Edgar Filing: INVESTORS REAL ESTATE TRUST - Form DEF 14A

INVESTORS REAL ESTATE TRUST
Form DEF 14A

August 04, 2016

Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

(Rule 14a 101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Securities

Exchange Act of 1934

Filed by the Registrant
Filed by a Party other than the Registrant
Check the appropriate box:
Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a 6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material under §240.14a 12

Investors Real Estate Trust
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
No fee required.
Fee computed on table below per Exchange Act Rules 14a 6(i)(1) and 0 11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0 11 (set forth
the amount on which the filing fee is calculated and state how it was determined):



Edgar Filing: INVESTORS REAL ESTATE TRUST - Form DEF 14A

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0 11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:




Edgar Filing: INVESTORS REAL ESTATE TRUST - Form DEF 14A

Table of Contents

Investors Real Estate Trust
1400 31st Ave SW, Suite 60
PO Box 1988

Minot, ND 58702 1988

August 4, 2016
Dear Fellow Shareholders:

It is a pleasure to invite you to attend the 46th Annual Meeting of Shareholders of Investors Real Estate Trust (the
“Company”) to be held on Tuesday, September 20, 2016, at 9:00 a.m. CDT, at the Grand Hotel, 1505 North Broadway,
Minot, North Dakota.

At the annual meeting, you will be asked to vote on the following items: (i) the election of the nine nominees named
in the Proxy Statement as trustees of the Company, each for a term of one year and until his or her successor is duly
elected and qualified; (ii) an advisory vote on executive compensation; and (iii) the ratification of Grant Thornton LL.P
as the Company’s independent auditor for the current fiscal year; and (iv) such other matters as may properly come
before the annual meeting or any adjournment(s) or postponement(s) thereof. The annual meeting will also feature a
report on the operations of the Company, followed by a question and answer period. After the annual meeting, you
will have the opportunity to speak informally with the trustees and officers of the Company.

The Board of Trustees recommends that you vote to (i) elect the nine trustee nominees named in the Proxy Statement;
(ii) approve, on an advisory basis, the compensation of the Company’s named executive officers, as disclosed in the
Proxy Statement pursuant to the compensation disclosure rules of the Securities and Exchange Commission; and

(iii) ratify the appointment of Grant Thornton LLP as the Company’s independent auditor for the current fiscal year.

Information about the annual meeting and the formal business to be acted on by our shareholders is included in the
Notice of Annual Meeting and the Proxy Statement that follow. Our 2016 proxy materials and 2016 Annual Report
are available online at www.proxyvote.com.

On or about August 4, 2016, we mailed our shareholders a Notice of Internet Availability of Proxy Materials
containing instructions on: (1) how to access our 2016 Proxy Statement and 2016 Annual Report via the Internet and
(2) how to vote. The notice also included instructions on how to receive a paper copy of the proxy materials. On or
about August 4, 2016, other shareholders, in accordance with their prior requests, were sent € mail notifications
containing instructions on how to access our proxy materials via the Internet and to vote, or have been mailed paper
copies of our proxy materials and a proxy card or voting form. Our proxy materials are available at
WWW.proxyvote.com.

Please refer to the Proxy Statement for details on the 2016 Annual Meeting, including detailed information on each of
the proposals to be voted on at the meeting. Your shareholder vote is important, and I encourage you to vote promptly.
I look forward to seeing you at the 2016 Annual Meeting.
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Sincerely,
Investors Real Estate Trust

Timothy P. Mihalick
President and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held on Tuesday, September 20, 2016, at 9:00 a.m. CDT

Notice is hereby given that the Annual Meeting of Shareholders (the “Annual Meeting”) of Investors Real Estate Trust
(the “Company”) will be held on Tuesday, September 20, 2016, at 9:00 a.m. CDT, at the Grand Hotel, 1505 North
Broadway, Minot, North Dakota, 58703, for the following purposes:

1. To elect the nine nominees named in the Proxy Statement as trustees of the Company, each for a term of one year
expiring at the 2017 Annual Meeting of Shareholders and until his or her successor is duly elected and qualified,

2. To hold an advisory vote on executive compensation (the “say on pay vote”),

3. To ratify Grant Thornton LLP as the Company’s independent auditor for the current fiscal year and

4. To transact such other business as may properly come before the Annual Meeting or any adjournment(s) or
postponement(s) thereof.

These items are described in more detail in the Proxy Statement. We have not received notice of any other matters that

may properly be presented at the Annual Meeting.

The Company’s Board of Trustees has fixed the close of business on July 22, 2016, as the record date for determining
the shareholders entitled to receive notice of and to vote at the Annual Meeting or any adjournment(s) or
postponement(s) thereof.

Important Notice Regarding the Availability of Proxy Materials for the Investors Real Estate Trust’s 2016 Annual
Meeting of Shareholders to be held on September 20, 2016: The 2016 proxy materials and 2016 Annual Report are
available at www.proxyvote.com.

By Order of the Board of Trustees,

Joy S. Newborg
Secretary and Associate General Counsel
Minot, North Dakota

August 4, 2016

It is important that your shares be represented and voted at the 2016 Annual Meeting. You can vote your shares by
one of the following methods: (1) by Internet; (2) by telephone; (3) if you received your proxy materials by mail, by
mailing your proxy card; or (4) in person at the 2016 Annual Meeting. Any proxy may be revoked in the manner
described in the Proxy Statement at any time prior to its exercise at the 2016 Annual Meeting.
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INVESTORS REAL ESTATE TRUST
1400 31st Avenue SW, Suite 60

PO Box 1988

Minot, ND 58702 1988

Telephone: (701) 837 4738

Fax: (701) 838 7785

PROXY STATEMENT

August 4, 2016

Proxies are solicited by the Board of Trustees (the “Board” or “Board of Trustees™) of Investors Real Estate Trust, a North
Dakota real estate investment trust (the “Company”), for use at the Company’s 2016 Annual Meeting of Shareholders

(the “Annual Meeting”) to be held on Tuesday, September 20, 2016, at 9:00 a.m. CDT. The Annual Meeting will be

held at the Grand Hotel, 1505 North Broadway, Minot, North Dakota, 58703. Only the holders of record of the
Company’s common shares of beneficial interest, no par value (“Shares” or “common shares™), at the close of business on
July 22, 2016 (the “Record Date”), are entitled to vote at the Annual Meeting. The holders of the Company’s 8.25%
Series A Cumulative Redeemable Preferred Shares of Beneficial Interest, no par value (the “Series A Preferred Shares”),
and the holders of the Company’s 7.95% Series B Cumulative Redeemable Preferred Shares of Beneficial Interest, no

par value (the “Series B Preferred Shares”), are not entitled to vote at the Annual Meeting. As of the close of business on
July 22, 2016, the Company had 121,149,767 Shares issued and outstanding, each of which is entitled to one vote at

the Annual Meeting. Thirty three and one third percent of the Shares outstanding on the Record Date must be present in
person or represented by proxy to have a quorum.

The cost of soliciting proxies will be borne by the Company. The Company has engaged Morrow & Co., LLC, 470
West Avenue, Stamford, CT 06902 (“Morrow”) to assist with the solicitation of proxies. The Company will pay Morrow
a fee of $8,000 plus reimbursement of out of pocket expenses and disbursements currently estimated at an additional
$6,000, with the final amount of such disbursements depending on the level of services actually provided. Trustees,
officers and employees of the Company may, without additional compensation, solicit proxies by mail, email and/or
telephone.

The Company is furnishing proxy materials to its shareholders primarily via the Internet. On or about August 4, 2016,
the Company mailed to its shareholders a Notice of Internet Availability of Proxy Materials containing instructions on
how to access the Company’s proxy materials, including the 2016 Proxy Statement and the 2016 Annual Report, and
how to vote through the Internet, by mail or in person. On or about August 4, 2016, certain shareholders, in
accordance with their prior requests, were sent ¢ mail notifications of how to access the proxy materials and to vote or
have been mailed paper copies of the Company’s proxy materials and a proxy card or voting form.

Internet distribution of the Company’s proxy materials is designed to expedite receipt by shareholders, lower the cost
of the Annual Meeting and conserve natural resources. However, if you would prefer to receive printed proxy
materials, please follow the instructions included in the Notice of Internet Availability. If you have previously elected
to receive the Company’s proxy materials electronically, you will continue to receive these materials via € mail unless
you elect otherwise.

10
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The Company will request banks, brokerage houses and other institutions, nominees and fiduciaries to forward the
proxy materials to the beneficial owners of Shares and to obtain authorization for the execution of proxies. The
Company will, upon request, reimburse banks, brokerage houses and other institutions, nominees and fiduciaries for
their reasonable expenses in forwarding the proxy materials to the beneficial owners. If a shareholder is a participant

in the Company’s Distribution Reinvestment and Share Purchase Plan (the “DRSP Plan”), the proxy represents a voting
instruction as to the number of full Shares in such shareholder’s DRSP Plan account, as well as any Shares held
directly by the shareholder.

You may vote your Shares at the Annual Meeting in person. If you cannot attend the Annual Meeting in person, or
you wish to have your Shares voted by proxy even if you do attend the Annual Meeting, you may vote by duly
authorized proxy over the Internet, by telephone or by mail. In order to vote over the Internet, you must first go to
www.proxyvote.com, have your Notice of Internet Availability of Proxy Materials, proxy card or voting instruction
form in hand and follow the instructions.

11
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In order to vote by telephone, you must call 1 800 690 6903, have your Notice of Internet Availability of Proxy
Materials, proxy card or voting instruction form in hand and follow the instructions.

To vote by mail using a proxy card, you must sign, date and mail the proxy card in the envelope provided. You may
request a proxy card as instructed in the Notice of Internet Availability of Proxy Materials.

To vote in person, you must attend the Annual Meeting and obtain and submit a ballot, which will be provided at the
meeting.

All properly executed or authorized proxies delivered pursuant to this solicitation and not revoked will be voted at the
Annual Meeting as specified in such proxies. If no vote is specified on such a proxy, or no vote is specified as to a
particular proposal, the Shares represented by such proxy as to such no vote will be voted FOR the election of each of
the nine trustee nominees, FOR the advisory approval of named executive officer compensation and FOR the
ratification of the selection of Grant Thornton LLP as the Company’s independent auditor for the current fiscal year. If
other matters are properly presented for voting at the Annual Meeting, the persons named as proxies will vote on such
matters in accordance with their best judgment. The Company has not received notice of other matters that may
properly be presented for voting at the Annual Meeting.

Brokerage firms have authority to vote clients’ unvoted shares on some “routine” matters. When a brokerage firm votes
its clients’ unvoted shares on routine matters, these shares are counted and are used to determine if a quorum exists to
conduct business at the meeting. A brokerage firm cannot vote clients’ unvoted shares on non routine matters, which
results in a broker non vote. A broker non vote will be treated as not being entitled to vote on the proposal and will not
be counted for purposes of determining whether the proposal has been approved, but will be counted for purposes of
determining the existence of a quorum to conduct business at the meeting.

The Company’s proposal to ratify the selection of its independent auditor (Proposal 3) is considered a routine matter,
but the election of trustees (Proposal 1) and the advisory vote on executive compensation (Proposal 2) are not. If you
hold your Shares in street name and you do not instruct your bank or broker how to vote in the election of trustees
(Proposal 1) and on the advisory vote on executive compensation (Proposal 2), no votes will be cast on your behalf for
such proposals. Your bank or broker will, however, continue to have discretion to vote any uninstructed Shares on the
ratification of the appointment of the Company’s independent auditor (Proposal 3). Accordingly, if you hold your
Shares in street name in a bank or brokerage account, it is critical that you cast your vote if you want it to count in the
election of trustees and in the advisory vote on executive compensation.

Shares entitled to vote but which, at the direction of the beneficial owner, are not voted on one or more matters
(“abstentions”) will be counted for the purpose of determining whether there is a quorum for the transaction of business
at the Annual Meeting. Shares held by brokers who do not have discretionary authority to vote on a particular matter
and who have not received voting instructions from their customers (broker non votes) are counted as present for the
purpose of determining the existence of a quorum at the Annual Meeting.

The affirmative vote of a majority of the voting power of the shareholders present in person or by proxy at the Annual
Meeting, provided a quorum is present, is required to elect each of the nine trustee nominees (Proposal 1); to approve,
on an advisory basis, the compensation of the named executive officers (Proposal 2); and to ratify the selection of
Grant Thornton LLP as the Company’s independent auditor (Proposal 3). If brokers and banks vote on their clients’
behalf as directed to do so, such votes will affect the proposals as voted (either for or against). If brokers and banks do
not receive voting instructions from their clients and, accordingly, do not vote on their clients’ behalf, such broker
non votes will be treated as not being entitled to vote on the proposal and will not be counted for purposes of
determining whether the proposal has been approved. Abstentions will have the effect of a vote against the proposals.

12
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Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before polls close at
the Annual Meeting by either: (1) delivering to Joy S. Newborg, the Secretary of the Company, a written notice of
revocation or a duly executed proxy bearing a later date; (2) authorizing a subsequent proxy by telephone or through
the designated Internet site; or attending the Annual Meeting and voting in person. If your shares are held on your
behalf by a broker, bank or other nominee, you must contact them to receive instructions on how to revoke your

proxy.

The Company’s principal executive offices are located at 1400 31st Avenue SW, Suite 60, Minot, North Dakota,
58702. The Company’s telephone number is (701) 837 4738 and facsimile number is (701) 838 7785.

4

13
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PROPOSAL 1: ELECTION OF TRUSTEES
Description of Proposal

The Articles of Amendment and Third Restated Declaration of Trust of the Company (the “Declaration of Trust”)
provides that the Board of Trustees shall be comprised of not less than five nor more than fifteen trustees. The Board
currently consists of ten trustees.

Jeffrey P. Caira, Michael T. Dance, Linda J. Hall, Terrance P. Maxwell, Timothy P. Mihalick, Jeffrey L. Miller, John
A. Schissel, John D. Stewart and Jeffrey K. Woodbury have been nominated for election as trustees at the Annual
Meeting, to serve for a term of one year (expiring at the 2017 Annual Meeting of Shareholders) and until their
successors are duly elected and qualified. Stephen L. Stenehjem notified the Board that he has decided not to stand for
re-election.

All the nominees are presently serving as trustees of the Board, and were recommended for nomination for re election
by the Nominating and Governance Committee.

In the unanticipated event that any nominee should become unavailable for election, either the persons named as
proxies on the proxy card will have discretionary authority to vote pursuant to the proxy card for a substitute nominee
nominated by the Board or the Board, on the recommendation of the Nominating and Governance Committee, may
reduce the size of the Board and number of nominees.

Required Vote

The affirmative vote of a majority of the votes of the shareholders present in person or by proxy at the Annual
Meeting, provided a quorum is present, is required to elect each of the nine trustee nominees.

Vote Recommended

The Board recommends that shareholders vote FOR Ms. Linda J. Hall and Messrs. Jeffrey P. Caira, Michael T. Dance,
Terrance P. Maxwell, Timothy P. Mihalick, Jeffrey L. Miller, John A. Schissel, John D. Stewart and Jeffrey K.
Woodbury.

Nominees

The following table sets forth the names of and biographical information regarding each of the nominees, including
their age as of July 1, 2016, principal occupation, the year they each first became a trustee, their current Board
committee memberships and the experience, qualifications, attributes and skills that have led the Board to conclude
that these nominees should serve as trustees of the Company.

Board
Trustee Committee
Nominee Principal Occupation and Summary Biography Age Since Membership
Former Director — Co Portfolio Manager with AEW Capital Management 59 2015  Audit;
Jeffrey P. Nominating
Caira Jeffrey P. Caira has served as a trustee of the Company since June 23, 2015. and
Mr. Caira has over 30 years of experience in the real estate industry. From Governance;
2003 to 2013, he served in various positions at AEW Capital Management, Investment

14
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lastly as Director — Co Portfolio Manager of the North American Diversified
Strategy, a multi billion dollar real estate securities portfolio, before retiring.
Prior to that, Mr. Caira served as a Vice President Portfolio Manager and
Senior Analyst for Pioneer Investment Management, Inc. from 2000 to 2003,
managing the U.S. real estate sector fund; and Vice President — Senior Equity
Research Analyst for RBC Dain Rauscher, Inc. (formerly Tucker Anthony)
from 1998 to 2000, covering equity REITs. Currently, he serves on the Board
of Directors for Riverway Condominium Trust. Mr. Caira graduated from the
University of Notre Dame and holds an M.B.A. from the Kellogg School of
Management. He is a licensed real estate broker in the Commonwealth of
Massachusetts.

Mr. Caira brings the following experience, qualifications, attributes and skills
to the Board: general business management, portfolio management, portfolio
valuation and analysis of public securities and real estate, capital markets,
investment banking, finance, strategic planning, property management and
property acquisition experience from his over thirty years in the real estate
industry; insight into governance and management best practices from over
ten years of serving on boards of various non profit organizations; and
extensive business and personal contacts in the real estate and investment
banking fields.

15
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Nominee

Michael
T. Dance

Linda J.
Hall

Board

Trustee Committee

Principal Occupation and Summary Biography Age Since
Former Chief Financial Officer of Essex Property Trust, Inc. (NYSE: ESS) 59 2016

Michael T. Dance has served as a trustee of the Company since April 19,
2016. Mr. Dance has over 22 years of real estate industry experience and over
35 years of accounting and finance experience. From 2005 until he retired in
late 2015, Mr. Dance served as Executive Vice President and Chief Financial
Officer of Essex Property Trust, Inc. (NYSE: ESS), an S&P 500 Company
and publicly traded REIT that acquires, develops, redevelops and manages
multifamily residential properties in select West Coast markets. From 2002 to
2014, Mr. Dance was an independent consultant providing SOX compliance
consultation and litigation support, and an adjunct Professor for the
University of California at Berkeley, Haas School of Business. Mr. Dance
began his career at KPMG in 1978, and was a partner from 1990 to 2002. He
received his Bachelor’s degree in Economics from California State University,
East Bay, and is a Certified Public Accountant (inactive).

Mr. Dance brings the following experience, qualifications, attributes and

skills to the Board: general business management, corporate governance and

finance and strategic planning experience from his executive level position

with a publicly traded REIT; real estate industry investment, development,

acquisition, disposition, marketing and management experience from his

approximately 22 years in the real estate industry; accounting and public

reporting experience; and his extensive business and personal contacts in real

estate industry.

Entrepreneur in Residence, Carlson School of Management, University of 67 2011
Minnesota; Consultant

Linda J. Hall, PhD has served as a trustee of the Company since

September 21, 2011. Since 2008, Ms. Hall has been Entrepreneur in Residence
at the Carlson School of Management, University of Minnesota. Ms. Hall has
42 years of executive experience in the manufacturing and service sectors,
including healthcare, venture capital financing, employee benefits, and
teaching. During her career, she has launched 14 start up companies as an
executive, director or consultant, including three inside $1 billion plus
companies. Ms. Hall also has 20 years of experience serving on the boards of
privately held and publicly reporting companies in the United States and
Europe, including serving as the chair of compensation, compliance,
governance and nominating committees and as a member of audit
committees. Ms. Hall currently serves on the boards of Amedisys
(NASDAQ: AMED), Ascension Ventures and DentaQuest. She previously
served on the boards of three publicly held companies: Health Fitness
Corporation (NASDAQ:HFIT) from 2001 until it was acquired in 2010, MTS
Systems Corporation (NASDAQ:MTS) from 1995 to 2006, and August
Technology (NASDAQ:AUGT) from 2002 until it was acquired in 2006. She
also previously served on the board of a privately held European company

Membership
Audit;
Investment

Compensation

(Chair);

Nominating and

Governance;
Investment

16
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Laastari/R Clinic from 2010 to 2015. She is a Phi Beta Kappa graduate of the
University of Michigan, and received a PhD from the University of
Minnesota.

Ms. Hall brings the following experience, qualifications, attributes and skills
to the Board: general business management, healthcare industry, marketing
strategy and strategic planning experience from her executive level positions
with public and private companies, and extensive experience with corporate
governance and compensation practices from her service on numerous

non profit, private and public company boards of directors.
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Terrance
P.
Maxwell

Timothy
P.
Mihalick

Board

Trustee Committee
Nominee Principal Occupation and Summary Biography Age Since

Chief Financial Officer, Managing Director and member of the Executive 55 2013
Committee of Robert W. Baird & Co. Incorporated

Terrance P. Maxwell has served as a trustee of the Company since
November 6, 2013. Mr. Maxwell has been the Chief Financial Officer since
March 2015 and a Managing Director and member of the Executive
Committee since May 2014 of Robert W. Baird & Co. Incorporated (‘“Baird”),
an employee owned, international wealth management, capital markets,
private equity and asset management firm with offices in the United States,
Europe and Asia. Prior to this, he had served in several positions at Baird,
including Director of Corporate Development and Strategic Investment from
May 2014 until March 2015 and head of Investment Banking from 1997 to
2006, and has served on the board of Baird and a number of Baird affiliated
companies. From March 2011 through May 2012, Mr. Maxwell provided
management consulting services to and/or served on the board of Flatirons
Solutions Corporation, a Baird private equity portfolio company. From
August 2006 through May 2010, and again from August 2011 through May
2014, Mr. Maxwell was a Lecturer at the University of Wisconsin Madison,
where he taught courses on corporate financing, corporate restructuring,
investment banking and mergers and acquisitions. From January 2012
through September 2013, he served as co CEO of a start up company, The Art
Commission, LL.C, and served as a director until July 2015. Currently,

Mr. Maxwell is a member of the board of the Greenhouse Funds, an
independent asset management company in which Baird has a strategic
investment. Mr. Maxwell received an M.B.A. from the Kellogg School of
Management at Northwestern University.

Mr. Maxwell brings the following experience, qualifications, attributes and

skills to the Board: general business management, capital markets,

investment banking, finance and strategic planning experience from his over

twenty years in investment banking at Baird; insight into governance and

management best practices from his years of advising boards on strategic

transactions and his experience as a director of various companies and

non profit organizations; and extensive business and personal contacts in the

finance and investment banking fields.

President and Chief Executive Officer of the Company 56 1999

Timothy P. Mihalick has served as a trustee of the Company since 1999 and
has been employed by the Company since 1981. Mr. Mihalick was named

Membership

Compensation;
Nominating and

Governance;
Investment

Executive
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the Company’s President and Chief Executive Officer in September 2009,
after having served as its Chief Operating Officer from 1997 to September
2009 and as a Senior Vice President of the Company since 2002.

Mr. Mihalick is a former Vice President of Odell Wentz & Associates,
L.L.C., the Company’s former adviser. He is active in a number of local
philanthropic organizations. Mr. Mihalick received a B.A. in Business
Administration, concentrating on finance and economics, from Minot State
University.

Mr. Mihalick brings the following experience, qualifications, attributes and
skills to the Board: general business management and strategic planning
experience from his lengthy service as an executive with the Company;
extensive multi family residential, office, medical, industrial and retail real
estate industry operating, investment and development experience from his
service as an executive at the Company and with Odell Wentz & Associates;
familiarity with the various real estate markets in which the Company
operates through his service as an executive with the Company; and
extensive personal and business contacts and familiarity with business
conditions in North Dakota, one of the Company’s principal markets, through
his involvement in the local business community and from living and
working in Minot, North Dakota for more than 30 years.
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Nominee

Jeffrey L.
Miller
Chair

John A.
Schissel

Trustee Board Committee

Principal Occupation and Summary Biography Age Since
Private Investor; 72 1985
Managing Partner of Miller Properties, LLP and of K&J Miller

Holdings LLP, privately held real estate limited liability partnerships

Jeffrey L. Miller has served as a trustee of the Company since 1985 and as
Chair of the Board of Trustees since 2002. Mr. Miller has been a private
investor for the past five years and is currently the managing partner of two
privately held real estate limited liability partnerships: Miller

Properties, LLP and K&J Miller Holdings LLP. From 1970 to 2006, he was
the President of M&S Concessions, Inc., a food service and facility
management company. From 1978 until the sale of the company in 1994, he
was the President of Coca Cola Bottling of Minot, North Dakota.

Mr. Miller brings the following experience, qualifications, attributes and
skills to the Board: general business management, investment and strategic
planning experience from his more than 40 years as an executive in the soft
drink, food and beverage and management industries; real estate investment
experience from his role as managing partner in various private real estate
partnerships; a focus on shareholder interests by virtue of his significant
personal investment in the Company; and in depth familiarity with business
and investment conditions in North Dakota, one of the Company’s principal
markets, through his involvement in the local business community and from
living and working in the state for more than 40 years.

President and Chief Financial Officer for Carr Properties, LLC, a privately 49 2016
held REIT

Mr. Schissel has served as a trustee of the Company since April 19, 2016.
He has over 26 years of real estate industry experience and over 12 years of
accounting and finance experience. From 2015 to the present, Mr. Schissel
has served as the President and Chief Financial Officer for Carr Properties,
LLC, a privately held REIT focused on the ownership, acquisition and
development of high-quality office properties in the greater Washington
area. Previously he had served as Chief Financial Officer and Executive
Vice President of Carr Properties from 2004 until 2009. From 2014 through
2015, Mr. Schissel served as the Executive Vice President and Chief
Financial Officer of Invitation Homes, one of the nation’s largest owners
and operators of single-family rental homes. From 2009 through 2014, Mr.
Schissel served as Executive Vice President and Chief Financial Officer of
BRE Properties, Inc., a multifamily REIT based on the West Coast. He
received his Bachelor of Science degree in Business Administration with a
concentration in finance from Georgetown University.

Mr. Schissel brings the following experience, qualifications, attributes and
skills to the Board: finance, capital markets, investment banking, general
business management and strategic planning experience; accounting and
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public reporting experience from his six years of serving as CFO of two
publicly-traded REITS; real estate industry investment, development,
acquisition, disposition, marketing and management experience from his
approximately 26 years in the real estate industry; and his extensive
business and personal contacts in real estate industry.
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Nominee

John D.
Stewart

Vice Chair

Jeffrey K.
Woodbury

Trustee Board Committee

Principal Occupation and Summary Biography Age Since
President of the Glacial Holdings group of companies 59 2004

John D. Stewart has served as a trustee of the Company since 2004. Since
1992, he has been the President of the Glacial Holdings group of
companies, which are engaged in multi family residential and commercial
real estate and property management. Through a number of private
entities, Mr. Stewart is an investor in various business enterprises. During
the past nine years, Mr. Stewart has served as the chair of the Advisory
Board of the Bank of North Dakota, a director of Corridor

Investors, LLC, Kalix, and the Minot Family YMCA, and as a trustee of
the Oppen Family Guidance Institute. He currently serves as a director of
the Command Center, Inc. (OTCQB:CCNI). Mr. Stewart was employed
as a Certified Public Accountant by the accounting firms of Arthur
Andersen & Co. (from 1978 to 1980) and Brady, Martz & Associates P.C.
(from 1980 to 1997).

Mr. Stewart brings the following experience, qualifications, attributes and
skills to the Board: general business management, investment and
strategic planning experience from his position as chief executive of the
Glacial Holdings group of private companies and other business
investments; financial and accounting experience from his over 20 years
in public accounting; experience in governance and board management
through his service on the boards of the Command Center, Inc. and Bank
of North Dakota Advisory Board and the boards of various non profit
entities; and general familiarity with business and real estate conditions in
North Dakota, a principal market for the Company, through living and
working in the state for over 30 years.

Vice President, Acquisitions and Development, of Woodbury 59 2011
Corporation, a commercial real estate company

Jeffrey K. Woodbury has served as a trustee of the Company since 2011.
Since 1990, Mr. Woodbury has been Vice President of Acquisitions and
Development for the Woodbury Corporation, a commercial real estate
company based in Salt Lake City with a portfolio of over 13 million
square feet of retail and office, 12 hotels and numerous other industrial
and single tenant properties. In addition to Mr. Woodbury’s more than
three decades of professional experience with the legal, acquisition and
development aspects of commercial real estate, he has been active in a
number of community organizations, including current service on the
National Advisory Board of Utah Valley University, Woodbury School of
Business in Orem, Utah. He has served as a director and a member of the
Investment Committee of Woodbury Strategic Partners since 2010, and
has been the Managing Partner and/or Manager of over seventy real estate

Membership
Audit;

Nominating and

Governance
(Chair);
Investment;
Executive

Audit (Chair);
Compensation;
Investment

22



Edgar Filing: INVESTORS REAL ESTATE TRUST - Form DEF 14A

partnerships or limited liability companies. Mr. Woodbury, who received
a J.D. from Drake University Law School, is a licensed attorney admitted
to the Utah State Bar. He is also a CRE as designated by Counselors of
Real Estate.

Mr. Woodbury brings the following experience, qualifications, attributes
and skills to the Board: general business management and strategic
planning experience and real estate industry investment, development,
acquisition, marketing and management experience from his
approximately 35 years as an officer, director and legal counsel to the
Woodbury Corporation; and extensive business and personal contacts and
familiarity with real estate and general business conditions in the
intermountain West region of the United States, including Arizona,
Colorado, Idaho, Montana, Nebraska, Nevada, Utah and Wyoming,
several in which the Company owns property.
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CORPORATE GOVERNANCE AND BOARD MATTERS
Attendance at Board, Committee and Annual Shareholders’ Meetings

All trustees are expected to attend each meeting of the Board and the committees on which they serve, and are also
expected to attend each annual meeting of shareholders. During the fiscal year ended April 30, 2016, the Board held
twelve meetings, the Audit Committee held five meetings, the Compensation Committee held eight meetings and the
Nominating and Governance Committee held three meetings. No trustee attended fewer than 75% of the meetings of
the Board and the committees on which they served during the past fiscal year. All trustees attended the 2015 Annual
Meeting of Shareholders.

Trustee Independence

The Board of Trustees determined that each of the following trustees who had served on the Board anytime during
fiscal year 2016 qualified as an “independent director” in accordance with the listing standards (the “Standards™) of the
New York Stock Exchange (“NYSE”): Jeffrey P. Caira, Michael T. Dance, Linda J. Hall, Terrance P. Maxwell, Jeffrey
L. Miller, Pamela J. Moret, John A. Schissel, John D. Stewart and Jeffrey K. Woodbury. Under the Standards, no
trustee of the Company will qualify as independent unless the Board of Trustees has affirmatively determined that the
trustee has no material relationship with the Company, either directly or as a partner, shareholder or officer of an
organization that has a relationship with the Company. The Standards specify certain relationships that are deemed to
preclude a finding of independence, including, for example, employment by the Company or engaging in certain
business dealings with the Company. In making these determinations, the Board reviewed and discussed information
provided by the trustees and the Company with regard to each trustee’s business and personal activities as they may
relate to the Company and the Company’s management.

With respect to Mr. Maxwell, the Board considered Mr. Maxwell’s employment with Robert W. Baird & Co.

Incorporated (“Baird”), which has in the past performed investment banking services for the Company. The at the market
(ATM) Sales Agreement between the Company and Baird as sales agent, dated August 30, 2013, was terminated by

the Company on June 1, 2016. The Company never issued common shares under this agreement. The Board

concluded that Mr. Maxwell’s position at Baird would not create a material relationship with the Company, directly or
indirectly; would not interfere with Mr. Maxwell’s exercise of independent judgment in carrying out the

responsibilities of a Company trustee; and that the Board is not precluded from determining that he is independent

under the Standards.

In addition, each trustee who served as a member of the Audit Committee anytime during fiscal year 2016 qualified as
“independent” under the Standards and the NYSE’s additional standards for members of audit committees and met the
special standards established by the Securities and Exchange Commission (“SEC”) for members of audit committees.
Each trustee who served as a member of the Compensation Committee anytime during fiscal year 2016 qualified as
“independent” under the Standards and the NYSE’s enhanced standard for members of compensation committees.

Board Leadership Structure

As described above, the Chair of the Board, Mr. Jeffrey Miller, is an independent trustee under the Standards.

Mr. Miller has served as Chair of the Board since 2002. The Board of Trustees believes that the Company should
maintain a Board leadership structure in which the roles of Chief Executive Officer and Chair of the Board are

separate and the Chair of the Board is independent under the Standards. The Company’s Governance Guidelines,
adopted by the Board on December 5, 2012 and amended on June 25, 2013, March 5, 2014 and December 9, 2015,
state that “the Board’s general policy is that the positions of Chairman of the Board and Chief Executive Officer should
be held by separate persons.” The separation of offices allows the Chair of the Board to focus on management of board
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matters, and allows the Chief Executive Officer to focus his attention on managing the Company’s business.
Additionally, the Company believes the separation of offices ensures the objectivity of the Board in its management
oversight role, specifically with respect to reviewing and assessing the Chief Executive Officer’s performance.

Board Committees

The Board has created five committees in order to more effectively direct and review the Company’s operations and
strategic outlook. In addition, the committees allow management to timely respond to factors affecting the ongoing

10
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operations of the Company. Management regularly consults with committee chairs to review possible actions and seek
counsel. Where appropriate, the Board delegates authority to committees (within specified parameters) to finalize the
execution of various Board functions.

The Board has established the following committees: Audit, Compensation, Nominating and Governance, Executive
and Investment. The present members of these committees are indicated in the preceding section of this Proxy
Statement. During the fiscal year ended April 30, 2016, the Audit Committee met five times, the Compensation
Committee met eight times and took action by written approval on one occasion, and the Nominating and Governance
Committee met three times and took action by written approval on one occasion. The Investment and Executive
Committees did not meet in fiscal year 2016, but the Investment Committee took action by written approval on one
occasion during fiscal year 2016.

The Audit Committee is currently composed of five trustees, all of whom are independent under the Standards and as
defined in the rules of the SEC and meet the additional Standards for members of the Audit Committee. Information
regarding the functions performed by the Audit Committee is set forth in the “Report of the Audit Committee,”
contained elsewhere in this Proxy Statement. The Audit Committee is governed by a written charter that has been
approved by both the Audit Committee and the Board. The Audit Committee annually reviews and assesses the
adequacy of its charter. The most recent review was performed at the Audit Committee meeting in June 2016.

The Compensation Committee is currently composed of four trustees, all of whom are independent under the
Standards and meet the enhanced Standards for members of the Compensation Committee. The Compensation
Committee recommends to the Company’s independent trustees the compensation of the executive officers of the
Company, approves the Company’s management succession plan, recommends to the Board the compensation of
Company trustees and attends to other matters relating to executive retention and compensation. For more
information, see the “Compensation Discussion and Analysis” contained elsewhere in this Proxy Statement. The
Compensation Committee is governed by a written charter that has been approved by both the Compensation
Committee and the Board. The Compensation Committee annually reviews and assesses the adequacy of its charter.
The most recent review was performed at the Compensation Committee meeting in December 2015.

The Nominating and Governance Committee is currently composed of four trustees, all of whom are independent
under the Standards. The Nominating and Governance Committee identifies individuals qualified to become Board
members, recommends to the Board the nominees to stand for election and re election to the Board, reviews the
Company’s governance policies and guidelines and recommends changes to the Board and oversees the self-evaluation
process for the Board and Committees. The Nominating and Governance Committee is governed by a written charter
that has been approved by both the Nominating and Governance Committee and the Board. The Nominating and
Governance Committee annually reviews and assesses the adequacy of its charter. The most recent review was
performed at the Nominating and Governance Committee meeting in March 2016.

The Nominating and Governance Committee is responsible for reviewing the appropriate skills and characteristics
required of Board members. This assessment includes consideration of the factors specified in the Nominating and
Governance Committee’s charter, the Company’s Bylaws and the Company’s Governance Guidelines as to trustee
qualification requirements. These factors include age (at least 21 years of age and less than 74 years of age upon the
date of the annual shareholder meeting); broad leadership experience in business, government, education, public
service or in other management or administrative positions; willingness and ability to apply sound and independent
business judgment; loyalty to the Company and commitment to its success; commitment to enhancing shareholder
value; personal integrity; and independence, as defined in applicable laws and regulations.

The Nominating and Governance Committee generally identifies trustee nominees by first evaluating the current
members of the Board of Trustees willing to continue in service. Current members of the Board with experience and
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skills relevant to the Company’s business and willing to continue in service are considered for re nomination. If any
current member of the Board does not wish to continue in service, has reached the Company’s mandatory retirement
age of 74 years or if the Nominating and Governance Committee decides not to nominate a current trustee for

re election, the Committee will then consider the appropriate size of the Board and determine whether to identify a new
candidate for nomination. Consideration of new Board candidates typically involves a series of internal discussions,
review of information concerning candidates and informal interviews with selected candidates.

11
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In general, candidates for nomination to the Board are either suggested by Board members or Company employees or
located by search firms engaged by the Committee. In fiscal year 2016, the Company employed a search firm and paid
the firm fees in connection with locating and evaluating two Board candidates. In accordance with the Company’s
Bylaws, the Nominating and Governance Committee will also consider trustee nominations from shareholders.
Shareholders who wish to recommend individuals for consideration by the Nominating and Governance Committee to
become nominees for election to the Board at an annual shareholder meeting may do so by submitting all the materials
required under Article III, Section 6(B) of the Bylaws to the Company’s Secretary at the following address: Investors
Real Estate Trust, 1400 31st Avenue SW, Suite 60, PO Box 1988, Minot, North Dakota, 58702 1988. Submissions
must be received by the Secretary no earlier than the close of business on the 120th day and no later than the close of
business on the 90th day prior to the first anniversary of the preceding year’s annual meeting. However, if the Board
increases the number of trustees to be elected at an annual meeting but there is no public announcement by the Trust
naming all of the nominees for the increased number at least 100 days prior to the first anniversary of the preceding
year’s annual meeting, then submissions, but only with respect to nominees for any new positions created by such
increase, shall also be considered timely if received by the Secretary no later than the close of business on the 10th
day following the day on which such public announcement is first made by the Company. The Nominating and
Governance Committee will not alter the manner in which it evaluates candidates, including consideration of the
factors set forth in its charter, based on whether the candidate was recommended by a shareholder or was identified by
other means.

The Executive Committee, which is composed of three trustees, two of whom are independent under the Standards,
has all of the powers of the Board with respect to the management and affairs of the Company, subject to limitations
prescribed by the Board and by North Dakota law, between meetings of the Board when there is not sufficient time to
present the action to the full Board at its next regularly scheduled meeting. The Executive Committee is governed by a
written charter that has been approved by the Board.

The Investment Committee, which is composed of all the non-management trustees, has the authority to act on behalf
of the Board to evaluate and approve proposed transactions, including effecting loans, capital expenditures and
acquisitions and dispositions of property and other assets, when there is not sufficient time to present the transaction to
the full Board at its next regularly scheduled meeting. The Investment Committee is governed by a written charter that
has been approved by the Board.

The charters for the Audit, Compensation, Nominating and Governance and Executive Committees and the Company’s
Governance Guidelines are posted on the Company’s website at www.iret.com under the “Corporate Governance”
heading of the “Investor Relations” section.

Audit Committee Financial Expert

The Board determined that Mr. Woodbury, the Chair of the Audit Committee, and Messrs. Caira, Dance and Stewart,
members of the Audit Committee, are all “audit committee financial experts,” as that term is defined in rules of the SEC.

Executive Sessions

The Board holds regular executive sessions at which non management and independent trustees meet without
Company management or employees present. Executive sessions are held not fewer than four times per year, at each
regularly scheduled Board meeting. The Chair of the Board presides over executive sessions. If the Chair is not

present, then the independent trustees will elect an independent trustee to preside over the executive session.

Policy Regarding Diversity
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The Company does not have a formal policy regarding diversity of membership of the Board of Trustees. The
Nominating and Governance Committee recognizes the value of having a Board that encompasses a broad range of
skills, expertise, contacts, industry knowledge and diversity of opinion, but the Committee has not attempted to define
“diversity,” or otherwise require that the Board include individuals from any particular background or who possess
specific attributes. Although not part of any formal policy, the Committee’s goal in nominating trustee candidates is a
balanced Board with members whose skills, backgrounds and experience are complementary and, together, cover the
spectrum of areas that impact the Company’s business.

12
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Board Role in Risk Oversight

Company management is responsible for the day to day management of risks the Company faces. The Board is actively
involved in overseeing the Company’s risk management. The Board’s role in the Company’s risk oversight process
includes receiving regular reports from members of senior management which include consideration of operational,
financial, legal, regulatory and strategic risks facing the Company. The Board does not view risk in isolation, as risks
are considered in virtually every business decision made and as part of the Company’s business strategy. Accordingly,
the Board also works to oversee risk through its consideration and authorization of significant matters, such as major
property acquisitions and dispositions; development projects; financing transactions; operational initiatives such as the
Company’s transition to internally managing the majority of its properties and shift its property portfolio focus; the
adoption of basic Company policies such as the Company’s Code of Conduct and Insider Trading Policy; and through
its oversight of management’s implementation of those initiatives. In addition, each of the Company’s Board
committees considers risk within its area of responsibility, as follows:

- The Audit Committee assists the Board in fulfilling its oversight responsibilities with respect to risk management in
areas of financial risk, internal controls and compliance with legal and regulatory requirements. The Audit
Committee interacts regularly in executive session with the Company’s internal and independent auditors in carrying
out these functions.

- The Compensation Committee oversees the Company’s compensation policies and practices to help ensure sound
pay practices that do not cause compensation risks to arise that are reasonably likely to have a material adverse
effect on the Company.

- The Nominating and Governance Committee assists in oversight of the management of risks associated with board
organization, membership and structure.

As a critical part of its risk management oversight role, the Board encourages full and open communication between

management and the Board of Trustees. Trustees are free to communicate directly with senior management. Senior

management attends the regular meetings of the Board and is available to address any questions or concerns raised by
the Board on risk management related and other matters.

OTHER GOVERNANCE MATTERS
Code of Conduct and Code of Ethics for Senior Financial Officers

The Company’s trustees, officers and employees are required to comply with a Code of Conduct adopted by the Board
in January 2004. The Board adopted the Code of Conduct to codify and formalize certain of the Company’s

long standing policies and principles that help ensure its business is conducted in accordance with the highest
standards of moral and ethical behavior. The Code of Conduct covers several areas of professional conduct, including
conflicts of interest, insider trading, corporate opportunities, discrimination and confidential information, as well as
requiring strict adherence to all laws and regulations applicable to the Company’s business. Employees are required to
bring any violations and suspected violations of the Code of Conduct to the attention of the Company, through
management or Company legal counsel. Annually, the trustees and senior management sign acknowledgement forms
attesting that they have read the Code of Conduct and understand their responsibilities under the Code of Conduct.

Additionally, the Chief Executive Officer, Chief Operating Officer, Chief Financial Officer and other senior financial
officers performing similar functions are also subject to a Code of Ethics for Senior Financial Officers, which contains
certain policies regarding financial records; periodic reporting, filings and other communications with the SEC, other
regulators and the public; and compliance with applicable laws, rules and regulations in the conduct of the Company’s
business and financial reporting.
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The Code of Conduct and Code of Ethics for Senior Financial Officers are posted on the Company’s website at
www.iret.com under the “Corporate Governance” heading of the “Investor Relations” section. The Company intends to
disclose any future amendments to, or waivers of, the Code of Conduct and Code of Ethics for Senior Financial
Officers on its website promptly following the date of any such amendment or waiver, or by other method required or
permitted under NYSE rules.

13
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Clawback Policy

The Company’s Executive Incentive Compensation Recoupment Policy, more commonly known as a clawback policy,
became effective May 1, 2015 and applies to all executive officers, vice presidents and senior vice presidents who
receive incentive compensation. Under this policy, if the Company restates its financial statements due to material
noncompliance with any financial reporting requirement under the U.S. federal securities laws, a person covered by
the clawback policy will be required to reimburse or forfeit any incentive compensation received if such person
engaged in fraud, intentional misconduct or illegal behavior that caused or contributed to such restatement. The
amount to be reimbursed or forfeited will be the amount of the incentive compensation paid or awarded to the person
based on the erroneous financial data exceeding the amount that would have been paid based on restated results, as
determined by the Board in its sole discretion. The Board will also determine the method for recouping such amounts
and/or taking any other remedial and recovery action permitted by law. The policy applies to such awards approved,
awarded or granted on or after the effective date of May 1, 2015. For more information on this policy, see
“Compensation Discussion and Analysis — Clawback Policy” contained elsewhere in this Proxy Statement.

Equity Ownership and Retention Policy
Non Employee Trustees

Under the Company’s Policy Regarding Share Ownership and Retention, which became effective on July 1, 2015, all
non employee trustees are required to own common shares, including shares issued as compensation for board service,
equal to at least three times their annual cash compensation. Trustees have five years to achieve this level of common
share ownership beginning on July 1, 2015 or the date the trustee was first appointed or elected to the Board,
whichever date occurs last. Once the Company certifies that a trustee has met the ownership requirement, future
declines in common share value will not impact compliance as long as the trustee continues to own at least the same
number of shares when certified. In addition, trustees are required to retain at least 60% of the shares issued to them

by the Company as compensation for board service while serving as a trustee of the Company.

Ownership includes: (1) shares owned directly by the participant, participant’s spouse and/or children; (2) shares held
in a revocable trust for the benefits of the participant, participant’s spouse and/or children; (3) shares owned by an
entity in which the participant has or shares the power to vote or dispose of the shares; (4) shares held in a retirement
account owned by the participant or participant’s spouse; and (5) shares pursuant to an equity award that are to vest
within 12 months. Shares do not include shares pursuant to performance awards that have not yet been earned. The
Company intends that equity awards granted by the Company under its equity compensation plans will satisfy such
ownership requirements.

This policy replaced the requirements under the Company’s Governance Guidelines, where all non management
trustees were required to beneficially own at least 10,000 common shares of the Company and/or limited partnership
units of IRET Properties, the Company’s operating partnership, including common shares issued as compensation for
board service. Trustees had five years to achieve this level of common share and/or unit ownership. In addition,
trustees were required to retain at least 60% of any shares issued to them by the Company as compensation for board
service while serving as a trustee of the Company.

Senior Management
The new policy also applies to the Chief Executive Officer, Chief Financial Officer, Chief Operating Officer, any
other executive vice presidents and senior vice presidents of the Company. The ownership requirements are as

follows: (1) Chief Executive Officer — five times base salary; (2) Chief Financial Officer, Chief Operating Officer and
other executive vice presidents — two times base salary; and (3) senior vice presidents — one times base salary. Officers
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have five years to achieve this level of common share ownership beginning on the later of July 1, 2015 or the date the
officer was first appointed or hired as an officer. Once the Company certifies that an officer has met the ownership
requirement, future declines in common share value will not impact compliance as long as the officer continues to
own at least the same number of shares when certified. In addition, officers are required to retain at least 60% of the
shares issued to them by the Company as compensation until the ownership requirement is reached, the officer ceases
to be an applicable officer or the officer ceases to be employed by the Company, whichever occurs first.
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Hedging and Pledging Policy

Under the Company’s Policy Regarding Hedging and Pledging of Securities, which became effective on May 1, 2015,
the Company’s executive officers, senior vice presidents, any designated Section 16 officers and trustees are prohibited
from: (1) directly or indirectly engaging in hedging or monetization transactions, through transactions in the
Company’s securities or through the use of financial instruments designed for such purpose; or (2) pledging the
Company’s securities as collateral for a loan, including through the use of traditional margin accounts with a broker.

Complaint Procedure

The Sarbanes Oxley Act of 2002 requires companies to maintain procedures to receive, retain and treat complaints
received regarding accounting, internal accounting controls or auditing matters and to allow for the confidential and
anonymous submission by employees of concerns regarding questionable accounting or auditing matters. The
Company’s Audit Committee has adopted a complaint procedure that requires the Company to forward to the Audit
Committee any complaints that it has received regarding financial statement disclosures, accounting, internal
accounting controls or auditing matters. Any employee of the Company may submit, on a confidential, anonymous
basis if the employee so chooses, any concerns on accounting, internal accounting controls, auditing matters or
violations of the Company’s Code of Conduct or Code of Ethics for Senior Financial Officers. All such employee
concerns may be reported by means of the Company’s whistleblower hotline or submitted in a sealed envelope to the
Chair of the Audit Committee, in care of the Company’s General Counsel, who will forward any such envelopes
promptly and unopened. The Audit Committee will investigate any such complaints submitted.

Communications to the Board

The Board recommends that shareholders and other interested parties initiate any communications with the Board in
writing. Shareholders and other interested parties may send written communications to the Board, the Audit,
Compensation and Nominating and Governance Committees of the Board or to any individual trustee c/o the

Secretary, Investors Real Estate Trust, 1400 31st Avenue SW, Suite 60, PO Box 1988, Minot, North Dakota,

58702 1988, or viae mail to trustees @iret.com. All communications will be compiled by the Secretary and forwarded
to the Board, the specified Board committee or to individual trustees, as the case may be, not less frequently than
monthly. This centralized process will assist the Board in reviewing and responding to communications in an
appropriate manner. The name of any specific intended board recipient should be noted in the communication.

RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Transactions with First International Bank and Trust
Banking Services and Loans

The Company has an ongoing banking relationship with First International Bank and Trust, Watford City, North
Dakota (“First International”). Stephen L. Stenehjem, a member of the Company’s Board of Trustees, who is not
standing for re-election at the Annual Meeting, is the Chief Executive Officer and Chairman of First International and
the Chief Executive Officer of Watford City BancShares, Inc., First International’s bank holding company. In addition,
Watford City BancShares, Inc. is owned by Mr. Stenehjem and members of his family.

The Company has one mortgage loan outstanding with First International on the Renaissance Heights I residential
property in Williston, North Dakota, which had an original principal balance of $43.0 million and bears variable
interest at 5.24% per annum as of April 30, 2016. At April 30, 2016, the loan had a balance of $42.2 million. In fiscal
year 2016, the Company paid approximately $820,000 in principal and approximately $2.2 million in interest on this
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loan.

The Company has a multi bank line of credit with a capacity of $100.0 million, of which First International is the lead
bank and a participant with an $11.0 million commitment. In fiscal year 2016, the Company paid $125.0 million in
principal, approximately $186,000 in interest and approximately $77,000 in fees on First International’s portion of the
outstanding balance of this credit line. In connection with this multi bank line of credit, the Company maintains
compensating balances with First International totaling $6.0 million, of which $1.5 million is held in a non interest
bearing account, and $4.5 million is held in an account that pays the Company interest on the deposited amount of
0.20% per annum.
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The Company also maintains checking accounts with First International. In fiscal year 2016, the Company paid less
than $500 in total in various bank service and other fees charged on these checking accounts.

Total payments of interest and fees from the Company to First International were approximately $2.45 million in
fiscal year 2016.

Construction, Lease and Sale Transactions

In fiscal year 2013, the Company entered into an agreement with First International to construct an approximately
3,700 square foot building on an outlot of the Company’s Arrowhead Shopping Center in Minot, North Dakota, to be
leased by First International under a 20 year lease for use as a branch bank location. The project was completed in
fiscal year 2013 at a cost of $1.3 million. Net rental payments received in fiscal years 2016, 2015 and 2014 totaled
$108,000, $109,000 and $109,000, respectively. On April 26, 2016, the Company sold the property to First
International Bank for a sales price of $1.675 million.

Banking Transactions with Thrivent Financial for Lutherans

The Company has an ongoing banking relationship with Thrivent. Pamela J. Moret, a former member of the
Company’s Board of Trustees who resigned from the Board effective December 31, 2015, had served as Senior Vice
President, Strategic Development, for Thrivent as well as President and Chief Executive Officer of brightspeak
financial, a Thrivent owned new business start up, until she retired on May 31, 2015. During fiscal year 2016, the
Company had various loans with Thrivent: a $7.9 million original principal amount loan, which was paid in full
during fiscal year 2016; a $13.2 million original principal amount loan; and a $15.4 million loan, which was
refinanced during fiscal year 2015 and increased to a $20.0 million original principal amount loan. The loans were
made in the ordinary course of business, were made on substantially the same terms, including interest rates and
collateral, as those prevailing at the time for comparable loans with unrelated persons, and did not involve more than
the normal risk of collectability or present other unfavorable terms.

Transactions with Robert W. Baird & Co. Incorporated

The Company has an investment banking relationship with Baird. Terrance P. Maxwell, a member of the Company’s
Board of Trustees, was appointed the Chief Financial Officer of Baird in March 2015 and has served as a Managing
Director and member of its Executive Committee since May 2014. On August 30, 2013, the Company and its

operating partnership entered into an at the market, or ATM, sales agreement with Baird as sales agent. Under the terms
of this agreement, the Company may from time to time issue and sell through Baird the Company’s common shares
having an aggregate offering price of up to $75.0 million, and Baird will be entitled to compensation of up to 2.0% of

the gross sales price per share for common shares sold under the agreement. The agreement was terminated by the
Company and its operating partnership effective on June 1, 2016. The Company never issued common shares under

this agreement.

Related Party Transactions Policy

In February 2007, the Board of Trustees adopted the Related Party Transactions Policy, which sets forth the
Company’s policies and procedures for the review, approval or ratification of any related party transaction required to
be reported in Company filings with the SEC. The policy applies to any transaction, arrangement or relationship or
series of similar transactions, arrangements or relationships in which the Company or any of its subsidiaries is a
participant, the aggregate amount involved will or may be expected to exceed $120,000 in any fiscal year and a related
party has or will have a direct or indirect interest (other than solely as a result of being a director or a less than

10 percent beneficial owner of another entity).
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The Audit Committee must approve any related party transaction subject to this policy before commencement of the
transaction, or, if it is not practicable to wait until the next Audit Committee meeting, the transaction may be
submitted to the Chair of the Audit Committee, who has the delegated authority to act between Audit Committee
meetings to pre approve, or ratify, as applicable, any related party transaction in which the aggregate amount involved
is expected to be less than $250,000. Related party transactions that are identified as such subsequent to their
commencement will promptly be submitted to the Audit Committee or the Chair of the Audit Committee, which shall,
if they determine it to be appropriate, ratify the transaction. The Audit Committee will annually review all ongoing
related party transactions and assess whether they remain appropriate. Under the policy, the Audit Committee or its
Chair shall approve only those
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related party transactions that are in, or are not inconsistent with, the best interests of the Company and its
shareholders, as determined by the Committee or the Chair in good faith.

TRUSTEE COMPENSATION

During the fiscal year ended April 30, 2016, trustees not employed by the Company received annual fees of $40,000,
plus reimbursement of actual travel expenses. Additionally, per year, the Chair of the Board received $25,000 for
serving as the Chair, the Chair of the Audit Committee received $15,000 for serving as the committee chair, and each
of the Chairs of the Compensation and Nominating and Governance Committees received $10,000 for serving as the
committee chairs. Other committee members received an additional $6,500 per year for each committee they served
on. Additionally, each non-employee trustee serving as a trustee as of the last day of fiscal year 2016 received a grant
of common shares, consisting of an aggregate number of shares determined by dividing $39,139 by the closing price
per share on the last trading day of fiscal year 2016. Trustees who are employees of the Company do not receive any
separate compensation or other consideration, direct or indirect, for service as a trustee.

Trustee Compensation Table for Fiscal Year Ended April 30, 2016

The following table shows the total compensation paid to or earned by the individuals who served as non employee
members of the Company’s Board of Trustees for any part of the fiscal year ended April 30, 2016.

Fees Earned or Paid in Cash(1) Share Awards(2)(3)

Name &) &) Total ($)
Jeffrey L. Miller 73,954 39,139 113,093
Jeffrey P. Caira(4) 42.439 39,139 81,578
Michael T. Dance(5) 1,550 39,139 40,689
Linda J. Hall 56,500 39,139 95,639
Terrance P. Maxwell 53,000 39,139 92,139
Pamela J. Moret(6) 35,378 — 35,378
John A. Schissel(5) 1,550 39,139 40,689
Stephen L. Stenehjem(7) 40,000 39,139 79,139
John D. Stewart 56,500 39,139 95,639
Jeffrey K. Woodbury 61,500 39,139 100,639

(1) Includes: (i) annual fees and (ii) additional amounts paid to the Board Chair, Committee Chairs and committee
members. Does not include reimbursed expenses.

(2) Each non-management trustee serving on the last day of fiscal year 2016 was granted the share awards for their
service for all or any portion of fiscal year 2016. The awards were granted as of April 30, 2016 and issued on June
24, 2016.

(3) The grant date fair value of the share awards made to each of the non-employee trustees for fiscal year 2016 was
$6.02 per share. Each share award was for 6,502 shares.

(4) Mr. Caira joined the Board on June 23, 2015.

(5) Messrs. Dance and Schissel joined the Board on April 19, 2016.

(6) Ms. Moret resigned from the Board on December 31, 2015.

(7) On June 22, 2016, Mr. Stenehjem notified the Company and the Board that he would not stand for re-election at
the Annual Meeting.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table lists, as of June 30, 2016, the beneficial ownership of common and preferred shares of the
Company and of limited partnership units (“Units”) of IRET Properties, A North Dakota Limited Partnership (“IRET
Properties”), which is the Company’s operating partnership, by (i) each trustee and nominee for trustee of the Company,
(i1) the named executive officers of the Company and (iii) all trustees and executive officers of the Company as a

group. The amounts shown are based on information provided by the individuals named and Company records.

Except as otherwise indicated, the persons listed have sole voting and investment power.

Percent of Class(3) Series A Series B
of Common Preferred Shares Preferred Shares

Common Shares and Units % of %
Beneficial Owner(1) Shares Units(2) As of June 30, 2016 Number Total(4) Number T
P. Mihalick
, Chief Executive
. Trustee 190,349 (6) — * — * — *
olmes
e Vice President &
iancial Officer 45,120 (7) — * — * — *
Bryantt
e Vice President &
erating Officer 137,430 (8) — * — * — *
Reiling(9)
e Vice President &
restment Officer 95,354 (10) — * — * 10,116 *
A. Bosh
e Vice President &
_ounsel 79,429  (11) — * — * — *
. Miller
¢ Chair of the Board 559,053 (12)(13) 6,725 (14) * 500 (15) * 19,400 (16) *
. Caira

28,004 (12) — — * — *
I'. Dance

13,004 (12) — * — * — *
Hall

29,614 (12) — * — * — *
P. Maxwell

27,494  (12) — * — * — *
Schissel

13,004 (12) — * — * — *
L. Stenehjem(17)

160,833 (12)(18) 137,164 (19) * — * — *
Stewart

65,117 (12)(20) — * — * — *
. Woodbury

37,647 (12) — * — * — *
and executive officers
p(15 individuals) 1,480,352 143,889 1.18 % 500 * 29,516 *
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*Represents less than 1% of class outstanding as of June 30, 2016.

(1) Beneficial ownership is determined in accordance with rules of the SEC and includes voting or investment power
with respect to securities. Securities “beneficially owned” by a person may include securities owned by or for,
among others, the spouse, children or certain other relatives of such person, as well as other securities as to which
the person has or shares voting or investment power or has the option or right to acquire within 60 days of June
30, 2016.

(2) The Units do not have voting rights, but following a minimum one-year holding period and the exercise by the
holder of the holder’s exchange right, the Units may be converted, at the option of the Company, into common
shares on a one-to-one basis.

(3) Percentage of class is based on a total of 121,149,767 common shares and 16,285,239 Units outstanding as of
June 30, 2016.

(4) Percentage of total is based on a total of 1,150,000 Series A Preferred Shares outstanding as of June 30, 2016.
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(5) Percentage of total is based on a total of 4,600,000 Series B Preferred Shares outstanding as of June 30, 2016.

(6) Includes 17,593 shares pursuant to a share award granted under the 2015 Incentive Plan on June 22, 2016, which
vest as to 1/3rd of the shares at the end of day on each June 21, 2017, April 30, 2018 and April 30, 2019 if remains
in the continuous employ of the Company or an affililate through the applicable vesting date. Does not include
194.699 shares owned by his daughter, which Mr. Mihalick disclaims beneficial ownership.

(7) Includes 6,379 shares pursuant to a share award granted under the 2015 Incentive Plan on June 22, 2016, which
vest as to 1/3rd of the shares at the end of day on each June 21, 2017, April 30, 2018 and April 30, 2019 if remains
in the continuous employ of the Company or an affililate through the applicable vesting date.

(8) Includes 8,736 shares pursuant to a share award granted under the 2015 Incentive Plan on June 22, 2016, which
vest as to 1/3rd of the shares at the end of day on each June 21, 2017, April 30, 2018 and April 30, 2019 if remains
in the continuous employ of the Company or an affililate through the applicable vesting date. Also includes: (i)
6,794.297 common shares owned by spouse’s SEP IRA, and (ii) 8,243.773 common shares held on behalf of
children.

(9) Mr. Reiling resigned as Executive Vice President & Chief Investment Officer, effective as of August 1, 2016.
(10) Includes 7,280 shares pursuant to a share award granted under the 2015 Incentive Plan on June 22, 2016, which
vest as to 1/3rd of the shares at the end of day on each June 21, 2017, April 30, 2018 and April 30, 2019 if
remains in the continuous employ of the Company or an affililate through the applicable vesting date. Also

includes 5,500 common shares owned by spouse’s IRA.

(11) Includes 6,871 shares pursuant to a share award granted under the 2015 Incentive Plan on June 22, 2016, which
vest as to 1/3rd of the shares at the end of day on each June 21, 2017, April 30, 2018 and April 30, 2019 if
remains in the continuous employ of the Company or an affililate through the applicable vesting date.

(12) Includes 6,502 shares pursuant to a share award granted under the 2015 Incentive Plan on June 22, 2016, which
vest in full on April 30, 2017 if serving on the Board on such date.

(13) Includes: (i) 158,351.439 common shares owned by his spouse, (ii) 85,833 common shares owned by K&J
Miller Holdings, LLP, a family partnership, and (iii) 26,972 common shares owned by Miller Properties, LLP, a
family partnership.

(14) The holding period for these Units has expired. Includes 1,228 Units owned by his spouse.

(15) Consists of shares owned by K&J Miller Holdings, LLP, a family partnership.

(16) Consists of: (i) 8,000 shares owned by K&J Miller Holdings, LLP, a family partnership, and (ii) 11,400 shares
owned by Mr. Miller and his spouse jointly.

(17) On June 22, 2016, Mr. Stenehjem notified the Company and the Board that he would not stand for re-election at
the Annual Meeting.

(18) Includes: (i) 37,859 shares held by children agency account, and (ii) 12,234.381 shares owned by a family

foundation.

(19) Owned by a partnership of which Mr. Stenehjem is the general partner. Mr. Stenehjem disclaims beneficial
ownership of these Units except to the extent of his pecuniary interest in the partnership. The holding period for
these Units expired February 16, 2014.

(20) Includes: (i) 2,179.688 common shares owned by spouse, and (ii) 315 common shares held on behalf of child.

19

42



Edgar Filing: INVESTORS REAL ESTATE TRUST - Form DEF 14A
Table of Contents
Principal Shareholder Beneficial Ownership
The following table identifies each person or group believed by the Company to beneficially own as of June 30, 2016

more than five percent of the outstanding common shares of the Company, the only class of security entitled to vote at
the 2016 Annual Meeting.

Common Shares

Name and Address of Shareholder Beneficially Owned Percent of Class
The Vanguard Group, Inc.(1)

100 Vanguard Blvd, Malvern, PA 19355 17,981,676 14.84 %
Vanguard Specialized Funds — Vanguard REIT Index Fund(2)

100 Vanguard Blvd, Malvern, PA 19355 9,045,612 7.47 %
BlackRock, Inc.(3)

55 East 52nd Street, New York, NY 10055 8,895,079 7.34 %

(1) Based on information of beneficial ownership as of December 31, 2015, included in a Schedule 13G filed on
February 10, 2016. The Vanguard Group, Inc. reports sole voting power with respect to 347,392 shares and sole
dispositive power with respect to 17,725,542 shares.

(2) Based on information of beneficial ownership as of December 31, 2015, included in a Schedule 13G filed on
February 9, 2016. Vanguard Specialized Funds reports sole voting power with respect to 9,045,612 shares and
sole dispositive power with respect to none of the shares .

(3) Based on information of beneficial ownership as of December 31, 2015, included in a Schedule 13G filed on
January 26, 2016. BlackRock, Inc. reports sole voting power with respect to 8,550,242 shares and sole dispositive
power with respect to all 8,895,079 shares.

EXECUTIVE MANAGEMENT

Executive Officers and Certain Significant Employees of the Company

Set forth below are the names, ages and titles of each of the Company’s executive officers and certain significant
employees as of June 30, 2016, as well as a summary of their backgrounds and business experience (other than the
Company’s President and Chief Executive Officer, Mr. Mihalick, whose biography is listed above under “Proposal 1:
Election Of Trustees — Nominees”).

Name Age Title
Timothy P. Mihalick 57 President and Chief Executive Officer; Trustee
Ted E. Holmes 45 Executive Vice President and Chief Financial Officer

Diane K. Bryantt 52 Executive Vice President and Chief Operating Officer

Mark W. Reiling 58 Executive Vice President and Chief Investment Officer

Michael A. Bosh 45 Executive Vice President and General Counsel

Andrew Martin 43 Senior Vice President, Residential Property Management

Nancy B. Andersen 38 Vice President and Principal Accounting Officer
Ted E. Holmes has served as the Chief Financial Officer and an Executive Vice President of the Company since
February 2015. Mr. Holmes joined the Company in 2009 as Vice President of Finance, and was promoted to Senior
Vice President of Finance in December 2010. Mr. Holmes has over 20 years of experience in the finance industry,
including the placement of debt and equity as a commercial and multi family mortgage banker. From 1994 to 2002,
Mr. Holmes was an Analyst and Assistant Vice President with Towle Financial Services/Midwest, a privately held
mortgage banking company in Minneapolis, and he served as Director with Wells Fargo Bank, NA from 2003 to
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2009. He holds a B.A. in Economics from St. Cloud State University and is a licensed Minnesota Broker.

Diane K. Bryantt has served as the Chief Operating Officer and an Executive Vice President of the Company since
February 2015. Ms. Bryantt joined the Company in June 1996, and served as its Controller and Corporate Secretary
before being appointed to the positions of Senior Vice President and Chief Financial Officer in 2002 and Executive
Vice
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President and Chief Financial Officer in June 2012. Prior to joining the Company, Ms. Bryantt was employed by First
American Bank, Minot, North Dakota. She is a graduate of Minot State University.

Mark W. Reiling served as the Chief Investment Officer and Executive Vice President of the Company from February
2015 through August 1, 2016, when he resigned. Mr. Reiling joined the Company in June 2012 as Executive Vice
President of Asset Management. Mr. Reiling has over 35 years of commercial real estate experience. He was
associated with the Towle Real Estate Company and its successors (now Cushman & Wakefield) for 29 years,
including17 years as president and 9 years as the owner, providing appraisal, brokerage, consulting, mortgage banking
and property management services. During the same time, as owner of Towle Properties, Inc., Mr. Reiling acquired
and developed real estate properties and provided third party asset management services. Previously, he was a senior
account officer with Citicorp Real Estate, Inc. Mr. Reiling holds the CRE designation from the Counselors of Real
Estate, the SIOR designation from the Society of Industrial and Office Realtors, and is a licensed real estate broker in
Minnesota. Mr. Reiling holds a B.A. in Business Administration (Finance) from the University of Notre Dame. He
currently serves on the board of directors of Sunrise Banks, and is a member of its compensation committee.

Michael A. Bosh has served as the General Counsel of the Company since September 2003 and an Executive Vice
President since June 2012. Mr. Bosh joined the Company as Associate General Counsel and Secretary in September
2002. Prior to 2002, Mr. Bosh was a shareholder in the law f