reported sale price of our common shares on the NASDAQ on January 4, 2008 was $8.84 per share. 
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Investing in our common shares involves risks.  See “Risk Factors” in our Annual Report on Form 10-K for the
fiscal year ended April 30, 2007, and “Risk Factors” on page 1 of this prospectus, for certain factors that you
should consider before purchasing our common shares.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE.  ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

The date of this prospectus is January ___, 2008
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (“SEC”) under the Securities Act of 1933, as amended (“Securities Act”).  This prospectus does not contain
all of the information included in the registration statement.  For further information, we refer you to the registration
statement, including the exhibits.  Please read this prospectus carefully, and, if you are a participant in the plan or if
you decide to participate in the future, then please keep this prospectus with your permanent investment records, since
it contains important information about the plan. 

You should rely only on the information contained in or incorporated by reference into this prospectus.  We have not
authorized anyone to provide you with different information.  If anyone provides you with different or inconsistent
information, you should not rely on it.  This prospectus may only be used where it is legal to sell these securities.  You
should not assume that the information contained in this prospectus is accurate as of any date later than the date
hereof. 

IRET 
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IRET is a self-advised REIT that owns and operates commercial office, medical, industrial and retail properties and
multi-family residential properties located primarily in the upper Midwest. We began operations in July 1970.  We
own our properties and conduct our business primarily through our operating partnership, IRET Properties, a North
Dakota limited partnership.  We are the sole general partner of, and owned as of October 31, 2007 a 73.7% interest in,
IRET Properties.  As of October 31, 2007, we owned 152 commercial properties with an aggregate of approximately
10.6 million square feet of leasable space, and 69 multi-family residential properties with a total of 9,397 units.  Our
properties are located in 13 states. 

Our principal corporate offices are located at 12 Main Street South, Minot, North Dakota, 58701.  Our telephone
number is (701) 837-4738.  Our website address is http://www.iret.com.  The information on or connected to our
website is not, and shall not be deemed to be, part of or incorporated into this prospectus. 

RISK FACTORS 

Investing in our common shares involves risks that could affect us and our business, as well as the real estate industry
generally.  Please see the risk factors in our Annual Report on Form 10-K for the year ended April 30, 2007, which is
incorporated by reference into this prospectus, as well as the additional periodic reports we file with the Securities and
Exchange Commission. Much of the business information and financial and operational data contained in our risk
factors is updated in our periodic reports, which are also incorporated by reference into this prospectus.  The following
is a discussion of risk factors associated with an investment in our common shares in addition to those included in
“Risk Factors” in our Annual Report on Form 10-K for the year ended April 30, 2007. 

Our future growth depends, in part, on our ability to raise additional equity capital, which will have the effect
of diluting the interests of the holders of our common shares. Our future growth depends upon, among other
things, our ability to raise equity capital and issue units. The issuance of additional common shares, and of units for
which we subsequently issue common shares upon the redemption of the units, will dilute the interests of holders of
our common shares.  Additionally, sales of substantial amounts of our common shares or preferred shares in the public
market, or issuances of our common shares upon redemption of units or the perception that such sales or issuances
might occur, could adversely affect the market price of our common shares.

We may issue additional classes or series of our shares of beneficial interest with rights and preferences that are
superior to the rights and preferences of our common shares.  Without the approval of the holders of our common
shares, our board of trustees may establish additional classes or series of our shares of beneficial interest, and such
classes or series may have dividend rights, conversion rights, voting rights, terms of redemption, redemption prices,
liquidation preferences or other rights and preferences that are superior to the rights of the holders of our common
shares.

1
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Payment of distributions on our common shares is not guaranteed.  Our board of trustees must approve our payment
of distributions and may elect at any time, or from time to time, and for an indefinite duration, to reduce the
distributions payable on our common shares or to not pay distributions on our common shares. Our board of trustees
may reduce distributions for a variety of reasons, including, but not limited to, the following:

·         operating and financial results below expectations that cannot support the current distribution payment;

·         unanticipated costs or cash requirements; or
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·         a conclusion that the payment of distributions would cause us to breach the terms of certain agreements or
contracts, such as financial ratio covenants in our debt financing documents.

Our distributions are not eligible for the lower tax rate on dividends except in limited situations.  The maximum tax
rate applicable to qualifying corporate dividends received by shareholders taxed at individual rates prior to 2010 is
15%.  This special tax rate is generally not applicable to distributions paid by a REIT, unless such distributions
represent earnings on which the REIT itself had been taxed. As a result, distributions (other than capital gain
distributions) paid by us to shareholders taxed at individual rates will generally be subject to the tax rates that are
otherwise applicable to ordinary income which, currently, are as high as 35%.  The taxation of REIT dividends may
make an investment in our common shares comparatively less attractive relative to an investment in the shares of
other entities which pay dividends but are not formed as REITs.

Changes in market conditions could adversely affect the price of our common shares.  As is the case with any
publicly-traded securities, certain factors outside of our control could influence the value of our common shares. 
These conditions include, but are not limited to:

·         market perception of REITs in general;

·         market perception of REITs relative to other investment opportunities;

·         market perception of our financial condition, performance, distributions and growth potential;

·         prevailing interest rates;

·         general economic and business conditions;

·         government action or regulation, including changes in the tax laws; and

·         relatively low trading volumes in securities of REITS.

Higher market interest rates may adversely affect the market price of our common shares, and low trading volume
on the NASDAQ may prevent the timely resale of our common shares.  One of the factors that investors may
consider important in deciding whether to buy or sell shares of a REIT is the distribution with respect to such REIT’s
shares as a percentage of the price of those shares, relative to market interest rates.  If market interest rates go up,
prospective purchasers of REIT shares may expect a higher distribution rate.  Higher market interest rates would
likely increase our borrowing costs and might decrease funds available for distribution.  Thus, higher market interest
rates could cause the market price of our common shares to decline.  In addition, although our common shares are
listed on the NASDAQ, the daily trading volume of our common shares may be lower than the trading volume for
other companies.  The average daily trading volume for the period of May 1, 2006, through April 30, 2007, was
93,365 common shares and the average monthly trading volume for the period of May 1, 2006 through April 30, 2007
was 1,937,197 common shares.  As a result of this trading volume, an owner of our common shares

2
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may encounter difficulty in selling our common shares in a timely manner and may incur a substantial loss.

Although we have tried to identify and discuss key risk factors, please be aware that other risks may prove to be
important in the future.  New risks may emerge at any time, and we cannot predict such risks or estimate the extent to
which they may affect our financial performance. Before purchasing our common shares, you should carefully
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consider the risks discussed in the documents incorporated by reference herein, and the other information in this
prospectus.  Each of the risks described could result in a decrease in the value of our common shares, and your
investment therein.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC.  You may read
and copy any document we file at the SEC’s public reference rooms in Washington D.C., New York, and Chicago. 
Please call the SEC at 1-800-SEC-0330 for further information on the public reference rooms.  The SEC maintains an
internet site at http://www.sec.gov that contains reports, proxy and information statements, and other information that
we file electronically with the SEC.  You may also secure a copy of this information on the Investor Relations page of
our website, www.iret.com, or upon written request to IRET, 12 Main Street South, Minot, ND 58701, attention: 
Investor Relations.

We have filed with the SEC a “shelf” registration statement on Form S-3 under the Securities Act of 1933, as amended,
relating to the securities that may be offered by this prospectus.  This prospectus is part of that registration statement,
but does not contain all of the information in the registration statement.  We have omitted parts of the registration
statement in accordance with the rules and regulations of the SEC.  For more information about us and our common
shares, you should refer to the registration statement and its exhibits.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We incorporate information into this prospectus by reference, which means that we disclose important information to
you by referring you to another document filed separately with the SEC.  The information incorporated by reference is
deemed to be part of this prospectus, except to the extent superseded by information contained herein or by
information contained in documents filed with or furnished to the SEC after the date of this prospectus.  This
prospectus incorporates by reference the documents set forth below that have been previously filed with the SEC:

•              our Annual Report on Form 10-K for the year ended April 30, 2007;

•              our Quarterly Reports on Form 10-Q for the quarters ended July 31, 2007 and October 31, 2007;

•              our Current Reports on Form 8-K filed with the SEC on May 16, 2007, September 19, 2007, October 22,
2007 and December 13, 2007; and

•              the description of our common shares of beneficial interest contained in our registration statement on Form
10 (File No. 0-14851), dated July 29, 1986, as amended by the amended registration statement on Form 10, dated
December 17, 1986, and the second amended registration statement on Form 10, dated March 12, 1987.

We also incorporate by reference into this prospectus additional documents that we may file with the SEC under
Section 13(a), 13(c ), 14, or 15(d) of the Securities Exchange Act of 1934, as amended, from the date of this
prospectus until we have sold all of the securities to which this prospectus relates or the offering is otherwise
terminated; provided, however, that we are not incorporating any information furnished under either Item 2.02 or Item
7.01 of any current report on Form 8-K except to the extent set forth above.  We will provide, without charge, to each
person to whom a copy of this prospectus has been delivered, a copy of any of the documents referred to above as
being incorporated by reference.  You may request a copy of these filings by writing or telephoning us at the
following address: 
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Investors Real Estate Trust
12 Main Street South

Minot, North Dakota, 58701
(701) 837-4738

A WARNING ABOUT FORWARD-LOOKING STATEMENT

Some of the information in this prospectus may contain forward-looking statements as described in Section 27A of the
Securities Act and Section 21E of the Exchange Act. You can generally identify forward-looking statements by our
use of forward-looking words such as “may,” “will,” “expect,” “intend,” “anticipate,” “estimate,” “believe,” “continue” or other similar
words that describe our expectation for the future.  You should not rely on our forward-looking statements because the
matters they describe are subject to known and unknown risks, uncertainties and other unpredictable factors, many of
which are beyond our control.  These risks and uncertainties, including those described in our filings with the SEC
from time to time, could cause our actual results to differ materially from those projected in any forward-looking
statement we make.  We are not obligated to publicly update or revise any forward-looking statements, whether as a
result of new information, future events, or otherwise.

HOW TO ENROLL

If you are a holder of our common shares or units, and you wish to enroll in our Distribution Reinvestment and Share
Purchase Plan, complete and return the enclosed Authorization Form or call us at 701-837-4738 for information.  The
Authorization Form is also available on our website, http://www.iret.com, at the Distribution Reinvestment and Share
Purchase Plan section of the “Investor Relations” page.  The information on our website does not constitute a part of this
prospectus.  For more details, see “Description of the Distribution Reinvestment and Share Purchase Plan” below.

DESCRIPTION OF THE DISTRIBUTION REINVESTMENT AND SHARE PURCHASE PLAN

The following questions and answers constitute our plan.  You should read this prospectus carefully before
electing to participate in the plan and retain it for future reference.

Purpose and Participation 

1.             What is the purpose of the plan?

The purpose of the plan is to provide existing holders of record of our common shares or units a convenient and
economical way to purchase our common shares and to reinvest cash distributions paid on our common shares and
units.  Under the plan, common shares that are acquired for your account directly from us as newly issued common
shares with reinvested distributions and/or voluntary cash contributions may be issued at a discount from the market
price for our common shares at the time of purchase ranging from 0-5%.  Common shares acquired with reinvested
distributions and/or voluntary cash contributions through open market or privately negotiated transactions will not be
eligible for a purchase price discount and will be priced at the weighted average cost (excluding brokerage
commissions) of all common shares acquired through open market or privately negotiated transactions on the
Distribution Payment Date and/or during the Investment Period, as applicable.  For a more extensive discussion
regarding discounts and pricing of shares purchased under the plan for your account, see Questions 14-20. 

The plan is intended to benefit long-term investors who want to increase their investment in our common shares.  It is
not intended for the benefit of individuals or institutions which engage in short-term trading activities that could cause
aberrations in the overall trading volume of our common shares.  We reserve the right to modify, suspend or terminate
participation in this plan by otherwise eligible common shareholders and unitholders in order to eliminate practices
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that are not consistent with the purposes of the plan.    

4
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2.             What investment options are available under the plan?

The Authorization Form allows you to choose one of the options listed below regarding your participation in the plan. 
If not otherwise specified on the Authorization Form, your plan account will automatically be set up for full
distribution reinvestment.  You can change your reinvestment decision at any time by notifying us.  Your options
under the plan are:

•              Full Distribution Reinvestment:  If you check the “Full Distribution Reinvestment” box, it means that you are
instructing us to purchase additional common shares for you using:

•              cash distributions on all common shares and/or units registered in your name; 

•              cash distributions on all common shares credited to your plan account; and 

•              any voluntary cash contributions received from you.

•              Partial Distribution Reinvestment:  If you check the “Partial Distribution Reinvestment” box on the
Authorization Form, it means that you are specifying on the Authorization Form the number of common shares and/or
units registered in your name and/or the number of all common shares credited to your plan account on which you
want cash distributions to be paid to you in the usual manner.  It further means that you are instructing us to purchase
additional common shares for your plan account using the cash distributions on all of your remaining common shares
and/or units, and any voluntary cash contributions you make under the plan.

Cash distributions will be reinvested in additional common shares on the distribution payment date (the “Distribution
Payment Date”), which is generally on or about the first day of each April, July and October, and on or about the 15th
day of each January.
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•              Voluntary Cash Contributions:  If you check the “Voluntary Cash Contributions” box, it means that you are
instructing us to purchase additional common shares for your plan account using the voluntary cash contributions
received from you.  Cash distributions paid on all shares credited to your plan account as a result of your purchase of
shares using this voluntary cash contribution feature of the plan will be reinvested under one of the Distribution
Reinvestment options summarized above, as directed by you (i.e., Full Distribution Reinvestment or Partial
Distribution Reinvestment).  To purchase common shares using this feature of the plan, you must invest at least $250
at any one time, but you cannot invest more than $3,000 monthly.  Any voluntary cash contribution of less than $250
and the portion of any voluntary cash contribution or contributions totaling more than $3,000 per month, will be
returned to you without interest.  You have no obligation to make any voluntary cash contributions under the plan.

Purchases of our common shares made with voluntary cash contributions will begin on an investment date (the
“Investment Date”) which will be the 5th of each month (if this date is not a trading day on the NASDAQ, then the
Investment Date will be the next trading day) and which may extend through an investment period not to exceed 30
business days after such Investment Date (the “Investment Period”).  Common shares purchased on the open market will
be credited to your plan account as of the last day on which all purchases during the Investment Period are completed. 
Shares issued and sold by us will be credited on the Investment Date.

We must receive voluntary cash contributions no later than five business days before the Investment Date for those
contributions to be invested in our common shares beginning on the Investment Date.  Otherwise, we may hold those
funds and invest them beginning on the next succeeding Investment Date.  No interest will be paid on funds held by us
pending investment.  Accordingly, you may wish to transmit any voluntary cash contributions so that they reach us
shortly�but not less than five business days�before the Investment Date.  This will minimize the time period during
which your funds are not invested.  Participants have an unconditional right to obtain the return of any voluntary cash
contribution up to five business days prior to the Investment Date by sending a written request to us, to the attention of
the Plan Administrator.

Under all of the above investment options, unless you instruct us otherwise by choosing the Partial Distribution
Reinvestment option on the Authorization Form, we will automatically reinvest any and all subsequent distributions

5
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on the common shares credited to your plan account, until you specify otherwise by notice in writing delivered to us,
until you withdraw from the plan, or until the plan is terminated, as the case may be.

Advantages and Disadvantages 

3.             What are the advantages and disadvantages of the plan? 

Before deciding whether to participate in the plan, you should consider the following advantages and disadvantages. 

Advantages
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•              You may have the opportunity to reinvest the cash distributions on all or a portion of your common shares
and units in additional common shares at a discount from the market price for our common shares when the common
shares are issued and sold directly by us. 

•              You may have the opportunity to make a voluntary cash contribution (subject to a minimum of $250 and a
maximum of $3,000 per month) to purchase our common shares at a discount from the market price when the
common shares are issued and sold directly by us. 

•              You are not required to pay brokerage commissions or other expenses in connection with the purchase of
common shares under the plan, including reinvested distributions or voluntary cash contributions that are applied to
the purchase of our common shares on the open market.

 •              The plan permits whole and fractional common shares to be purchased with the distributions.  Distributions
on all whole or fractional common shares and units credited to the distribution reinvestment portion of the account are
automatically reinvested in additional whole or fractional common shares. 

•              By participating in the plan, you avoid the necessity of safekeeping certificates representing the common
shares credited to your account, and thus have increased protection against loss, theft or destruction of such
certificates. 

•              A regular statement for each account will provide you with a record of each transaction. 

Disadvantages

•              You may not know the actual number of common shares purchased under the plan until after the Investment
Date or Investment Period (as applicable for voluntary cash contributions) or the Distribution Payment Date for shares
purchased with reinvested distributions. 

•              You will have no control over the prices at which shares are purchased or sold for your account.  Moreover,
you will have no control over the source of the acquired shares (newly issued, open market purchases or privately
negotiated transactions), and therefore may not know if the shares purchased for your account were eligible for the
purchase price discount until after the Distribution Payment Date or, in the case of voluntary cash contributions, until
after the Investment Period has concluded. 

•              If you make a voluntary cash contribution but later change your mind and want it returned to you, we are
obligated to do so only if we receive your written request not less than five business days prior to the applicable
Investment Date. 

•              You will not receive the purchase price discount on common shares acquired through open market or
privately negotiated transactions with reinvested distributions or voluntary cash contributions. 

•              Any discount from market prices at the time of investment in common shares purchased under the plan (as
described in Question 16) may create additional taxable income to you and brokerage commissions or other trading
expenses paid by us in connection with the reinvestment of distributions if common shares are purchased in the open
market will be taxable income to you.  See Question 39. 
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•              A common shareholder’s reinvested distributions will be taxable as dividends to the extent of our earnings and
profits and may give rise to a liability for the payment of income tax without providing the shareholder with the
immediate cash to pay the tax when due. 

•              A unitholder’s reinvested distributions that exceed the unitholder’s adjusted tax basis in its units will be treated
as an amount received on the taxable sale or exchange of its units and may give rise to income tax liability without
providing the unitholder with the immediate cash to pay the tax when due. 

•              We will not pay interest on voluntary cash contributions while we hold them pending investment. 

•              The granting of a discount in any one month or quarter will not ensure the availability of a discount or the
same discount in future months or quarters.  Each month or quarter, we may lower or eliminate discounts after
providing notice. 

•              You bear the risks of fluctuation in the market price of our common shares. 

Administration 

4.             Who administers the plan?

We act as the plan administrator and we keep records, send statements of account to participants and perform other
duties relating to the plan.  We also act as the distribution disbursing agent, transfer agent and registrar for our
common shares.  All costs of administering the plan are paid by us. 

The following address and telephone number may be used to obtain information about the plan:

Investors Real Estate Trust

Attention:  Investor Relations Department

12 Main Street South

P.O. Box 1988

Minot, ND  58702

(701) 837-4738

Internet services of the plan:

You can obtain information about your account over the Internet.  To gain access, you will be required to use a
security code, which will be sent to you by mail.  You may also request your security code by calling (701) 837-4738. 
Messages forwarded on the internet will be responded to promptly.  Our website address is http://www.iret.com and
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our e-mail address is info@iret.com.

Eligibility 

5.             Who is eligible to participate in the plan? 

(a) All holders of record of our common shares are eligible to participate in the plan.

(b) All holders of record of units are eligible to participate in the plan.

(c) Beneficial owners, whose common shares are registered in names other than their own (for
instance, in the name of a broker or bank nominee), may participate in the plan in respect of the
reinvestment of cash distributions on such common shares only if their broker or nominee offers
the option of participating in the plan.  Shareholders should consult directly with the entity
holding their common shares to determine if they can enroll in the plan.  If not, the common
shareholder will need to request his or her bank, broker or trustee to transfer all or some of his or
her common shares into the beneficial owner’s own name in order to participate in the plan.

7
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6.             Are there any limitations on who is eligible to become a participant other than those described above? 

Foreign law restrictions.  If you are a citizen or resident of a country other than the United States, its territories and
possessions, you should make certain that your participation does not violate local laws governing such things as
taxes, currency and exchange controls, stock registration and foreign investments. 

REIT Qualification Restrictions.  In order to maintain our qualification as a REIT, not more than 50 percent in value
of our outstanding equity securities may be owned, directly or indirectly, by five or fewer individuals (as defined in
the Internal Revenue Code to include certain entities).  As a result, our Articles of Amendment and Third Restated
Declaration of Trust (our “Declaration of Trust”), prohibits any shareholder from owning over 9.8% of the lesser of the
number or value of our outstanding equity securities.  If any shareholder acquires or is deemed to have acquired more
than 9.8% of our outstanding common shares, under the plan or otherwise, then (among other consequences) the
number of common shares owned by such shareholder that exceed the 9.8% ownership limit will be automatically
transferred to a trust, the beneficiary of which will be a qualified charitable organization selected by  us.  At the
direction of our board of trustees, the trust will thereafter sell the common shares and remit to such shareholder the
lesser of the price paid by such shareholder for the common shares or the proceeds received by the trust for the
common shares, minus any expenses or compensation due to the trust.  We reserve the right to invalidate any
purchases made under the plan that we determine, in our sole discretion, may violate the 9.8% ownership limit.  Any
grant or request for a waiver of the maximum voluntary cash contribution will not be deemed a waiver of the 9.8%
ownership limit. 

Exclusion from the Plan for Short-Term Trading or Other Practices.  You should not use the plan to engage in
short-term trading activities that could change the normal trading volume of our common shares.  If you do engage in
short-term trading activities, we may prevent you from participating in the plan.  We reserve the right to modify,
suspend or terminate participation in the plan, by otherwise eligible holders of common shares and units, in order to
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eliminate practices which we determine, in our sole discretion, are not consistent with the purposes or operation of the
plan or which may adversely affect the market price of our common shares. 

Restrictions at Our Discretion.  In addition to the restrictions described above, we reserve the right to restrict your
participation in the plan for any other reason.  We have the sole discretion to exclude you from, or terminate your
participation in, the plan.

Participating in the Plan 

7.             How do holders of common shares or units join the plan?

A holder of record of common shares or units may join the plan at any time by completing the Authorization Form
and returning it to us (See Question 4 for our address).  When completing the Authorization Form, you should be
careful to include your social security number or taxpayer identification number and complete the required
certification.  Failure to supply this information will result in backup withholding of 28% of payments owed to you.  If
the common shares or units are registered in more than one name (e.g., joint tenants, trustees, minors, etc.), all
registered holders must sign the Authorization Form. 

If you are currently participating in our Distribution Reinvestment Plan, you are automatically enrolled in the plan
without sending another Authorization Form.  However, if you wish to change your participation in any way, please
contact us for instructions (see Question 4 for contact information). 

8.             What does the Authorization Form provide?

By signing an Authorization Form, a common shareholder or unitholder may become a participant, and by checking
the appropriate boxes on the Authorization Form may choose among the investment options described in Question 2. 
An Authorization Form is enclosed with this prospectus.  Additional Authorization Forms may be obtained by writing
or calling us at (701) 837-4738.  The Authorization Form is also available on our website, http://www.iret.com, at the
Distribution Reinvestment and Share Purchase Plan section of the “Investor Relations” page.  The information on our
website does not constitute a part of this prospectus.
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9.             How does the voluntary cash contribution feature of the plan work?

We must receive voluntary cash contributions no later than five business days before the Investment Date for those
contributions to be invested in our common shares beginning on the Investment Date.  Otherwise, we may hold those
funds and invest them beginning on the next Investment Date in the following month.  No interest will be paid on
funds held by us pending investment.  Accordingly, you may wish to transmit any voluntary cash contributions so that
they reach us shortly�but not less than five business days�before the Investment Date.  This will minimize the time
period during which your funds are not earning interest.  Participants have the unconditional right to obtain the return
of any cash payment up to five business days prior to the Investment Date by sending a written request to us, to the
attention of the Plan Administrator.
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You do not need to contribute the same amount, or any amount, each Investment Date.  We will reinvest all of the
cash distributions on common shares purchased with voluntary cash contributions in additional common shares on
each Distribution Payment Date, unless you have specified, on the Authorization Form, the Partial Distribution
Reinvestment option, in which case we will apply the cash distributions on common shares purchased with voluntary
cash contributions in accordance with those instructions. 

10.          How can a participant make a voluntary cash contribution?

You may make a voluntary cash contribution by enclosing with the Authorization Form a check made payable to
Investors Real Estate Trust subject to a minimum monthly amount (initially $250) and a maximum monthly amount
(initially $3,000).  These limits may be changed at any time in our sole discretion. We also may, from time to time,
authorize other methods of payment.  In that event, you will be notified of the changed investment limits and other
payment methods. 

11.        How do the Full Distribution Reinvestment feature and the Partial Distribution Reinvestment feature of the
Plan work?

If you mark “Full Distribution Reinvestment” on your Authorization Form, we will purchase additional common shares
for your plan account with:

•              all cash distributions on both the shares and units for which you hold certificates in your name and your plan
shares; and

•              any voluntary cash contributions you make under the plan.

If you mark “Partial Distribution Reinvestment” on your Authorization Form, we will continue to make cash payments
of distributions on the number of your certificated common shares and/or units and on the number of shares held in
your plan account that you indicate on the Authorization Form.  In addition, we will apply to the purchase of
additional common shares for your plan account:

•              all of the remaining cash distributions on your certificated common shares and/or units, and all of the
remaining cash distributions on your plan shares; and

•              any voluntary cash contributions you make under the plan.
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In order for us to reinvest your cash distributions for that quarter, we must receive your Authorization Form at least
five business days prior to the record date for a Distribution Payment Date (see Question 4 for our address).  Any
change of election concerning the reinvestment of distributions must also be received by us at least five business days
prior to the record date for a Distribution Payment Date in order for the change to become effective with that
payment.  If you return a properly executed Authorization Form to us without electing an investment option, you will
be enrolled as having selected full distribution reinvestment.

The quarterly Distribution Payment Date is usually on or about the first day of each April, July and October, and on or
about the 15th day of each January.  The record date is approximately two to three weeks before the Distribution
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Payment Date. For example, if a distribution was paid on July 1 and the record date for such distribution was June 15,
we would have to receive your Authorization Form on or before June 10 in order for distributions paid on your
common shares and/or units to be used for distribution reinvestment on July 1.  If we received your Authorization
Form after June 10, the July 1 distribution would be paid to you in cash and your reinvestment of cash distributions
would commence with the next distribution payment date, which should be on or about October 1.

12.          May I reinvest less than the full amount of my distributions?

By selecting the “Partial Distribution Reinvestment” option on your Authorization Form, you may direct us to reinvest
the distributions attributable to a lesser number of common shares and/or units than the full number of common shares
and/or units registered in your name and/or held in your plan account (see Question 11 above for a more extensive
discussion of the distribution reinvestment options).  Cash distributions on the remaining common shares and/or units
will continue to be paid to you.

13.          How and when can I change the amount of distributions to be reinvested?

You may change the distribution reinvestment option at any time by submitting a newly executed Authorization Form
to us (see Questions 8 and 11).  Any change in the number of common shares with respect to which we are authorized
to reinvest cash distributions must be received by us at least five business days prior to the record date for a
distribution payment to permit the new amount to apply to that payment.

Purchases and Price
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14.          What is the source of common shares purchased for me under the plan?

Common shares purchased for your account under the plan will be issued by us from our authorized but unissued
shares, or purchased from third parties on the open market or in privately negotiated transactions.  We may, in our sole
discretion, determine the sources from which common shares will be purchased under the plan; however, we expect
shares to primarily be issued by us. 

15.          When will the common shares be purchased for my account?

Voluntary Cash Contributions

Purchases of our common shares made with voluntary cash contributions will begin on an Investment Date and may
extend through the Investment Period not to exceed 30 business days past such Investment Date.  Common shares
purchased on the open market or in privately negotiated transactions will be credited to your plan account as of the
last day on which all purchases for the Investment Period are completed.  Shares issued and sold by us will be credited
on the Investment Date.  See Question 9 for a more extensive discussion of the voluntary cash contribution feature.

Distribution Reinvestments

Purchases will be made on the Distribution Payment Date, which is the quarterly distribution payment date for our
common shares.  The quarterly distribution payment is declared each quarter by our board of trustees.  The
distribution record date normally precedes the Distribution Payment Date by approximately two to three weeks.  We
historically have paid distributions on or about the first day of each April, July and October, and on or about the 15th

day of each January.  We pay distributions when and if declared by our Board of Trustees.  We cannot assure you that
we will declare or pay distributions in the future, and nothing contained in the plan obligates us to do so.  However,
we intend to continue to qualify as a REIT, and, as a REIT, we must distribute to our shareholders at least 90% of our
taxable income each year.  The plan does not represent a guarantee of future distributions.

No interest will be paid on cash distributions or voluntary cash contributions pending investment under the terms of
the plan.
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16.          What will be the price of the common shares purchased with voluntary cash contributions under the
plan?

Original Issue Shares Acquired Directly from Us

We may issue and sell common shares under the plan.  The purchase price of common shares issued by us may be at a
discount from the market price for our common shares on the Investment Date.  The market price will be the
NASDAQ Official Close Price on the Investment Date.  Currently, the discount is 5% of the market price for our
common shares on the Investment Date.  We may change the discount at any time, in our sole discretion, without
notice to participants.  In no event will the purchase price (taking into account any applicable discount) be less than
95% of the market value of our common shares on the Investment Date. 

Open Market Purchases or Privately Negotiated Transactions

Independent Agent. We, as Plan Administrator, or, if we so elect, an independent agent appointed by us, may buy our
common shares for the plan in the open market or in privately negotiated transactions.  Except for any limitations
imposed by federal or state securities laws, the independent agent or us, as the Plan Administrator, as the case may be,
will have full discretion as to all matters relating to open market purchases for the plan.  We, as Plan Administrator, or
the independent agent, as the case may be, will determine the number of shares, if any, to be purchased on any given
day, the time of day, the price to be paid for shares, the markets in which the shares are to be purchased (which may
include any securities exchange or over-the-counter market) and the persons (including brokers or dealers) from or
through whom purchases are made.

Price.  The purchase price of our common shares purchased on the open market or in privately negotiated transactions
under the plan will be equal to the weighted average cost (excluding brokerage commissions) of all common shares
acquired by the independent agent or by us, as Plan Administrator as the case may be, during the Investment Period. 
Common shares purchased with voluntary cash contributions in the open market or in privately negotiated transactions
will not be eligible for a purchase price discount.

Timing and Control.  Purchases may be made over a number of days to meet the requirements of the plan.  No interest
will be paid on funds held by us, as Plan Administrator, pending investment.  We, as Plan Administrator, or our
independent agent, as the case may be, may commingle your funds with those of other participants in the plan for
purposes of executing purchase transactions.

No participant in the plan will have the authority or power to control either the timing or the pricing of the shares
purchased on the open market.  Therefore, you will not be able to precisely time your purchases through the plan, and
you will bear the market risk associated with fluctuations in the price of our common shares.  If you send in a
voluntary cash contribution, it is possible that the market price for our common shares could go up or down before we,
as Plan Administrator, or the independent agent, as the case may be, arrange to purchase shares with your funds.  We,
as Plan Administrator, or the independent agent, as the case may be, will use its best efforts to apply all funds to the
purchase of shares during the Investment Period, subject to any applicable requirements of federal or state securities
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laws.  We reserve the right to designate any exclusive broker to purchase the shares on the open market.

17.          What will be the price of the common shares purchased with reinvested distributions under the plan? 

Original Issue Shares Acquired Directly from Us 

Common shares acquired directly from us under the plan with reinvested distributions may be purchased at a discount
from the NASDAQ Official Close Price on the Distribution Payment Date.  Currently, the discount is 5% of the
market price for our common shares on the Distribution Payment Date.  We may change the discount at any time, in
our sole discretion, without notice to participants.  In no event will the purchase price (taking into account any
applicable discount) be less than 95% of the market value of our common shares on the Distribution Payment Date. 

Open Market Purchases or Privately Negotiated Transactions
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Common shares purchased with reinvested distributions in the open market or in privately negotiated transactions will
not be eligible for a purchase price discount.  Common shares acquired through open market or privately negotiated
transactions under the plan with reinvested distributions will be purchased at a price equal to the weighted average
cost (excluding brokerage commissions) of all common shares acquired by us, as Plan Administrator, or the
independent agent, as the case may be, on the Distribution Payment Date.  

18.          How will the number of common shares purchased for my account be determined?

Voluntary Cash Contributions

The number of common shares to be purchased for your account as of any Investment Date will be equal to the total
dollar amount to be invested for you, divided by the applicable purchase price per share.  The number of common
shares will be computed to the third decimal place, and the applicable purchase price will be computed to the second
decimal place.  See Question 16 for more information regarding the applicable purchase price for voluntary cash
contributions.

Where voluntary cash contributions or reinvested distributions are applied to the purchase of our common shares
through us, as Plan Administrator, or our independent agent, as the case may be, in open market transactions, neither
we nor any participant in the plan has the authority or power to control either the timing or the pricing of the shares
purchased on the open market.

Distribution Reinvestments
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The number of common shares to be purchased for your account as of any Distribution Payment Date will be equal to
the total dollar amount to be invested for you, divided by the applicable purchase price per share.  The number of
common shares will be computed to the third decimal place, and the applicable purchase price will be computed to the
second decimal place.  The total dollar amount to be invested as of any Distribution Payment Date will be the cash
distributions on all or a part of the common shares and/or units registered in your own name and/or previously
credited to your plan account, according to the option chosen by you (see Question 2).  The amount to be invested will
be reduced by any amount we are required to deduct for federal tax withholding purposes (see Question 39).    

19.          Is the discount for shares purchased under the plan subject to change?

The discount for shares issued by us is subject to change by us, in our sole discretion, from time to time (but will not
exceed 5% of the market price for our common shares on the Investment Date or Distribution Payment Date) and is
also subject to discontinuance at our discretion at any time based on a number of factors, including current market
conditions, the level of participation in the plan and our current and projected capital needs.  Initially, the discount for
common shares issued by us under the plan is 5%. 

20.          Are there any costs to me for my purchases under the plan?

You will pay no brokerage commissions for purchases of common shares under the plan.  We will pay any applicable
brokerage fees on behalf of plan participants.  All costs of administration of the plan will also be paid by us. 
However, those participants whose common shares are held by a broker or other nominee most likely will incur some
fees and costs.  Brokers and nominees may impose charges or fees in connection with their handling of participation
in the plan by nominee and fiduciary accounts. Additionally, if a participant requests plan shares to be certificated, we
may charge a handling fee. 

Reports to participants 

21.          What reports will be sent to participants in the plan?

After an investment is made under the plan for your account, you will be sent a statement which will provide a record
of the cost of the common shares purchased for your account, the number of common shares purchased, the date on
which the common shares were credited to your account and the total number of common shares in your account. 
This information will be your record of the cost of your purchases of common shares, and should be
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retained for income tax and other purposes.  In addition, during the year you will receive copies of the same
communications sent to all other holders of common shares.  And finally, following the final plan purchase in each
calendar year, you will be sent income tax information for reporting distributions paid. 

Certificates for common shares 

22.          Will I receive certificates for common shares purchased under the plan?
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Common shares purchased by us for your plan account will be registered in our name as Plan Administrator or in the
name of our nominee as agent for the participants in the plan.  No certificates for any number of common shares
credited to your plan account will be issued to you unless you submit a written request to us.  Such requests will be
handled by us normally within two weeks.  A handling fee may be charged.  Any remaining whole common shares
and any fractional common shares will continue to be credited to your account.  If you request us to issue a certificate
in your name representing all of the shares in your plan account, you will be deemed to have terminated your
participation in the plan (as described in Question 25).  If the written request to us is for certificates to be issued for all
common shares credited to your plan account, and your account contains fractional shares, you will be sent a
certificate for all of the whole common shares held in the account, and a check representing the value of the fractional
shares held in the account.  The value of fractional shares will be calculated using the NASDAQ Official Open Price
on the day the share certificates are issued for the whole common shares held in the account.  Certificates for
fractional shares will not be issued under any circumstances.      

23.          In whose name will certificates be registered and issued?

When issued, certificates for common shares will be registered in the name in which your plan account is maintained. 
For holders of record, this generally will be the name or names in which your common share certificates and/or units
are registered at the time you enroll in the plan.  Upon written request, common shares will be registered in any other
name, upon the presentation to us of evidence of compliance with all applicable transfer requirements (including the
payment of any applicable transfer taxes).

24.          May common shares in my plan account be pledged?

No.  Common shares which are purchased for and credited to your account under the plan may not be pledged.  If you
wish to pledge such common shares, you must first request that a certificate for such common shares be issued in your
name.

Withdrawal from the plan 

25.          May I withdraw from the plan?

Yes, you may withdraw from the plan at any time, by writing to us, to the attention of the Plan Administrator, using
the address given in Question 4 and stating that you wish to withdraw from the plan. 

If your request to withdraw is received by us at least five business days prior to the record date for the next
Distribution Payment Date, reinvestment of distributions will cease as of the date the notice of withdrawal is received
by us.  If the notice of withdrawal is received later than five business days prior to the record date for a Distribution
Payment Date, the withdrawal and termination will not become effective until after the investment of any distributions
to be invested as of that Distribution Payment Date.

When terminating a plan account, you may request that a share certificate be issued for all whole common shares held
in the account.  As soon as practicable after notice of withdrawal and termination is received, we will send to you (a) a
certificate for all whole common shares held in your plan account and (b) a check representing the value of any
fractional common share held in the account.   After your request for withdrawal has become effective and your plan
account has been terminated, all distributions for the terminated account will be paid in cash to you unless and until
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you re-enroll in the plan.

26.          When may a common shareholder or unitholder re-elect to participate in the plan?
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Generally, a common shareholder of record or unitholder may re-elect to participate in the plan at any time by
submitting a new Authorization Form.  However, we reserve the right to reject any Authorization Form on the
grounds of excessive withdrawal and re-election.  Such reservation is intended to minimize unnecessary
administrative expenses and to encourage use of the plan as a long-term investment service.

Other information

27.          What happens if I sell or transfer common shares and/or units registered in my name but held outside the
plan?

If you dispose of all common shares and/or units registered in your name but held outside of your plan account, the
distributions on the common shares credited to your plan account will continue to be reinvested according to your
instructions until you notify us that you wish to withdraw from the plan.

28.          What happens if we issue a stock distribution or declare a stock split?

In the event of a stock split or a stock distribution payable in common shares, we will credit to your account the
applicable number of whole and/or fractional common shares based on the number of common shares held in your
plan account as of the record date for the stock distribution or split.  Stock distributions or split shares distributed on
common shares for which you hold certificates outside of your plan account will be sent directly to you in the same
manner as to shareholders who are not participating in the plan.

29.          If we issue rights to purchase securities to common shareholders, how will the rights on common shares
held in my plan account be handled? 

If we have a rights offering in which separately tradable and exercisable rights are issued to registered common
shareholders, the rights attributable to whole common shares held in your account will be transferred to you as
promptly as practicable after the rights are issued.  Rights attributable to fractional common shares held in your
account will be reinvested in common shares. 

30.          How are the common shares in my account voted at shareholder meetings? 

You will receive proxy materials from us for the total number of common shares held by you, both the common shares
for which you hold certificates, if any, and those credited to your plan account.  The total number of common shares
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held by you may also be voted in person at a meeting.  Unitholders are not entitled to vote at meetings of shareholders.

If no instructions are received on a properly signed returned proxy card with respect to any item thereon, all of a
participant’s common shares�those registered in the participant’s name and those credited to the participant’s plan
account�will be voted in accordance with the recommendations of our management, just as for nonparticipating
shareholders who return proxies and do not provide instructions.  If the proxy is not returned or if it is returned
unsigned, none of your common shares will be voted unless you vote in person. 

31.          What is our responsibility under the plan?

We are not liable for any act done in good faith or required by applicable law or for any good faith omission to act,
including, without limitation, any claim of liability (a) arising out of failure to terminate a participant’s plan account
upon such participant’s death prior to receipt of notice in writing of such death, (b) with respect to the prices and times
at which common shares are purchased for a participant, or (c) with respect to any fluctuation in market value before
or after any purchase of common shares.

We will not have any duties, responsibilities or liabilities other than those expressly set forth in the plan or as imposed
by applicable laws, including federal securities laws.   We will be entitled to rely on completed forms and proof of due
authority to participate in the plan, without further responsibility of investigation or inquiry.  None of our trustees,
officers, employees or shareholders will have any personal liability under the plan.

14

Table of Contents

WE CANNOT ASSURE YOU OF A PROFIT OR PROTECT YOU AGAINST A LOSS ON COMMON
SHARES PURCHASED UNDER THE PLAN. 

32.          What are the responsibilities of participants under the plan? 

The common shares in your plan account may revert to the state in which you live in the event that the shares are
deemed, under your state’s laws, to have been abandoned by you.  For this reason, you should notify us promptly in
writing of any change of address.  We will address account statements and other communications to you at the last
address of record you have provided to us.  You will have no right to draw checks or drafts against your account or to
instruct us with respect to any common shares or cash held by us pursuant to the plan except as expressly provided
herein. 

33.          May the plan be changed, suspended or discontinued?

While we expect to continue the plan indefinitely, we may amend, suspend or terminate the plan at any time, but such
action shall have no retroactive effect that would prejudice your interests.  All participants will receive notice of any
such action.  We also reserve the right to adopt, and from time to time change, such administrative rules and
regulations (not inconsistent in substance with the basic provisions of the plan then in effect), as we deem desirable or
appropriate for the administration of the plan.
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34.          What happens if the plan is terminated?

You will receive (a) a certificate for all whole common shares held in your account and (b) a check representing the
value of any fractional common share held in your account and any uninvested cash distributions held in the account.

35.          Who interprets and regulates the plan?

We are authorized to issue such interpretations, adopt such regulations and take such action as we may deem
reasonably necessary to effectuate the plan.  Any action to effectuate the plan taken by us in the good faith exercise of
our judgment will be binding on all plan participants.

36.          May the transfer agent and registrar change?

We presently act as the transfer agent and registrar for our common shares and units.  We reserve the right to appoint a
new transfer agent and registrar at any time, or to continue to act as our own transfer agent and registrar and
administer the plan ourselves. 

37.          What law governs the plan?

The terms and conditions of the plan and its operation shall be governed by the laws of the State of North Dakota.

38.          Are plan participants assured of receiving a distribution?

The payment of distributions is at the discretion of our board of trustees and will depend upon future earnings, our
financial condition and other factors.  There can be no assurance as to the declaration or payment of any distribution
on our common shares.  

39.          What are the federal income tax consequences of participation in the plan?

Following is a brief summary of the U.S. federal income tax consequences of participation in the plan as of the date of
this prospectus.  However, this summary does not reflect every situation that could result from participation in the
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plan and the federal income tax treatment of participants in the plan is not entirely clear. We advise you to consult
your own tax and other advisors for information about your specific situation.  This summary does not address all of
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the tax implications of your ownership of the common shares, including the effect of distributions made in respect of
such shares. 

Reinvestment of Shareholder Distributions

Although the federal income tax treatment of distribution reinvestment plans is not entirely clear, it is expected that a
shareholder participating in the plan will be treated for federal income tax purposes as having received, on the
Distribution Payment Date, a distribution equal to the sum of (a) the fair market value of any common shares
purchased under the plan (including common shares purchased through the reinvestment of distributions on shares
held in the shareholder’s account), (b) a pro rata portion of any brokerage costs incurred by us to acquire the common
shares on the open market or in privately negotiated transactions, and (c) any cash distributions actually received by
the shareholder with respect to any common shares not included in the plan.  The total amount of cash and other
distributions will be reported to a shareholder and to the Internal Revenue Service (“IRS”) on the appropriate tax form
shortly after the end of each year.  The tax basis of common shares purchased under the plan will be equal to the fair
market value of the shares on the Distribution Payment Date plus the shareholder’s pro rata share of any brokerage
costs paid by us.  A shareholder’s holding period for common shares purchased under the plan generally will begin on
the day after the date on which the common shares are credited to the shareholder’s account.  

Our distributions to shareholders constitute dividends for federal income tax purposes up to the amount of our positive
current and accumulated earnings and profits and, to that extent, will be taxable as ordinary income (except to the
extent that we designate any portion of such dividend as either (i) a “capital gain” dividend or (ii) in the case of
shareholders taxed at individual rates who satisfy certain holding period requirements, as “qualified dividend income”
pursuant to applicable federal income tax rules).  To the extent that we make a distribution in excess of our earnings
and profits, such distribution will be treated first as a tax-free return of capital to the extent of a shareholder’s adjusted
tax basis in our common shares and, to the extent in excess of the shareholder’s basis, will be taxable as a gain realized
from the sale of the shareholder’s common shares.  Distributions to corporate shareholders, including amounts taxable
as dividends to corporate shareholders, will not be eligible for the corporate dividends-received deduction. 

Reinvestment of Unitholder Distributions

The federal income tax treatment of unitholders who participate in the plan is not entirely clear, because there is no
clear legal authority regarding the income tax treatment of an owner of an entity taxed as a partnership who invests
cash distributions from the partnership in shares of another entity that is a partner in the partnership.  The following,
however, sets forth our view of the likely tax treatment of unitholders who participate in the plan.  We and IRET
Properties intend to report the tax consequences of a unitholder’s participation in a manner consistent with the
following. 

In the case of common shares purchased from us pursuant to the plan, a unitholder will likely be treated for federal
income tax purposes as having received a cash distribution from IRET Properties equal to the fair market value of the
common shares purchased on the Distribution Payment Date. With respect to common shares purchased by us
pursuant to the plan in open market transactions or in privately negotiated transactions with third parties, it is expected
that a unitholder will be treated for federal income tax purposes as having received a distribution from IRET
Properties equal to the sum of (a) the fair market value of the common shares purchased under the plan and (b) a pro
rata portion of any brokerage costs incurred by us (and reimbursed to us by IRET Properties).  The tax basis of
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common shares purchased under the plan will be equal to the fair market value of the shares on the Distribution
Payment Date plus a unitholder’s pro rata share of any brokerage costs.  A unitholder’s holding period for common
shares purchased under the plan generally will begin on the day after the date on which the common shares are
credited to its account. 

Cash distributions from IRET Properties to unitholders, to the extent they do not exceed a unitholder’s adjusted tax
basis in its units, generally will not result in taxable income to that unitholder, but will reduce its tax basis in its units
by the amount distributed.  Cash distributed to a unitholder in excess of the adjusted tax basis of its units will be
treated as an amount received on the sale or exchange of its units and is generally taxable as long-term capital gain (or
loss) to the extent of the portion of the unitholder’s units that are held for more than twelve months, and short-
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term capital gain or loss to the extent of the portion of the unitholder’s units that are held for twelve months or less. 
For this purpose, a unitholder will begin a new holding period in a portion of its units each time the unitholder makes
an additional investment in IRET Properties. However, under Section 751(b) of the Internal Revenue Code, to the
extent a distribution is considered to be in exchange for a unitholder’s interest in substantially appreciated inventory
items or unrealized receivables of IRET Properties, that unitholder may recognize ordinary income rather than a
capital gain.  A distribution of property other than cash and marketable securities generally will not result in taxable
income or loss to a unitholder. 

Voluntary Cash Contributions 

Although the treatment of share purchase plans is not entirely clear, if you make a voluntary cash contribution, it is
expected that you will be treated for federal income tax purposes as having received a distribution equal to the excess,
if any, of the fair market value of the common shares purchased on the date such shares are acquired over the amount
of the voluntary cash contribution.  In addition, you will likely be treated as having received a distribution equal to
your pro rata share of any brokerage costs incurred by us in connection with the purchase of common shares pursuant
to the plan on the open market or in privately negotiated transactions.  You will have a tax basis in shares acquired
through voluntary cash contributions pursuant to the plan generally will equal the total amount of distributions you are
treated as receiving, as described above, plus the amount of the voluntary cash contribution.  

Your holding period for shares (including fractional shares) acquired through voluntary cash contributions under the
plan generally will begin on the day after the shares were acquired. 

Distributions that you receive as a result of voluntary cash contributions will be taxable as dividends to the extent of
our current and accumulated earnings and profits.  Distributions in excess of our current and accumulated earnings and
profits will not be taxable to you to the extent that such distributions do not exceed the adjusted tax basis of your
shares but instead will reduce the adjusted tax basis in your shares.  To the extent that such distributions exceed the
adjusted tax basis of your shares, they will be included in your income as capital gain.  In addition, if we designate
part or all of our distributions as capital gain distributions, those distributions will be treated by you as long-term
capital gains. 

Backup Withholding and Administrative Expenses 

We may be required to deduct as “backup withholding” twenty-eight percent (28%) of all distributions paid to you,
regardless of whether such distributions are reinvested pursuant to the plan, and may be required to deduct backup
withholding from all proceeds from sales of common shares held in your account.  You are subject to backup
withholding if:  (a) you have failed properly to furnish us with your correct tax identification number, or TIN; (b) the
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IRS or a broker notifies us that the TIN furnished by you is incorrect; (c) the IRS or a broker notifies us that backup
withholding should be commenced because you failed to properly report dividends paid to you; or (d) when required
to do so, you fail to certify, under penalties of perjury, that you are not subject to backup withholding.  Backup
withholding amounts will be withheld from distributions before such distributions are reinvested under the plan.
Therefore, if you are subject to backup withholding, distributions to be reinvested under the plan will be reduced by
the backup withholding amount.

If you are a foreign person, you need to provide the required federal income tax certifications to establish your status
as a foreign shareholder or unitholder so that the foregoing backup withholding does not apply to you. You also need
to provide the required certifications if you wish to claim the benefit of exemptions from federal income tax
withholding or reduced withholding rates under a treaty or convention entered into between the United States and your
country of residence. If you are a foreign person whose distributions are subject to federal income tax withholding, the
appropriate amount will be withheld and the balance in common shares will be credited to your account. 

Foreign shareholders or unitholders who elect to make voluntary cash contributions only will continue to receive
regular cash distributions on shares registered in their names, in the case of shareholders, and units, in the case of
unitholders, in the same manner as if they were not participating in this plan. Funds for voluntary cash contributions
must be in United States dollars and will be invested in the same way as payments from other participants.
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All costs of administering the plan will be paid by us.  Consistent with the conclusion reached by the IRS in a private
letter ruling issued to another REIT, we intend to take the position that these costs do not constitute a distribution
which is either taxable to you or which would reduce your basis in your shares.  However, since the private letter
ruling was not issued to us, we have no legal right to rely on its conclusions.  Thus, it is possible that the IRS might
view your share of the costs as constituting a taxable distribution to you and/or a distribution which reduces the basis
in your common shares.  For this or other reasons, we may in the future take a different position with respect to the
costs of administering the plan.

Disposition

A gain or loss may be recognized upon your disposition of common shares received from the plan.  You may
recognize a gain or loss upon receipt of a cash payment for a fractional common share credited to your account.  The
amount of any such gain or loss will be the difference between the amount received for the whole or fractional
common shares and the tax basis of the common shares.  Generally, any gain or loss recognized on the disposition of
common shares acquired under the plan will be treated for federal income tax purposes as a capital gain or loss.

DISTRIBUTIONS

We currently pay regular quarterly distributions to holders of our common shares and units.  Future distributions will
be authorized by our board of trustees and declared by us based upon a number of factors, including the amount of
funds from operations, our financial condition, debt service requirements, the dividend requirements for our Series A

Edgar Filing: INVESTORS REAL ESTATE TRUST - Form S-3/A

28



preferred shares, capital expenditure requirements for our properties, our taxable income, the annual distribution
requirements under the REIT provisions of the Internal Revenue Code and other factors our trustees deem relevant. 
Our ability to make distributions to our shareholders and unitholders will depend on our receipt of distributions from
IRET Properties, our operating partnership, and lease payments from our tenants with respect to our properties, and
we can make no assurances to you about our ability to make future distributions.

USE OF PROCEEDS

We will only receive proceeds from the sale by us of common shares pursuant to the plan.  We will not receive any
proceeds from the purchase of shares in the open market or in privately negotiated transactions.  Any net proceeds we
receive will be used for working capital and other general corporate purposes.  We have no basis for estimating either
the number of common shares that may be issued by us under the plan or the prices that we will receive for such
common shares. 

PLAN OF DISTRIBUTION

The common shares acquired under the plan will be issued by us or will be acquired in the open market or in privately
negotiated transactions.  If you acquire common shares through the plan and resell them shortly before or after
acquiring them (including covering short positions), under certain circumstances you may be participating in a
distribution of securities that would require your compliance with Regulation M under the Exchange Act, and you
may be considered to be an underwriter within the meaning of the Securities Act.  We will not extend to you any
rights or privileges other than those to which you would be entitled as a participant in the plan, nor will we enter into
any agreement with you regarding your purchase of those common shares or any resale or distribution of those
common shares. 

Any financial intermediary or other person may acquire common shares through the plan at a discount by reinvesting
cash distributions or making optional cash investments that are subsequently applied to the purchase of newly issued
common shares directly from us, and may capture the discount by reselling the common shares shortly thereafter.  We
have not entered into any agreements with any financial intermediary or other person to engage in such arrangements. 
We anticipate that the availability of a discount may encourage some participants in the plan to purchase more
common shares than they would purchase without a discount, but we have no basis to quantify the extent to which
additional common shares will be purchased because of any discount.  We reserve the right to
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modify, suspend or terminate participation in the plan by otherwise eligible persons to eliminate practices that are
inconsistent with the purpose of the plan. 

We will pay all brokerage commissions and administrative fees in connection with common shares acquired in open
market or privately negotiated transactions.  Those participants whose common shares are held by a broker or other
nominee most likely will incur some fees and costs.  Brokers and nominees may impose charges or fees in connection
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with their handling of participation in the plan by nominee and fiduciary accounts.  Additionally, if a participant
requests plan shares to be certificated, we may charge a handling fee. 

EXPERTS

The consolidated financial statements, the related financial statement schedules, and management’s report on the
effectiveness of internal control over financial reporting incorporated in this Prospectus by reference from the
Company’s Annual Report on Form 10-K, have been audited by Deloitte & Touche LLP, an independent registered
public accounting firm, as stated in their reports, 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. 

LEGAL MATTERS

Certain legal matters with regard to the issuance of our common shares under the plan have been passed upon by
Pringle & Herigstad, P.C., Minot, North Dakota.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution

The following table sets forth the costs and expenses of the sale and distribution of the common shares being
registered, all of which are being borne by us.  All of the amounts shown are estimates, except the Securities and
Exchange Commission’s registration fee.

Registration Fee $ 1,459.79
NASDAQ Listing Fees $ 2,000.00
Legal Fees and Expenses $ 7,500.00
Accounting Fees and Expenses $ 5,000.00
Printing and Mailing Expenses $ 3,500.00
Miscellaneous $ 1,200.00

TOTAL $ 20,659.79
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Item 15.  Indemnification of Officers and Directors
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Limitation of Liability and Indemnification.  Our Articles of Amendment and Third Restated Declaration of Trust
provides that we will indemnify members of our board of trustees to the fullest extent permitted by law in connection
with any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he or she was a member of our board of trustees or is or was serving at the our
request as a director, trustee, officer, partner, manager, member, employee or agent of another foreign or domestic
corporation, partnership, joint venture, trust, limited liability company, other enterprise or employee benefit plan, from
all claims and liabilities to which such person may become subject by reason of service in such capacity, and further
we will pay or reimburse reasonable expenses (including without limitation attorney’s fees), as such expenses are
incurred, of each member of our Board of Trustees in connection with any such proceedings.

Our Declaration of Trust further provides that we will indemnify each of our officers and employees, and will have the
power to indemnify each of our agents, to the fullest extent permitted by North Dakota law, as amended from time to
time, in connection with any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he or she was our officer, employee or agent or is or was
serving at our request as a director, trustee, officer, partner, manager, member, employee or agent of another foreign
or domestic corporation, partnership, joint venture, trust, limited liability company, other enterprise or employee
benefit plan, from all claims and liabilities to which such person may become subject by reason of service in such
capacity and will pay or reimburse reasonable expenses, as such expenses are incurred, of each officer, employee or
agent in connection with any such proceedings.

For purposes of providing indemnification for members of our board of trustees, and all of our officers, employees
and agents, our Declaration of Trust provides that we will have the authority to enter into insurance or other
arrangements, with persons or entities that are regularly engaged in the business of providing insurance coverage, to
indemnify all of the members of our board of trustees, and all of our officers, employees and agents against any and
all liabilities and expenses incurred by them by reason of their being members of our board of trustees, or our officers,
employees or agents, whether or not we would otherwise have the power to indemnify such persons against such
liability.  Without limiting our power to procure or maintain any kind of insurance or other arrangement, our
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Declaration of Trust provides that we may, for the benefit of persons indemnified by us, (i) create a trust fund, (ii)
establish any form of self-insurance, (iii) secure our indemnity obligation by grant of any security interest or other lien
on our assets, or (iv) establish a letter of credit, guaranty or surety arrangement.  Any such insurance or other
arrangement may be procured, maintained or established within us or with any insurer or other person deemed
appropriate by our board of trustees regardless of whether all or part of the stock or other securities thereof are owned
in whole or in part by us.  In the absence of fraud, the judgment of the board of trustees as to the terms and conditions
of insurance or other arrangement and the identity of the insurer or other person participating in any arrangement will
be conclusive, and such insurance or other arrangement will not be subject to voidability, nor subject the members of
our board of trustees approving such insurance or other arrangement to liability, on any ground, regardless of whether
the members participating in and approving such insurance or other arrangement will be beneficiaries thereof.  We
currently maintain insurance covering members of the board and trustees and officers against liability as a result of
their actions or inactions on our behalf.
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With the exception of indemnification and insurance provisions set forth above, there is currently no other statute,
charter provision, by-law, contract or other arrangement under which a member of our board of trustees or an
employee is insured or indemnified in any manner against liability that he or she may incur in his or her capacity as a
member of our board of trustee or as an employee. 

Item 16.  Exhibits 

Exhibit Number Description of Exhibit
4.1 Form of Common Share Certificate
4.2 Articles of Amendment and Third Restated Declaration of Trust of Investors Real Estate

Trust, dated September 23, 2003, as amended September 18, 2007(1)

4.3 Third Restated Trustees’ Regulations (Bylaws), dated May 16, 2007(2)

5.1 Opinion of Pringle & Herigstad, P.C. (filed herewith)
8.1 Opinion of Pringle & Herigstad, P.C. (filed herewith)
23.1 Consent of Deloitte & Touche LLP (filed herewith)
23.2 Consents of Pringle & Herigstad, P.C. (included in Exhibits 5.1 and 8.1, filed herewith)
24 Power of Attorney*

____________________

(1)               Incorporated herein by reference to the Company’s Current Report on Form 8-K filed with the SEC on     
 September 19, 2007. 

(2)               Incorporated herein by reference to the Company’s Current Report on Form 8-K, filed with the SEC on
May 16, 2007.

*                 Previously filed

Item 17.  Undertakings 

The undersigned registrant hereby undertakes as follows: 

                (1)           To file, during any period in which offers or sales are being made, a post-effective amendment to
this registration statement:             

                                (i)            To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as
amended;

II-2

                                (ii)           To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the Registration Statement.  Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would
not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and 
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                                (iii)          To include any material information with respect to the plan of distribution not
previously disclosed in the registration statement or any material change to such information in this registration
statement; 

 provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the registration
statement is on Form S-3 or Form F-3 and the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended, that are incorporated by reference in
this registration statement or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of this
registration statement.

               (2)           That, for the purpose of determining any liability under the Securities Act of 1933, as amended,
each such post-effective amendment shall be deemed to be a new registration statement relating to the securities
offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. 

                (3)           To remove from registration by means of a post-effective amendment any of these securities being
registered which remain unsold at the termination of the offering.

                (4)           That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser: 
Each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than
registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be
deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. 
Provided, however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated by reference into the registration statement or prospectus that is part of
the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such date of first use.

               (5)           That, for the purpose of determining liability of the registrant under the Securities Act of 1933, as
amended, to any purchaser in the initial distribution of the securities: The undersigned registrant undertakes that in a
primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will
be considered to offer or sell such securities to such purchaser:

(i)                   Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required
to be filed pursuant to Rule 424;

(ii)                 Any free writing prospectus relating to the offering prepared by or on behalf of the
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undersigned registrant or used or referred to by the undersigned registrant;

(iii)                The portion of any other free writing prospectus relating to the offering containing material information
about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
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(iv)               Any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

                The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, as amended, each filing of the registrant’s annual report pursuant to Section 13(a) or Section
15(d) of the Securities Exchange Act of 1934, as amended (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended) that is incorporated
by reference in this registration statement shall be deemed to be a new registration statement relating to the securities
offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

                The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each
person to whom the prospectus is sent or given, the latest annual reports to security holders that is incorporated by
reference in the prospectus and furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3 under
the Securities Exchange Act of 1934, as amended; and, where interim financial information required to be presented
by Article 3 of Regulation S-X is not set forth in the prospectus, to deliver, or cause to be delivered to each person to
whom the prospectus is sent or given, the latest quarterly report that is specifically incorporated by reference in the
prospectus to provide such interim financial information.

                Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be
permitted to trustees, officers and controlling persons of the registrant pursuant to the foregoing provisions, or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act of 1933, as amended, and is, therefore,
unenforceable.  In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a trustee, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such trustee, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act of 1933, as amended, and will be governed by the final
adjudication of such issue.

                The undersigned registrant hereby undertakes that:

(1)     For purposes of determining any liability under the Securities Act of 1933, as amended, the information omitted
from the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a
form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act of 1933,
as amended, shall be deemed to be part of this registration statement as of the time it was declared effective.

(2)     For the purpose of determining any liability under the Securities Act of 1933, as amended, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
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offering thereof. 

II-4

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Pre-Effective Amendment
No.1 to the registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City
of Minot, State of North Dakota, on January 15, 2008.

INVESTORS REAL ESTATE TRUST

By: /s/ Thomas A. Wentz, Sr.
Name: Thomas A. Wentz, Sr.
Title: President and Chief Executive Officer

(Principal Executive Officer)

Pursuant to the requirements of the Securities Act of 1933, this Pre-Effective Amendment No.1 to the following
registration statement has been signed by the persons in the capacities and on the dates indicated.

Signature Title Date
/s/  *
Jeffrey L. Miller Trustee and Chairman January 15, 2008

/s/  *
Charles W. Morgan Trustee January 15, 2008

/s/  *
Patrick G. Jones Trustee January 15, 2008

/s/  *
Stephen L. Stenehjem Trustee January 15, 2008

/s/  * 
John D. Stewart Trustee January 15, 2008

/s/  *
Edward T. Schafer Trustee January 15, 2008

/s/ 
W. David Scott Trustee January 15, 2008

/s/  * 
Thomas A. Wentz, Jr.

Trustee, Senior Vice President�
Asset Management and Finance January 15, 2008
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/s/  *
Timothy P. Mihalick

Trustee, Senior Vice President and
Chief Operating Officer January 15, 2008

/s/Thomas A. Wentz, Sr.
Thomas A. Wentz, Sr.

President and
Chief Executive Officer

(Principal Executive Officer) January 15, 2008

/s/Diane K. Bryantt
Diane K. Bryantt

Senior Vice President and
Chief Financial Officer

(Principal Financial and Accounting Officer) January 15, 2008

By: /s/ Thomas A. Wentz, Sr.
Thomas A. Wentz, Sr.
As Attorney-in-Fact

*  Thomas A. Wentz, Sr., by signing his name hereto, does sign this document on behalf of persons indicated above
pursuant to a power of attorney duly executed by such persons and filed with the Securities and Exchange
Commission.
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Exhibit Index 

Exhibit Number Description of Exhibit
4.1 Form of Common Share Certificate
4.2 Articles of Amendment and Third Restated Declaration of Trust of Investors Real Estate

Trust, dated September 23, 2003, as amended September 18, 2007(1)

4.3 Third Restated Trustees’ Regulations (Bylaws), dated May 16, 2007(2)

5.1 Opinion of Pringle & Herigstad, P.C. (filed herewith)
8.1 Opinion of Pringle & Herigstad, P.C. (filed herewith)
23.1 Consent of Deloitte & Touche LLP (filed herewith)
23.2 Consents of Pringle & Herigstad, P.C. (included in Exhibits 5.1 and 8.1, filed herewith)
24 Power of Attorney*

 ____________________

(1)               Incorporated herein by reference to the Company’s Current Report on Form 8-K filed with the SEC on
September 19, 2007. 

(2)               Incorporated herein by reference to the Company’s Current Report on Form 8-K, filed with the SEC on
May 16, 2007.

*                 Previously filed.
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Investors Real Estate Trust
Distribution Reinvestment and Share Purchase Plan

(IRET DIRECT)
Authorization Form 

If you need assistance in completing this form, please call the number listed below.  Return the completed form to: 
        Investors Real Estate Trust
       12 Main Street South
        P.O. Box 1988
       Minot, North Dakota  58702
       Tel.: 701-837-4738

______________________________________

Please Print Name(s) 

______________________________________

Street or P.O. Box Address 

_____________________________________

City, State, Zip

_____________________________________

Taxpayer ID/Social Security #

Distribution Reinvestment Election: 

You may choose to reinvest all or a portion of the distributions paid on Investors Real Estate Trust common shares
and units of IRET Properties registered in your name.  If you do not indicate a choice, you will automatically be
enrolled in the Full Distribution Reinvestment option. 

Please mark opposite one choice, and provide the requested information: 

____       Full Distribution Reinvestment:  Reinvest ALL distributions 

_____    Partial Distribution Reinvestment:  Receive CASH on ______ whole Shares and _____ whole Units. 
Reinvest all remaining distributions.

Voluntary Cash Contributions: 

You may also make monthly voluntary cash contributions (subject to the minimum and maximum amounts set forth in
the plan) by sending a personal check drawn on a U.S. bank (in U.S. dollars) payable to Investors Real Estate Trust
and addressed to the attention of the Investor Relations Department, Distribution Reinvestment and Share Purchase
Plan (IRET DIRECT), 12 Main Street South, P.O. Box 1988, Minot, North Dakota, 58702. 
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______  Voluntary Cash Contribution of $______ is enclosed with this Authorization Form.  Reinvest the
distributions on the common shares purchased with this Voluntary Cash Contribution as follows: 

                ___ Full Distribution Reinvestment (reinvest ALL distributions on the shares purchased with the enclosed
Voluntary Cash Contribution)

                ___ Partial Distribution Reinvestment (reinvest _____% of the distributions paid on the shares purchased
with the enclosed Voluntary Cash Contribution, and pay the remaining distributions to me in cash) 

Other: 

___ Partial Withdrawal from the Plan:  Issue a certificate for _____ whole Shares. 

___ Complete Termination from the Plan:  Issue a certificate for all whole Shares and a check for the value of any
fractional Share. 

All parties named in the account registration form must sign this Authorization Form. 

Signature(s): 

_____________________________

_____________________________ 

Date:  _______________________

Substitute Form W-9

Participant is (check appropriate box):  □  Individual/Sole proprietor  □  Corporation  □  Partnership
□  Limited liability company.  Enter the tax classification (D=disregarded entity, C=corporation,
P=partnership) ► _ _ _ _ _
□  Other (see instructions to IRS Form W-9, available at http://www.irs.gov/formspubs/).

Under penalties of perjury, I certify that: 

The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to
be issued to me) and  

1. 

I am not subject to backup withholding because:  (a) I am exempt from backup withholding, or (b) I have not
been notified by the Internal Revenue Service (IRS) that I am subject to backup withholding as a result of a
failure to report all interest or dividends, or (c) the IRS has notified me that I am no longer subject to backup
withholding; and

2. 

I am a U.S. citizen or other U.S. person (as defined in instructions to IRS Form W-9).3. 
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Certification Instructions.  You must cross out item 2 above if you have been notified by the IRS that you are
currently subject to backup withholding because you have failed to report all interest and dividends on your tax return.

_____________________________                            ________________________________________________

Name (Please Print)                                                             Social Security Number OR Employer Identification
Number  

_____________________________                            _______________________

Signature of U.S. Person                                                     Date                      
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