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2,500,000 COMMON SHARES
INVESTORS REAL ESTATE TRUST (IRET)
Common Shares of Beneficial Interest
Minimum Purchase of 100 Shares

The Company is a self-advised real estate investment trust (REIT) that, through its operating partnership, IRET
Properties, is engaged in acquiring, owning, and leasing multi-family and commercial real estate. IRET is listed on
the Nasdaq Small Cap Market under the symbol "IRETS."

We intend to use the proceeds of this offering to construct two 73-unit apartment buildings in Rochester,
Minnesota and two 67-unit apartment buildings in Bismarck, North Dakota.

The shares of beneficial interest being offered are the functional equivalent of common stock and hold the rights
and preferences normally associated with common stock.

Total if all
Per Share shares sold Percentage
Public Offering Price $8.75 $ 21,875,000 100%
Less Selling Commission $_.70 $_1.750.000 __ 8%
Proceeds to us before expenses $8.05 $ 20,125,000 92%

After the payment of all fees and expenses associated with this offering and assuming all the shares are sold, IRET
will receive approximately $20,066,500 or 91.735% of the sale proceeds.

Investing involves certain risks. See page 4. Some, but not all of the risks to consider are:

The fixed $8.75 price of shares under this offering may be priced higher than the current Nasdaq price.
You may be paying more for your IRET shares than necessary.

This is a best efforts offering. Even if we do not sell enough shares to fund construction of the planned
apartment complexes in Rochester, MN and Bismarck, ND, we will not return any portion of your
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investment.

The book value of the shares available under this offering is substantially less than the purchase price of
$8.75 per share.

To preserve our status as a REIT, IRET may redeem its shares from any shareholder at anytime for the
fair value of the shares at the time of redemption or IRET may refuse to transfer shares to any person.

The shares will be offered on a best efforts basis by broker/dealers who have signed a sales agreement and are
registered with the National Association of Securities Dealers (NASD). The broker/dealers are not required to sell a
specific number or dollar amount of shares. The broker/dealers will be paid an 8% commission on each share sold.
Any money received from investors will go immediately to IRET and will not be placed in escrow or trust. This
offering will end on the earlier of one year from the date of this prospectus or when all shares have been sold.
Broker/dealers who have agreed to sell the shares are listed on page 20.

These securities have not been approved or disapproved by the Securities and Exchange Commission or any
State Securities Commission nor has the Commission or any State Securities Commission passed upon the
accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Effective Date: December 3, 2001 Prospectus

Table of Contents
Prospectus Summary Index Page
ProSpPECUS SUMMAIY....coiiiiiiiiiie ettt seeesane e S-1
= USRS S-1
INVESTMENT RISKS. ... . e e e e e e S-1
BUSINESS. ..ttt ettt e e et e e e e ettt e e e e e be e e e e e e nneeeeaeeannneeeaeaan S-2
IRET's Real Estate POrtfolio.........cueiiieiiiir e S-3
This Offering & Plan of DiStribUtioN...........coiiiiiiiiii e S-4
[T o) o o ToT=T =Y LS S-5
Unaudited Quarterly Financial Data - Quarter Ending 07/31/20071........cccooveeniiniieeiienieen S-5
Summary Operating Data - First Quarter Fiscal 2002 - May 1, 2001 to July 31, 2001... S-5
Statement of Operations for the Three-Month Period Ending July 31, 2001 and 2000..... S-6
Selected Financial Data.........ccceeiiiiieiriieeeie e s S-6
Summary Operating Data Last Three Fiscal Years........cccceveeeiieieeeiieeeeeee e S-7
Selected Financial Data for IRET for Three Years Ended April 30........cccoeceerviineenineene S-7
FUNds From Operations.........coceeiiieiieriee ittt b e seesnee e S-7
Recent DevelOpMENTS......coooiiiiee e S-8
REVENUES. ...ttt et e e e e e e e e e e e naeeeaee s S-8
Capital Gain INCOME......coiiiiiii et naee s S-8
Acquisition of Interlachen Corporate Center - Edina, Minnesota.........c.ccccoevveieeneennnen. S-8
Acquisition of Retail Strip Center - Cottage Grove, Minnesota...........cccccceevvviieeneennne. S-9
Price Range of Common Shares and Distributions...........ccociiiiiiiiinii e S-9
Legal MAHEIS. ... et S-10
EXDEITS i e ean S-10
Available Information Concerning IRET........cooii i S-10
Securities and Exchange COmMMISSION.......c.uiiiirieeiiierieerie e S-10
Reports t0 Security HOIAEIS. .......oiiiiiiieie e S-10
Additional INfOrmMation...........eoieoiii e S-10
Prospectus

THE COMPANY. ..ttt b e bt st e s et e et e sbb e e neesaneenbeesnneenbeas 1



Edgar Filing: INVESTORS REAL ESTATE TRUST - Form 424B2

Selected Financial Information for the Past Three Years........ccccoceviiniiiiiiniccicenennn 2
Real Estate Investment by State for the Last Three Years Ended April 30..........cccceee. 2
Commercial Square Footage for the Last Three Years Ended April 30..........cccccuveenneen. 3
Apartment Units Owned for the Last Three Years Ended April 30........ccccooeviieninnienne 3
Gross Revenue from Real Estate Activities for the Last Three Years
ENAed APFil B0....ii et 4
Net Income from Real Estate Activities for the Last Three Years
ENAed APFl B0....iieeeeiieeeeee et 4
R E= S = (o3 (o | = T PRSP 4
Price of Shares May be Higher than Nasdaq Price.......c.cccooiiiiiiiiiiiiene e 4
Price Exceeds BOOK ValUE.......cooi it 5
High Leverage on Individual Properties or the Overall Portfolio May
RESUIL IN LOSSES. ..ttt ettt e et e e e e e e e e e nneeeeas 5
Inability to Sell all the Shares May Prevent Completion of Rochester
or Bismarck Apartments........coceeei i 6
Delay or Increased Costs of the Apartments to be Built in Rochester or
Bismarck Could Negatively Impact Earnings..........ccccoveviieenieniieneeee e 6
Geographic Concentration in North Dakota and Minnesota May Result In Losses......... 7
Senior Securities will be Paid Before IRET Shares.........ccoccoeveieiiiiiniieenic e, 8
Current and Future Commercial Vacancy May Negatively Impact Earnings................... 8
Mortgage Lending May Result in LOSSES.......ccoiiiiiiiiiiiiieeeiiee e 9
Prospectus Page
Mortgage Loans Receivable.........c..oo i 9
Lack of Employment Contracts May Prevent IRET from Retaining Qualified
1Y F=TaE= To =Y 4= o SRR 10
Environmental Liability May Result in Significant LOSSES..........cceeviiiiiieiiiiieeciee e 10
Competition May Negatively Impact IRET'S Earnings.........ccccccveveeeinieenniiee e 10
Low Trading Volume of IRET on the Nasdaq will Prevent the Timely
Resale Of SNAres. ........oocuiiiiii e 11
Ability of IRET's Board of Trustees to Change Policy Without
Shareholder APPrOVAL.........couiiiiiiiiie e s 11
Certain Restrictions on Transfer of Shares May Result in LOSSeS........ccccceviieeiiieenns 11
IRET Does Not Carry Insurance Against All Possible LOSSES.......ccccovveeveiiieeiiieennnen. 12
Adverse Changes in Laws May Affect Our Potential Liability Relating
to the Properties and Our Operations...........cooovveiiiiieeiiiii e 12
Potential Effect on Costs and Investment Strategy from Compliance with
Laws Benefiting Disabled Persons..........coooueeiiiiieiiieiiie e 13
Potential Inability to Renew, Repay or Refinance Our Debt Financing............ccccovveenee 13
Increase in Cost of Indebtedness Due to Rising Interest Rates..........cccooceviiieeniiiennns 14
Potential Incurrence of Additional Debt and Related Debt Service...........cccccovecveenenne. 14
Potential Liability Under Environmental Laws..........ccooiuiieiiiiiiniieeiiie e 14
Provisions Which Could Limit a Change in Control or Deter a Takeover...........ccccco...... 15
Tax Liabilities as a Consequence of Failure to Qualify as a REIT........ccccooiiiiieiiennen. 16
Conflicts of Interest May Negatively Impact the Financial Performance
o) I 1 21 = TP STROPRR 16
Front-End Fees and Costs Associated With This Offering..........ccccovveviieeiniiiniee e 18
Offering ComMPENSATION.......ciiiiiiiiiiie ettt s e b e snes 18
Determination of Offering PriCe........oouuii i 19
Effective Date of Offering......coouiiiiiiiiee e e 19
DHIUTION. ..ttt e st 19
Plan of DIStriDULION. ........cceiii e e 20
WHO MY INVEST....ieiieiee et sttt e e as 21
USE Of PrOCEEAS......ooiiiiiieet et 21
Selected Financial Data for IRET for Five Years Ended April 30.......ccoocceviiieeiiiiiieiiieeeee 24
Management's Discussion and Analysis of Financial Conditions
and Results of OPerations.........ccuuiiiiiiiiiie e e 25
GIBINEIAL ... it 25



Edgar Filing: INVESTORS REAL ESTATE TRUST - Form 424B2

Results from Operations - Three-Month Periods

Ended July 31, 2001, @nd 2000.........c.ueeiiiiieiiiee it 26
REVENUES. ...ttt e ettt e e e et e e e e e e enee e e e e e e anneeeaeean 26
Capital Gain INCOME......coiiiiiii et naee s 26
Expenses and Net INCOME........ooiiiiii i 26
Comparison of Commercial and Residential Properties..........c.ccooveiiiiiieenn e, 27
Net Real Estate Operating INCOME.........cooiiiiiiiiiiiie e 27
OCCUPANCY RAIES. ..ottt et st e sane e 28
Property Acquisitions and DiSPOSItIONS. .......ccoiueirirreeiiiee et 28
FUNds From Operations.........cooeeiieeiieiiee ettt sttt et seeenee e 28
DAV o =Y T [P OTSUT 29
Liquidity and Capital RESOUICES..........eoiiiiiieiiieiee et 30

Results from Operations for the Fiscal Years Ended

April 30, 2001, 2000 aNnd 1999........ooiiiiiiiieieeee e 31
REVENUES. ...ttt e e e et e e e e e ettt e e e e e anneeeaeean 31
Capital Gain INCOME......coiiiiiii et s 31
Expenses and Net INCOME........coi i 32
Telephone ENdorsement FEE.....coouviiiii i 32
Comparison of Results from Commercial and Residential Properties............cccccceeneene. 33
Charge for Impairment of Value Fiscal 2000..........ccccceeririiieniiiee e 33
Commercial Properties - Analysis of Lease Expirations and Credit Exposure............... 33
SIgNIfiCaNt PrOPEITIES. ... veeveeiieeiee ettt s 34
Significant Tenants of IRET ...t e e 36
Current ECONOMIC SIOWAOWN......co.uiiiiiiiie ettt et e 36
Results from Stabilized Properties. ..........cco it 36
FUNds From Operations.........cooeeiieeiieriee ettt ee et st saeeenee e 37
Self-AdVISEA STALUS.....coiutiiiieiiie et s ene e 38
Property ACQUISITIONS. .......eeiiiieieiiiee et 39
Property DiSPOSIHIONS.......coiiiiiiiiiiiiei e e 41
DAV =Y T [T 42

Prospectus Page
Liquidity and Capital RESOUICES.........ceiiiiiiiiie et 42
Impact Of INFIAtioN.......cooi e 44

General Information As To Investors Real Estate Trust.........cccocooiieeiiiiiiiiecnc e, 45
Organization Of IRET ........eiii e 45
Governing Instruments Of IRET ..o e 45
INAEPENAENT TIUSTEES. ...eei it 45
NON-INAEPENTENT TIUSIEES. ... tiiiieiie e 45
Shareholder MEETINGS. .....couiuiii i e 45
SErUCtUre OF IRET ... e 46

Policy With Respect To Certain ACHVItIES. .......ooiiuiiiiiii e 46
TO ISSUE SeNIOr SECUNEIES. ....cviiiiiiteecee e e 46
Senior Securities Outstanding as of April 30........c.eoiiiiiiiiiire e 47
TO BOITOW IMONEY ..ottt ettt ettt e et e e sne e e s nnneeean 47
TO LOAN MONEY ...ttt ettt e e e e sbeeeeas 48
Mortgage Loans Receivable..........cuii i 48
To Invest in the Securities of Other Companies for Purposes

Of EXErciSing CONIOl.......ooiiiii i 48
To Underwrite Securities 0f Other ISSUETS..........ccoociiiiieriiiiieees e 49
To Engage in the Purchase and Sale or Turnover of Investments..........cccccceveeiiiieenne 49
To Offer Securities in Exchange for Property.........ccccoiei e 49
To Purchase or Otherwise Re-Acquire Its Shares or Other Securities...........ccoeeeeennnen. 49
To Make Annual and Other Reports Available to Shareholders...........ccccovoiviniiiiinieenn. 50

Investment Policies Of IRET ..o e 50
Investments in Real Estate or Interests in Real Estate............cccooiviiiiiniciiccneenn. 50

Investments in Real Estate Mortgages........coooueiiiiiiiiiii e 51



Edgar Filing: INVESTORS REAL ESTATE TRUST - Form 424B2

Investments in the Securities of or Interest in Persons Primarily

Engaged in Real Estate Activities and Other Securities.........ccooveriiiiiiiieenene 52
Description of Real EState.......ccviiiiiiiiieeee et 53
Commercial Real EState.........cccvviiiiiiiiiieecii et 53
Residential Real EState...........eiiiiiie e 59
Fiscal Year 2001 Property Sales & ACQUISItIONS..........ceeueriieiiieniie e 66
Fiscal 2001 Property Acquisitions for Year Ended April 30, 2001 .........cocceverieeeniineennns 66
(TP USRS 67
LTS =V o[ =TSSR 67
Planned IMProVEMENTS. ........eiiiiiie et 67
(@ oTo1 0] o= o o7 TSR ROPPRTRRTI 67
Material LEasSe TOIMS. ... .. ittt e e ettt e e e ettt e e e e e e e e e e e anneeeeaaeean 67
Shares Available for FULUIE Sale..........c.coiiiiiiiiiiicceeeee e 68
Operating Partnership AQreemMENt.........c.oi it 70
IRET, Inc. is the Sole General Partner...........cccocoecuvieeeeeeciieee e 70
Transferability of Limited Partnership and General Partnership Interests............ccc..c..... 70
Proceeds of this Offering will be Capital Contributions to IRET Properties..........ccccc.c.... 71
Exchange Rights of Limited Partners...........occeviiiiiiiiiiiiiece e 72
Operation of IRET Properties and Payment of EXpenses.........cccocceeieviieenieiieeneennen, 73
Distributions and LiQUidation............oooiiiiiiiiii e 73
72| [o Y= o g - P SPRUPRRN 73
N I=T 22 U PRUPRRN 74
FIAUCIANY DULY....ceiiiie et 74
LIz Y= U1 (= = SRR 74
Tax Treatment of IRET and Its Shareholders..........cccovuieiiiiiiiiiiiie e 75
Federal INCOME TaX. ... ittt e et e e e e e e e et e e e e e s enneeeas 75
State and Local INCOME TaXation.........ccocuiiiiiriieiie et 76
Taxation of IRET'S Shar€holders..........ccoiuiieeiiiieeiie e 76
Prospectus Page
Taxation of IRA's, 401K's, Pension Plans and Other Tax-exempted Shareholders......... 77
IRET Reporting to the IRS and Backup Withholding...........ccccciniiniiiiiiiieeee 77
Tax Treatment of IRET Properties and Its Limited Partners..........cccoceviiiiiieneiieeeenieeeee 78
Classification as a Partnership.........coooueieiiiiie e 78
Income Taxation of IRET Properties and Its Partners...........ccoociiiieiiiieninieccieee e 79
Partners and not IRET Properties Subject 0 TaX........ccvveiiiiiiiiiiiiie e 79
Partnership Allocation Income, Losses and Capital Gain...........cccevvieeriiieinnieeenneen. 79
Tax Allocations with Respect to Contributed Property.........cccooeviiiiieiiieiinieeeiiiee e 79
Tax Basis in IRET Properti€s. .......uue ittt 80
Sale of Real EState.......cooiiiiiiie e 80
ERISA and Prohibited Transaction Considerations.............cccecveiierieriieicieesee e 81
Status of IRET and IRET Properties under ERISA.........coooiiiiiieeeceeeee 81
Market Price of and Dividends on IRET's Shares of Beneficial Interest..........ccccocevenens 83
Market for IRET Shares of Beneficial Interest............cocooiiiieiiiiiieeee 83
Prior Share Offering PriCe.........eu i s 84
Share Buyback Programi..........oouei i 84
Shares Outstanding and Number of Shareholders............ccccoiiiiiiiiiiiiieeee 85
Distributions Payable Last Five YEars........couuiiiiiiiiiee e 85
Dividend Reinvestment PlIan..........c.coo i 86
Description of IRET's Shares of Beneficial Interest..........ccccovieviiiiiiiieeee e 86
Ownership and Transfer REeSrCHONS. .......c.eiiiiiiii e 87
Legal Proceeding 87
Y F=TaE= To =Y o= o P TRP 88
Directors and Executive OffiCers..........cooiiiiiiiiiiiiieee e 88
EXeCUtive COMPENSALION. .......uiiiiiii et 89
Trustee COMPENSALION. ...ccoiuiiiiiiiie it san e e bee e e 91
Security Ownership of Management and TruStees..........ccceveiieiiiieiiiiiee e, 91

Certain Relationships and Related Transactions..........cocceviiiieriiieeinieee e 93



Edgar Filing: INVESTORS REAL ESTATE TRUST - Form 424B2

MaNAgEMENT SEIVICES. ....coitiiiiietii ettt ettt b e b b eae e e 93
Acquisition of Odell-Wentz & Associates, L.L.C.......cocconiiiiiiiiieeceeeeee 93
Property Management SEIVICES. ......cuiuiiiiiiiieie ittt 93
SECUNtY SalES SEIVICES. ...couiiiiiiiiieiee et 94
LEQAl SEIVICES. ....eiieieitit ettt ettt ettt et sb e e 94
Selection, Management and Custody of IRET'S ASSEtS.......cccceeviieiiieeeiiiie e 94
Real Estate Management...........ooi i 94
CoNFliCtS Of INTEIEST.......eee e e e e e s e e snreeeens 96
Selling To or Buying Property From IRET........cociiiiiiiiiieie e 96
Sales Commissions or FINder FEES........cocuiiiiiiiiiiie e 96
Competition With IRET ......coiiiiii et e e 97
Interests of Named Experts and COUNSEL...........ioiiiiiiiiiiiiieie e 97
Limitations Of Li@bility..........eeeireeeiiie e 97
Quantitative & Qualitative Disclosures About Market Risk..........cccooiiniiniiininiiennene 98
LeQal MAHEIS. ... 99
(o 1= 4 £ TP S PP SPPPT PR PP PRI 99
Investors Real Estate Trust Unaudited Pro Forma Statement of Operations -
First Quarter ACQUISITTIONS. .......ooiuiiiiieiie ettt 100
Unaudited Pro Forma Consolidated Financial Statements - Fiscal 2001 ...........ccccceeveenen. 101
Pro Forma Consolidated Balance Sheet as of April 30, 20071 .......ccccooveeriiniiiieenenne 101
Financial Information for Significant Acquisitions - Fiscal 2001...........ccccocerieiniriieeneenne. 102
Olympic Village - Billings, MONTaNa. .......ccooiiiiiiiieiieeee e 102
Material Factors Considered by IRET at the Time of Acquisition.............cceceeiene 102
Independent AUdItOr's REPOI.......cocuiii i 104
Historical Summary of Gross Income & Direct Operating Expenses
For the Year Ended December 31, 1999.........uuoiiiiiiiiiiiiieeeeee e 105
Notes to Historical Summary of Gross Income and Direct Operating Expenses
For the Year Ended December 31, 1999.........uiieiiiiiiiieiieeeee e 106
Unaudited Interim Financial Statement - January 1, 2000 - August 30, 2000........... 107
Prospectus Page
Unaudited Estimated Taxable Operating ReSUIS.........ccooueiriiiiiiiiiiiieeecee, 107
Southdale Medical - Edina, MinNESOta. ..........ceiiiiiiiiiiiiieeeee e 108
Material Factors Considered by IRET at the Time of Acquisition...........ccccceevceeene 108
Independent AUItor's REPOIt......ccouiii i 110
Historical Summary of Gross Income & Direct Operating Expenses
For the Year Ended December 31, 2000.........cccoeeeiiiiiiiiieieeeeeevevevreveeeeeees 111
Notes to Historical Summary of Gross Income and Direct Operating Expenses
For the Year Ended December 31, 2000.........cccoeeeiiiiiiieieieeieeevveveeveeeeeees 112
Unaudited Estimated Taxable Operating ReSUIS..........ccooueiiiiiiiiiiiiiieeecee, 113
HEANEAST | & 1. e 114
Material Factors Considered by IRET at the Time of Acquisition............cccevceeene 114
Independent AUItor's REPOI......ccouiii i e 115
Historical Summary of Gross Income & Direct Operating Expenses
For the Year Ended December 31, 1999.......cooveiiiiiiiiiiii e 116
Notes to Historical Summary of Gross Income and Direct Operating Expenses
For the Year Ended December 31, 1999.......cooooviiiiiiiiiiiieeeeeceeeereeeees 117
Unaudited Interim Financial Statement - January 1, 2000 - April 30, 2000............... 118
Unaudited Estimated Taxable Operating ReSUIS.........ccovieiriiiiiiiiiiiieecee, 118
Plymouth TechCenter IV & V... s 119
Material Factors Considered by IRET at the Time of Acquisition...........ccccceevceeene 119
Independent AUItor's REPOI......ccouiii i 121
Historical Summary of Gross Income & Direct Operating Expenses
For the Year Ended December 31, 2000.........cccoeeeiiiiiiiiieieeeeeevevevreveeeeeees 122

123



Edgar Filing: INVESTORS REAL ESTATE TRUST - Form 424B2

Notes to Historical Summary of Gross Income and Direct Operating Expenses
For the Year Ended December 31, 2000...........ceeeeeiiiiiiiiieeiieeeeeeeeeeeeeennn
Unaudited Interim Financial Statement - January 1, 2001 - March 31, 2001........... 125
Unaudited Estimated Taxable Operating ReSUIS...........ccoceriiiriiiniiiic e 125
Consolidated Financial Statements - Three-Month Periods Ended

July 31, 2001, AN 2000 ..oorrvveereeeeeeeeeeeee oo eeeseeeeeeeseeesee e eeeee e eeee e F-1toF-12
Consolidated Financial Statements - Fiscal Year Ended April 30, 2001,
2000, and 1999 and Independent Auditor' Report..........cccvviveeiiiieeiiieeeseec e F-13 to F-55

Prospectus Summary

This summary may not contain all of the information that may be important to you. You should read this
prospectus summary and the accompanying prospectus and the documents incorporated and deemed to be
incorporated by reference into the prospectus, including the financial data and the related notes, in their entirety before
making an investment decision. When used in this prospectus supplement, the terms "we," "our," "us" and "IRET"
refer to Investors Real Estate Trust.

IRET

Investors Real Estate Trust is a self-administered, self-managed equity real estate investment trust. Our business
consists of the ownership and operation of income-producing real properties. We conduct our day-to-day business
operations though our operating partnership IRET Properties, a North Dakota Limited Partnership. We have a
fundamental strategy of focusing our real estate investments in the upper Midwest consisting primarily of the states of
Minnesota, North Dakota, South Dakota, Montana, and Nebraska, of seeking diversification by property type. While
we have historically focused most of our investments in the five states listed above, in order to maximize acquisition
opportunities, we consider and undertake investments outside of our targeted region. We own a diversified portfolio
consisting of 62 multi-family communities, and 61 total commercial properties.

We concentrate on increasing our income from operations per share and funds from operations per share to
achieve our objective of paying increasing dividends to our shareholders. Our dividends have increased every year for
31 consecutive years

Our principal office is located at 12 South Main Street Suite 100 Minot, North Dakota 58701; our telephone
number there is (701) 837-4738.

Investment Risks

If you purchase our shares offered pursuant to this offering you will be exposed to a number of risks that may
result in a loss of all or a significant portion of your investment. For a complete discussion of the risks please see
pages 4 through 16 of the full prospectus which follows this summary. A summary of the more significant risks that
your investment with us may be exposed to are

* The fixed $8.75 price of shares under this offering may be priced higher than the current
Nasdagq price, which may result in you paying more for your IRET shares than necessary.

S-1
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* Our current level of borrowing as of July 31, 2001 was 218% in relation to our net assets. We
intend to borrow 70% of the cost of any real estate constructed or purchased which may result
in us becoming too highly leveraged and losing the real estate through foreclosure..

* This is a best efforts offering. Even if we do not sell enough shares to fund construction of the
planned apartment complexes in Rochester, MN, and Bismarck, ND, we will not return any
portion of your investment.



