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GENERAL INSTRUCTIONS
1. Eligibility Requirements for Use of Form 1-A.

This form is to be used for securities offerings made pursuant to Regulation A, 17 CFR 230.251 ef seq. Careful
attention should be directed to the terms, conditions and requirements of the regulation, especially Rule 251, inasmuch as
the exemption is not available to all issuers or to every type of securities transaction. Further, the aggregate offering amount
of securities which may be sold in any 12 month period is strictly limited to $5 million.

I Preparation and Filing of the Offering Statement.

An offering statement shall be prepared by all persons seeking exemption pursuant to the provisions of Regulation
A. Parts I, II and III shall be addressed by all issuers. Part II of the form which relates to the content of the required
offering circular provides several alternate formats depending upon the nature and/or business of the issuer; only one format
needs to be followed and provided in the offering statement. General information regarding the preparation, format, content
of, and where to file the offering statement is contained in Rule 252. Requirements relating to the offering circular are
contained in Rules 253 and 255. The offering statement may be printed, mimeographed, lithographed, or typewritten or
prepared by any similar process which will result in clearly legible copies. The Commission will attempt to process the
offering statement at the place of filing. However, due to workload or other special considerations, the Commission may
refer processing to a different office.




IIL Supplemental Information.

The following information shall be furnished to the Commission as supplemental information:

(a) A statement as to whether or not the amount of compensation to be allowed or paid to the underwriter has

been cleared with the NASD.

A request for a no objection letter has been requested from the NASD. It will be forwarded upon

receipt.
1) Any engineering, management or similar report referenced in the offering circular.
None.
(c) Such other information as requested by the staff in support of statements, representations, and other

assertions contained in the offering statement.

Issuer will be pleased to provide any additional information requested.

PART I - NOTIFICATION

The information requested shall be provided in the order which follows specifying each item number; the text of
each item as presented in this form may be omitted. All items shall be addressed and negative responses should be

included.

ITEM 1. Significant Parties.

List the full names and business and residential addresses, as applicable, for the following persons:

(a) The issuer’s Board of Trustees.

Name

Business Address

Residential Address

Ray J. Braun

Bradley C. Fay

George A. Gaukler

Peter Gugisberg

Brion J. Henderson

Gorman H. King, Jr.

117 NW Third Street
Valley City, ND 58072

2522 Henry Street
Bismarck, ND 58501

1330 West Main Street
Valley City, ND 58072

810 Sixth Avenue North
Fargo, ND 58102

2730 130" Avenue SE
Tower City, ND 58071

1121 Westrac Drive #106
Fargo, ND 58103

1123 Chautauqua Blvd.
Valley City, ND 58072

2522 Henry Street
Bismarck, ND 58501

965 Tenth Avenue NE
Valley City, ND 58072

2634 Sungate Drive
Fargo, ND 58103

2730 130 Avenue SE
Tower City, ND 58071

4510 Dalton Road
Chevy Chase, MD 20815




Name

Business Address

Residential Address

Stan Ryan

Roy Alan Sheppard

Kevin Christianson

(b) The issuer’s officers.

Name

Office

P.0. Box 575
Valley City, ND 58072

308 Second Street NW
P.O. Box 608
Jamestown, ND 58402

4620 Amber Valley
Parkway
Fargo, ND 58104

Business Address

1440 East Highway 10
Valley City, ND 58072

1510 Ninth Avenue SE
P.O. Box 1007
Jamestown, ND 58402

2207 Centennial Rose
Drive South
Fargo, ND 58104

Residential Address

George Gaukler | President

Gorman H. Chairman
King, Jr.

Brion J. Vice
Henderson Chairman

Bradley C. Fay | Secretary

Ray J. Braun Treasurer 117 NW Third Street 1123 Chautauqua Bivd.
Valley City, ND 58072 Valiey City, ND 58072
(c) The issuer’s general partners.
Not Applicable.
(d) Record owners of 5 percent or more of any class of the issuer’s equity securities.
None.
(e) Beneficial owners of 5 percent or more of any class of the issuer’s equity securities.

1330 West Main Street
Valley City, ND 58072

1121 Westrac Drive #106
Fargo, ND 58103

2730 130% Avenue SE
Tower City, ND 58071

2522 Henry Street
Bismarck, ND 58501

965 Tenth Avenue NE
Valley City, ND 58072

4510 Dalton Road
Chevy Chase, MD 20815

2730 130* Avenue SE
Tower City, ND 58071

2522 Henry Street
Bismarck, ND 58501

Clarice and Reuben Liechty own 4,202 Units of UPREIT. Under UPREIT’s Operating Partnership
Agreement, they are eligible to convert Units of UPREIT into shares of the Trust. However, both the Operating
Partnership Agreement and the Trust’s Amended and Restated Declaration of Trust preclude Mr. and Mrs. Liechty

from holding more than 9.8 percent of the outstanding shares of the Trust. Therefore, they would be eligible to convert
only about 3,400 of their UPREIT Units into Trust Shares.




® Promoters of the issuer.

Name Business Address Residential Address
Ray J. Braun 117 NW Third Street 1123 Chautauqua Blvd.
Valley City, ND 58072 Valley City, ND 58072
Bradley C. Fay 2522 Henry Street 2522 Henry Street
Bismarck, ND 58501 Bismarck, ND 58501
George A. Gaukler 1330 West Main Street 965 Tenth Avenue NE

Peter Gugisberg

Brion J. Henderson

Gorman H. King, Jr.

Stan Ryan

Roy Alan Sheppard

James P. Knutson

Kevin Christianson

(2) Affiliates of the issuer.

Bison Capital, Inc.

1121 Westrac Drive, Suite 108

Fargo, ND 58103

Valley Rental Service, Inc.

1330 West Main Street
Valley City, ND 58072

George A. Gaukler
1330 West Main Street
Valley City, ND 58072

Dakota REIT Management, Inc.

1121 Westrac Drive
Fargo, ND 58103

" Valley City, ND 58072

810 Sixth Avenue North
Fargo, ND 58102

2730 130® Avenue SE
Tower City, ND 58071

1121 Westrac Drive #106
Fargo, ND 58103

P.0. Box 575
Valley City, ND 58072

308 Second Street NW
P.O. Box 608
Jamestown, ND 58402

1330 West Main Street
Valley City, ND 58072

4620 Amber Valley
Parkway
Fargo, ND 58104

Valley City, ND 58072

2634 Sungate Drive
Fargo, ND 58103

2730 130* Avenue SE
Tower City, ND 58071

4510 Dalton Road
Chevy Chase, MD 20815

1440 East Highway 10
Valley City, ND 58072

1510 Ninth Avenue SE
P.O. Box 1007
Jamestown, ND 58402

1350 Fourth Avenue NE
Valley City, ND 58072

2207 Centennial Rose Dr.
South
Fargo, ND 58104



Valley Realty, Inc.
1330 West Main Street
P.O. Box 446

Valley City, ND 58072

Hi-Line Construction Inc.
1330 West Main Street
P.O. Box 446

Valley City, ND 58072

Valiey Electric

1330 West Main Street
P.O. Box 446

Valley City, ND 58072

Valley Lumber
1417 Main Street East
Valley City, ND 58072

JSM Cabinet .
268 Main Avenue East
West Fargo, ND 58078

Frostad Plumbing and Heating
1440 Hwy 10 East
Valley City, ND 58072

(h) Counsel to the issuer with respect to the proposed offering.

Sidney J. Spaeth :
Vogel, Weir, Hunke & McCormick, Ltd.
502 First Avenue North

Fargo, ND 58102

Michael J. Smith

Larkin, Hoffman, Daly & Lindgren, Ltd.
1500 Wells Fargo Plaza

7900 Xerxes Avenue South
Minneapolis, MN 55431

(i) Each underwriter with respect to the proposed offering.

Bison Capital, Inic.

Garry Pierce Financial Services, LLP
ND Capital, Inc.

Investment Advisory Services
Capital Financial Services, Inc.
Huntington Securities Corp.




() The underwriter’s directors.

Bison Capital, Inc.
Robert H. Medhus
George Gaukler
James P. Knutson
Ryan Davis
Peter Gugisberg

Capital Financial Services

Robert E. Walstad
Richard D. Olson
Bradley P. Wells
Jacqueline L. Case
Vince C. Castelman

ND Capital Inc.

Robert E. Walstad
Peter A. Quist

9] The underwriter’s officers.
Investment Advisory Services
Sole Proprietor
Bison Capital, Inc.

President
Vice President
Secretary
Treasurer

Capitol Financial Services

President

Chief Financial Officer/Chairman of the Board
Senior Vice President

Vice President/Marketing

Secretary

Treasurer

Vice President/ Financial and Operations/Principal

ND Capital Inc.

President/Treasurer
Vice President/Secretary

Tom Marsden

Peter Gugisberg
George Gaukler
James P. Knutson
Ryan Davis

Richard D. Olson
Robert E. Walstad
Bradley P. Wells
Jeffrey Lindsey
Jacqueline L. Case
Heather Ackerman
Jeffrey Larson

Robert E. Walstad
Peter A. Quist



M

(m)

ITEM 2.

(a)

(b)

ITEM 3.

Huntington Financial Services

President Roger Domres
Vice President Eloise Warden

The underwriter’s general partners.
Garry Pierce Financial Services, LLP

Partner Garry Pierce
Partner Karen Pierce

Counsel to the underwriter.
Not Applicable.
Application of Rule 262.

State whether any of the persons identified in response to Item 1 are subject to any of the
disqualification provisions set forth in Rule 262.

None.
If any such person is subject to these provisions, provide a full description including pertinent names,
dates and other details, as well as whether or not an application has been made pursuant to Rule 262
for a waiver of such disqualification and whether or not such application has been granted or denied.

Not Applicable.

Affiliate Sales.

If any part of the proposed offering involves the resale of securities by affiliates of the issuer, confirm that the
following description does not apply to the issuer.

The issuer has not had a net income from operations of the character in which the issuer intends to engage for
at least one of its last two fiscal years.

ITEM 4.

(a)

(®

The above description does not apply to the issuer,

Jurisdictions in Which Securities Are to be Offered.

List the jurisdiction in which the securities are to be offered by underwriters, dealers or salespersons.
North Dakota and Minnesota.

List the jurisdictions in which the securities are to be offered other than by underwriters, dealers or
salesmen and state the method by which such securities are to be offered.

None.




ITEM S.

(a)

(b

©

ITEM 6.

Unregistered Securities Issued or Sold Within One Year.

As to any unregistered securities issued by the issuer or any of its predecessors or affiliated issuers
within one year prior to the filing of this Form 1-A, state:

)] The name of such issuer.
Dakota Real Estate Investment Trust.
) The title and amount of securities issued.

8,567.55 units of beneficial interest (shares) of Dakota Real Estate Investment Trust
were sold pursuant to a Regulation A Offering qualified on December 19, 2000.
6,436.22 shares were sold at 120 per unit. Additionally, 2,131.33 shares were
purchased by current shareholders at 90 percent of the offering cost ($108) pursuant
to Dakota REIT’s dividend reinvestment plan. Total proceeds of this offering were
$1,002,531. Net proceeds to the Issuer totaled $913,330.

3 The aggregate offering price or other consideration for which they were issued and basis for
computing the amount thereof.

The aggregate offering price was determined by the Board of Trustees to be $120,
although current shareholders were eligible to reinvest dividends and purchase new
shares at 90 percent of the offering price (§108). The price is set by the board after
the board calculates the net asset market value. The board applies a capitalization
rate to operations of the Trust’s properties over the prior twelve months, and divides
that capitalization rate by the number of shares outstanding. The board then uses this
figure and its discretion to set the share price.

“® The names and identities of the persons to whom the securities were issued.
See attached Exhibit 3(a).

As to any unregistered securities of the issuer or any of its predecessors or affiliated issuers which
were sold within one year prior to the filing of this Form 1-A by or for the account of any person who
at the time was a director, officer, promoter or principal security holder of the issuer of such securities,
or was an underwriter of any securities of such issuer, furnish the information specified in subsections
(1) through (4) of paragraph (a).

None.
Indicate the section of the Securities Act or Commission rule or regulation relied upon for exemption
from the registration requirements of such Act and state briefly the facts relied upon for such
exemption.

N/A.

Other Present or Proposed Offerings.

State whether or not the issuer or any of its affiliates is currently offering or contemplating the offering of any
securities in addition to those covered by this Form 1-A. If so, describe fully the present or proposed offering.




Dakota UPREIT Limited Partnership, an affiliate of Dakota REIT, is offering 16,666.66 Units of
Limited Partnership pursuant to a Regulation D offering under the Securities Act of 1933. This
offering commenced on June 14, 2001 and, as of the date of this Offering, 6,613.5 Units of Limited
Partnership have been sold for total proceeds to Dakota UPREIT of $793,619.34. In return for the
Units of Limited Partnership, UPREIT received a 24-Unit apartment building in Fargo, N.D., in one
exchange, and a commercial building in Fargo, N.D. Both buildings were within UPREIT’s
investment criteria. The UPREIT offering will terminate in June 2002. Dakota UPREIT
contemplates offering up to $2 million in units of limited partnership pursuant to a Regulation D
offering commencing in the summer of 2002 and continuing to the summer of 2003. UPREIT
anticipates issuing these Units in exchange for as-yet unidentified, eligible real estate properties. Any
properties acquired in exchange for Units of Dakota UPREIT will be within UPREIT’s investment
criteria. Units of Dakota UPREIT and shares of Dakota REIT carry the same valuation. Therefore,
Dakota UPREIT will offer units of limited partnership at $125 per share.

ITEM 7. Marketing Arrangements.
(a) Briefly describe any arrangement known to the issuer or to any person named in response to Item 1
above or to any selling securityholder in the offering covered by this Form 1-A for any of the

following purposes:

M To limit or restrict the sale of other securities of the same class as those to be offered for the
period of distribution.

Not Applicable.
2) To stabilize the market for any of the securities to be offered.
Not Applicable.
3 For withholding commissions, or otherwise to hold each underwriter or dealer responsible for

the distribution of its participation.
Not Applicable.

) Identify any underwriter that intends to confirm sales to any accounts over which it exercises
discretionary authority and include an estimate of the amount of securities so intended to be
confirmed.

None.
ITEM 8. Relationship with Issuer of Experts Named in Offering Statement.
If any expert named in the offering statement as having prepared or certified any part thereof was employed for
such purpose on a contingent basis or, at the time of such preparation or certification or at any time thereafter, had a
material interest in the issuer or any of its parents or subsidiaries or was connected with the issuer or any of its
subsidiaries as a promoter, underwriter, voting trustee, director, officer or employee furnish a brief statement of the

nature of such contingent basis, interest or connection.

None on a contingent basis.




ITEM 9. Use of a Solicitation of Interest Document.

Indicate whether or not a publication authorized by Rule 254 was used prior to the filing of this notification. If
so, indicate the date(s) of publication and of the last communication with prospective purchasers.

None.

10



Part II - Offering Circular
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Dakota Real Estate Investment Trust

Maximum Offering: 14,400 Units of Beneficial Interest (Shares) at $125.00 per Share
Minimum Offering: None
Minimum Purchase: 16 Shares ($2,000.00)

The Dakota Real Estate Investment Trust (““The Trust”) is a business trust organized in North Dakota on May 20, 1997.

Its principal place of business is 1121 Westrac Drive, Suite 108, Fargo, North Dakota 58103 and its telephone number is
(701) 239-6879. The Trust’s assets consist of a controlling interest in Dakota UPREIT, a North Dakota Limited Partnership
(“UPREIT”). UPREIT utilizes its assets to invest in real estate properties. The Trust is the General Partner and manager
of UPREIT. The proceeds of this offering will be invested in UPREIT, which will use the proceeds to add to the
UPREIT’s working capital to be used for construction or acquisition of real estate properties.

PUBLIC OFFERING PURSUANT TO REGULATION “A”
Price to Sales Commissions Proceeds to
Public Issuer
Per Share $125.00 $10.00 $115.00'
Total Offering (14,400 Shares) $1,800,000.00 $144,000.00 $1,656,000.00

INVESTMENT IN THESE SHARES INVOLVES MATERIAL RISK AND THERE IS NO GUARANTEE INVESTORS
WILL MAKE MONEY OR EVEN RECEIVE THE RETURN OF THEIR INVESTMENT. (SEE “RISK FACTORS”)
AMONG THE RISK FACTORS ARE THE FOLLOWING:

THE ESTIMATED BOOK VALUE OF THE SHARES AFTER THIS OFFERING WILL BE $95.20. THEREFORE, A
PURCHASER PAYING $125 PER SHARE WILL INCUR AN IMMEDIATE BOOK VALUE DILUTION OF $29.80 PER
SHARE.

ECONOMIC CONDITIONS WHICH THE TRUST CANNOT PREDICT OR CONTROL MAY HAVE A NEGATIVE
IMPACT ON THE VALUE OF THE TRUST’S ASSETS. THERE IS NO PUBLIC MARKET FOR THESE SHARES AND
NO ASSURANCES CAN BE MADE THAT A MARKET WILL DEVELOP. PURCHASERS MAY HAVE TO SELL THEIR
SHARES AT A LOSS. THE PRICE OF THESE SHARES HAS BEEN ARBITRARILY DETERMINED.

THE TRUST WILL BE TAXED AS A CORPORATION IF ITS FAILS TO QUALIFY AS A REIT.

THE GENERAL PARTNER ADVISOR AND ITS AFFILIATES ARE OR MAY BE INVOLVED IN ACTIVITIES WHICH
CREATE A CONFLICT OF INTEREST WITH THE TRUST.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF
THIS OFFERING OR THE ACCURACY OR COMPLETENESS OF THIS THE OFFERING CIRCULAR.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES COMMISSIONER OF
ANY STATE NOR HAVE THEY PASSED UPON THE ACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

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. This offering will end
on the earlier of one year from the effective date or when all the shares have been sold. Broker/dealers who have agreed
to sell the shares are listed on page 36.

May _ , 2002

ICurrent shareholders are eligible to reinvest their distributions for shares at 90 percent of the offering price.
Such sales would reduce the proceeds from each share to $112.50.




ii.

il

v.

vi.

Vil.

viii.

WHO MAY INVEST

This offering is available to residents of the states of North Dakota and Minnesota.
The Subscriber will become a Shareholder when the following representations are made to the Trust:

No Subscription Agreements may be accepted by the Trust until at least 5 business days after the subscriber
receives this Offering Circular.

Upon the execution of the Subscription Agreement and the delivery thereof, the Subscriber covenants and has
agreed to be bound by and govermned by each and all of the provisions of the Amended and Restated
Declaration of Trust, an Exhibit to the Offering Circular, and also to any valid and enforceable amendments
thereto which may be subsequently adopted, and that the requested information in the Subscription Agreement
is true and correct and the Trust is entitled to rely upon its accuracy and completeness.

The Subscriber, if acting in a representative or fiduciary capacity for a corporation, limited liability company,
partnership, pension plan or trust, or as custodian or agent for any person or entity, has full authority to enter
into this agreement in such capacity and on behalf of such entity.

If the Subscriber is acting in a representative or fiduciary capacity, the above representations and warranties
shall be deemed to have been made by the person(s) or entity for whom the Subscriber is so acting.

Subscriber will continue to provide the necessary and requested information to the Trust so as to qualify the
investment as a Real Estate Investment Trust under Internal Revenue Service laws, rules and regulations.

The Subscriber is not a minor and is otherwise eligible under the laws of the Subscriber’s state of residence.

The Subscriber has acknowledged and agrees that Subscriber, who submits a signed subscription agreement at
least 5 business days after receipt of an Offering Circular, is not entitled to cancel, terminate or revoke the
subscription or any agreements of the Subscriber thereunder and that such subscription and agreements shall
survive the death or disability of the Subscriber.

That any Subscriber from North Dakota has either (i) a minimum annual gross income of at least $45,000 and a
minimum net worth (exclusive of home, home furnishings and automobiles) of $45,000; or (ii) a net worth
(determined with the foregoing exclusions) of at least $150,000. Assets included in the computation of net worth
may be valued at fair market value. Gross annual income is based upon actual income an investor had during

the last tax year, or is estimated to have during the current tax year. This suitability standard shall not apply to
purchases of less than $25,000 of Shares in cases where such subscription does not exceed ten percent (10%) of
the Subscriber’s net worth, which in all cases shall be calculated exclusive of home, furnishings, and personal
automobiles.

That any Subscriber from Minnesota has either (i) a minimum annual gross income of at least $60,000 and a
minimum net worth (exclusive of home, home furnishings and automobiles) of $60,000; or (ii) a net worth
(determined with the foregoing exclusions) of at least $225,000. Assets included in the computation of net worth
may be valued at fair market value. Gross annual income is based upon actual income an investor had during

the last tax year, or is estimated to have during the current tax year.

il




WHO MAY INVEST

SUMMARY OF THE OFFERING

SUMMARY OF THE RIGHTS OF SHAREHOLDERS

RISK FACTORS

TABLE OF CONTENTS

Conflicts of Interest among the Trust and affiliated entities produce agreements and relationships

which do not have the benefit of having ben negotiated between unrelated parties .............
The Trust’s assets are not diversified and consist entirely of investments in real estate .. ........
Real Estate Investments are illiquid and cannot be disposed of quickly .. ....................
The Trust May Limit Ownership of Shares in Order to Remain qualifiedasaREIT ............

UPREIT has not identified properties it will purchase so Investors cannot assess the

Properties that may be acquired inthe future . ... ........ ... ... ... .. .. ... ...

The imposition of rent controls in some cities would affect UPREIT’s ability to generate

TNl TEVEIIUE . oottt it e e e e e e e e e

Overall general economic conditions, which The Trust cannot predict, may limit the

ability of UPREIT to purchase properties or of tenants to pay rent whendue .................
Real estate investments of UPREIT face competition from other real estate properties ..........
Ownership of real estate carries risk of uninsured losses and environmental labilities ..........
Shareholders cannot manage the Trust and must rely on management to act on their behalf ... ...

There is no minimum amount of money required to be received in this Offering. Sales of

fewer than all of the Shares will limit UPREIT’s ability to invest in new properties ............

There is No Assurance that Shareholders will receive Cash Distributions or Property

ADPTECIALION . . o\ttt e e
Investments in the Trust are subject to Immediate Dilution of Share Value .............. e
Book Value Dilution . ...... .. i i e e e

Investments in The Trust are subject to dilution by Future sales of securities by both The

iii

Summary of Risk Factors . .. ...t i e i i e s
The TrUSt L oo e e e e e e e e e e
Sponsor and AdvViSOr .. ... ... e e e e
Management 0f the TrUSt . . ... ottt e e e
The Properties . .. o e e e
Investment OBJECtiVES . ...t i i e e
Contflicts Of Interest . ..o v et i i e e e e
Compensation of Advisor and Affiliates . ....... ... .. i
Limitations on the Transferabilityof Shares . ...... ... ... ... ... . . . . i
Duration of the Trust . ... .. . i i e e e e
Dakota UPREIT . . ... oo i e e e e et e e ie e

.......................................

Distribution Policy . .. ..ot e e e
Distributions Declared .. ... i i e e et
Distributions That May be Return of Capital ............ ... ... ... oo on.
Distribution Reinvestment Plan ....... ... ... ... .. . . i
Distributions of Cash From Sale or Financing of Properties ............. ... . ... .. .. ...
/01 o~
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If The Trust fails to qualify as a Real Estate Investment Trust, The Trust and investors may
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SUMMARY OF THE OFFERING

The following summary is qualified in its entirety by the detailed information appearing elsewhere in this
Offering Circular.

This Offering Circular does not constitute an offer to sell or a solicitation of an offer to buy any
securities offered hereby in any jurisdiction where, or to any person to whom, it is unlawful to make such
an offer.

The Shares are offered subject to acceptance of orders, prior sale and withdrawal or cancellation
of the offering at any time without prior notice.

The Trust offers for sale to qualified purchasers who reside in the states of North Dakota or Minnesota
up to 14,400 shares of the Trust at $125 per share. There is no minimum number of sales required by the Trust
in this Offering. Purchasers must purchase a minimum of 16 shares, a $2,000 investment.

As of May 1, 2002, there were 34,910 shares outstanding. Depending on the number of shares sold
pursuant to this Offering, the number of shares outstanding will be as follows:

If 10% sold: 36,350
If 50% sold: 42,110
If 100% sold: 49,310

Current shareholders are eligible to reinvest their cash distribution in additional shares of The Trust at 90
percent of the then-current offering price. A shareholder may elect at any time to join the Distribution Reinvestment
Plan. No brokerage fees or administration fees are charged in connection with the Distribution Reinvestment Plan.

The Trust’s assets consist entirely of a General Partnership interest in Dakota UPREIT, a North Dakota
Limited Partnership (“UPREIT”). UPREIT utilizes its assets to invest in real estate properties. The Trust is the
General Partner and manager of UPREIT. The proceeds of this offering will be used to increase the Trust’s
investment in UPREIT, which will use the proceeds to add to the UPREIT’s working capital to be used for
construction or acquisition of real estate properties.

Summary of Risk Factors. This offering involves significant risks. A more detailed listing of risk
factors is set out in the section entitled “Risk Factors”. :

. Properties to be acquired by UPREIT have not yet been determined. No material portion of the
minimum net proceeds of this Offering are committed to a specific property.

. As of October 1, 2000, all of The Trust’s assets have been transferred into a general partnership interest
of UPREIT. UPREIT was formed as a North Dakota limited partnership on February 2, 2000 to serve as
the operating partnership for all assets of The Trust. The Trust serves as the general partner of UPREIT,
is responsible for management of UPREIT, and is responsible for the investment decisions made by
UPREIT. Under federal and state law and pursuant to the terms of the UPREIT Limited Partnership
Agreement, UPREIT is authorized to accept real estate as an investment in return for units of limited
partnership. After the close of this offering, UPREIT will continue to seek investments from other
investors. Additionally, The Trust will continue to seek additional investors. These additional
investments will dilute the percentage ownership interests of current investors of The Trust and investors
in this offering. Additionally, Trust investments in UPREIT will dilute the percentage ownership of
limited partners of UPREIT. See “Book Value Dilution.”
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. There is no public trading market for the Trust's Shares. Shareholders may only be able to liquidate their
Shares at a discount from the offering price. The price of these Shares has been arbitrarily determined by
the Board of Trustees. The estimated book value of the Shares after this offering will be $95.20.
Therefore, a purchaser paying $125 per share will incur an immediate book value dilution of $29.80 per
share.

. The Advisor and its Affiliates will receive various fees for performing property management and other
services, and the determination of such compensation has been made without the benefit of arms'-length
negotiations with the Board of Trustees. See “Compensation of Advisor and Affiliates.”

. The Advisor and its Affiliates are subject to conflicts of interest in respect to their relationships and
agreements with the Trust. See "Conflicts of Interest."

. There is no guarantee that the shareholders will receive cash distributions for their investments.

. Investors should carefully read the Offering Circular. The Trust reserves the right to limit the sale of
Shares to any one entity or person.

. Economic conditions which the Trust cannot predict or control may have a negative impact on the value
of the Trust’s assets.

. The Trust will be taxed as a corporation if it fails to qualify as a REIT.

The Trust. The Trust was organized on May 20, 1997, and began business operations on October 1,
1997. As of December 31, 2001, there were 34,909 Shares of The Trust outstanding.

The Trust is an unincorporated but registered business trust and has been formed under North Dakota
law. The Trust qualifies as a REIT but, to date, has not received confirmation of its qualification from the
Internal Revenue Service. The Trust has a term of existence consistent with North Dakota law. The Trust’s
assets, including the proceeds of this offering, consist of a general partnership interest in UPREIT, the entity
which acquires and owns the real estate assets and other assets of the Trust. The Trust is the general partner of
UPREIT and makes all of the investment decisions of UPREIT. The Trust will invest in properties that the
Board of Trustees considers suitable investments. Properties can and may include commercial properties and
multi-family units, such as apartment buildings. The Trust's principal office is located at 1121 Westrac Drive,
Suite 108, Fargo, North Dakota 58103, telephone 701-239-6879.

The Trust is registered as required by the laws of North Dakota and meets the requirements under
Internal Revenue Code Section 856 of a real estate investment trust. Internal Revenue Code Section 856 requires
that 75% of the assets of a real estate investment trust must consist of real estate assets and that 75% of its gross
income must be derived from real estate. The net income of the Trust is allocated in accordance with the Share
ownership in the same fashion as a regular corporation.

Sponsor and Advisor. The Sponsor and Advisor of the Trust is Dakota REIT Management, Inc., which
was specifically formed for such purpose.

Management of the Trust. The Advisor will manage the affairs of the Trust, subject to the review and
overall control of the Board of Trustees, who may remove the Advisor without cause.




The Properties. As of the date of this offering circular, UPREIT has invested in eleven residential
apartment buildings comprising a total of 232 residential apartment units. In addition, UPREIT has invested in
separate limited partnerships that own the Richard P. Stadter Psychiatric Hospital in Grand Forks, N.D., and the
PRACS pharmaceutical research facility in Fargo, N.D. The UPREIT may decide to acquire properties
elsewhere that the Board of Trustees of the Trust considers as suitable investments. The UPREIT may invest in
any combination of residential and commercial real estate properties. (The investments are set forth in an
Exhibit to this Offering Circular.) The Trust has had no prior programs.

Investment Objectives. The Trust's investment objectives are (i) to preserve, protect and return
Shareholder's capital, (ii) provide cash distributions on a quarterly basis in the Trustee's discretion, a portion of
which (due to depreciation) may not constitute current taxable income, (iii) provide growth of capital investment
through potential appreciation in the value of the Trust's properties, and (iv) provide a hedge against inflation
through use of month-to-month rentals or short- and long-term lease arrangements with tenants of the Trust's
rental properties. There is no assurance that such objectives will be attained.

Conflicts of Interest. The relationships among the Trust, its Board of Trustees, the Advisor and its
Affiliates do and will result in conflicts of interest including (a) agreements between the Trust and its Advisor
and Affiliates, including those relating to compensation and those pertaining to actual and potential purchases or
sales of property, which are not the result of arms'-length negotiations; (b) the Advisor and Affiliates will devote
only so much of their time to the business of the Trust as they determine, and will allocate their time, as they
determine, among existing and future programs in which they are involved; (¢) the Advisor and Affiliates may
form future investment programs that may be in competition with the Trust for properties and tenants; and (d) the
Trust, its Board of Trustees, the Advisor and Affiliates are not represented by separate independent legal
counsel. See "Conflicts of Interest."

Compensation of Advisor and Affiliates. Compensation to the Advisor and Affiliates has not been
subject to arms'-length negotiations with the Trust. See "Information About Advisor and Affiliates" for the
various types of compensation, fees, profits, reimbursements and distributions including (a) sales commissions to
Bison Capital, an Affiliate of the Advisor; (b) acquisition fees to the Advisor and Affiliates; (c) advisory fee to
the Advisor; (d) property management fee to the Advisor's related property management company, Valley Rental
Service, Inc.; and (e) real estate brokerage commission to an Affiliate, Valley Realty, Inc., which may or may not
be involved in either acquisitions or dispositions of Trust properties. An advisory management fee and operating
costs of .8% (eight-tenths of one percent) of "net invested assets" is expected to be incurred for administrative
services provided for the management of the Trust. The Advisor's property management Affiliate, Valley Rental
Service, Inc., receives an annual property management fee for management of some of the properties acquired by
the Trust. The annual property management fee currently is 4% of rental revenue. This fee is capped at 4% on
each property acquired by the Trust from Affiliate George Gaukler for the first five years after the acquisition of
that property by the Trust. Subsequent to five years, the Board of Trustees may approve an increase in the
management fee based upon prevailing market rates, but not to exceed 5% of rental revenue. The annual
property management fee paid on other properties is negotiated between the Trust and the property manager,
which in most cases is Valley Rental Service, Inc., an Affiliate of the Advisor.

Limitations on the Transferability of Shares. No public market for the Shares presently exists, and there
can be no assurance that a market ever will develop or that the Shares will ever be listed on any national or
regional exchange or the NASDAQ automated quotation system. The Trustees presently do not intend to list the
Shares on such an exchange or system. Under certain circumstances the Trust may prevent the accumulation or
transfer of Shares in order to protect the tax status of the Trust as a REIT. See "Summary of Amended and
Restated Declaration of Trust—Limit on the Amount of Shares Owned," and "—Certain Transfer Restrictions-
Redemptions."




Duration of the Trust. The Trust will continue to exist, unless sooner terminated by a majority vote of
the Shareholders, until the expiration of twenty-one (21) years after the death of the last survivor of the original
members of the Board of Trustees, each of whom has signed the original Declaration of Trust. However, the
Trustees expect that they will begin an orderly process to sell the Trust's properties and distribute the sale
proceeds (after provision for payment of the Trust's liabilities) to Shareholders on a time schedule and in a
manner that, in the Trustee's business judgment will provide the best return to the Shareholders. In all events,
this Trust shall terminate when and if required in accordance with North Dakota law and shall be unaffected by
any rule against perpetuities. The Trust shall not extend beyond the period permitted by law, but shall terminate
upon the expiration of such period.

Dakota UPREIT. As of October 1, 2000, all of The Trust’s assets have been transferred into a general
partnership interest in UPREIT. UPREIT was formed as a North Dakota limited partnership on February 2, 2000, to
serve as the investment vehicle for all assets of The Trust. The Trust serves as the general partner of UPREIT, is
responsible for management of UPREIT, and is responsible for the investment decisions made by UPREIT. As of
December 31, 2001, the Trust owned 34,910 shares of UPREIT, which interest constitutes an 84 percent interest in
UPREIT. Limited partners have no authority in their capacity as limited partners to transact business for, or
participate in the management of, the limited partnership.

SUMMARY OF THE RIGHTS OF SHAREHOLDERS

The rights of Shareholders are summarized below. Such limited description is qualified in its entirety by
specific reference to the Amended and Restated Declaration of Trust which is included as an Exhibit to this
Offering Circular.

Distribution Policy

The Trust intends to declare and pay distributions quarterly or on a more frequent basis as the Trustees
may decide. The Trustees determine and declare the amount of distributions, taking into consideration Trust
operations, cash flow, REIT taxation qualification requirements and the financial condition of the Trust.
Distributions have been declared and paid to Shareholders each quarter since the Trust’s inception. The
distributions declared and paid are set forth below.

Distributions Declared

Year Period Offering Distributi Total Distributions Percentage of
Price on Distributi | Reinvested at Distribution
(per Share) | Per Share on 90% of Taxable as
Offering Ordinary
Price (Current
Income)
1998 1* Quarter $100.00 $1.50 $9,375 $8,625
2™ Quarter $100.00 $1.50 $11,647 $10,485
3" Quarter $100.00 $1.50 $21,019 $18,769
4™ Quarter $100.00 $1.50 $24,902 $2,652
Annual $6.00 $66,9