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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. b

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. o

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 1.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

Proposed Maximum Amount o
'itle of Securities = Amount Being Aggregate Registratio
Jeing Registered Registered(1) Proposed Maximum Offering Price per Share(2) Offering Price(2) Fee(3)
ommon Shares of
eneficial Interest,
) par value 4,159,531 $9.34 $38,850,019.54 $992.09

(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.

(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 December 14, 2007
(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
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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.
Accordingly, a total of $992.09 is due concurrently with the filing of this registration statement.
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The information in this preliminary private placement memorandum is not complete and may be changed.
We may not sell these securities or accept any offer to buy these securities until we deliver this preliminary
private placement memorandum to you in final form. We are not using this preliminary private placement
memorandum 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 DECEMBER 18, 2007
PROSPECTUS

DISTRIBUTION REINVESTMENT AND SHARE PURCHASE PLAN
4,159,531 Common Shares of Beneficial Interest

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.
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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 December 14, 2007 was $9.18 per share.

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 December , 2007
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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

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.
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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.

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
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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

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

Investors Real Estate Trust

12 Main Street South
Minot, North Dakota, 58701
(701) 837-4738
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A WARNING ABOUT FORWARD-LOOKING STATEMENTS

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 «
words that describe our expectation for the future. You should not rely on our

3
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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
that are not consistent with the purposes of the plan.

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:
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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.

4
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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
15t day of each January.

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 th&® Bf 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
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.
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Advantages

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.
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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.

A common shareholder s reinvested distributions will be taxable as dividends 