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TO THE PROSPECTUS DATED NOVEMBER 26, 2003

This document supplements, and should be read in conjunction with, the Prospectus of Wells Real Estate Investment Trust II, Inc. ( Wells REIT
IT ) dated November 26, 2003, as supplemented by Supplement No. 9, dated May 18, 2004, Supplement No. 33 dated May 23, 2005, Supplement
No. 34 dated May 23, 2005, Supplement No. 37 dated August 9, 2005 and Supplement No. 41 dated November 3, 2005. Capitalized terms used
in this Supplement have the same meanings as set forth in the Prospectus. The purpose of this Supplement is to disclose:

the status of our ongoing public offerings;

information regarding our indebtedness;

the acquisition of a six-story office building containing a total of approximately 250,000 rentable square feet in Irving,
Texas;

Management s Discussion and Analysis of Financial Condition and Results of Operations similar to that filed in our
Quarterly Report on Form 10-Q for the period ended September 30, 2005, filed on November 14, 2005; and

unaudited financial statements of Wells REIT II as of and for the nine months ended September 30, 2005.

Status of Our Public Offerings

We commenced our initial public offering of 785 million shares of common stock on December 1, 2003. Of the 785 million shares of common
stock, we are offering up to 600 million shares in a primary offering and up to 185 million shares pursuant to our dividend reinvestment plan. As
of November 11, 2005, we had received aggregate gross offering proceeds of approximately $1.9 billion from the sale of approximately

187.0 million shares in our initial public offering. After incurring approximately $37.3 million in acquisition fees, approximately $177.6 million
in selling commissions and dealer manager fees, approximately $30.5 million in other organization and offering expenses, and funding common
stock redemptions of approximately $13.3 million pursuant to the share redemption program, as of November 11, 2005, we had raised aggregate
net offering proceeds of approximately $1.6 billion. As our two-year 600 million share offering is coming to a close, we will no longer accept
subscriptions dated after November 26, 2005 in our initial public offering.
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On November 10, 2005, we commenced our follow-on offering of 300,600,000 shares of common stock. Of these shares, we are offering
300,000,000 shares in a primary offering and 600,000 shares under our dividend investment plan. We are offering the shares in our follow-on
offering at the same prices as those offered in our initial public offering. The shares are to be sold through our affiliated dealer manager on a best
efforts basis, which means that our dealer manager is not obligated to sell any of the shares. We expect to sell the shares over a two-year period.
As of November 15, 2005, we had not issued any shares in our follow-on offering.

Indebtedness

As of November 11, 2005, our leverage ratio, that is, the ratio of total debt to total purchase price of real estate assets plus cash and cash
equivalents, was approximately 24%. As of November 11, 2005, total indebtedness was $510.0 million, which consisted of fixed-rate mortgages
on certain properties. No amounts were outstanding under our $400.0 million credit facility. Based on the value of our borrowing-base
properties, we had approximately $259.1 million in remaining capacity under our $400.0 million credit facility, of which $9.2 million was
pledged in the form of letters of credit for future tenant improvements and leasing costs.
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Acquisition of MacArthur Ridge I Building

On November 15, 2005, we purchased a six-story office building containing approximately 250,000 rentable square feet (the MacArthur Ridge I
Building ). The MacArthur Ridge I Building is located on an approximate 6.5-acre parcel of land at 919 Hidden Ridge in Irving, Texas. The
purchase price of the MacArthur Ridge I Building was approximately $45.2 million, plus closing costs. The acquisition was funded with net
proceeds raised from this public offering. The MacArthur Ridge I Building was purchased from MP-2 Limited Partnership, which is not

affiliated with us or Wells Capital, Inc.

The MacArthur Ridge I Building, which was completed in 1998, is entirely leased to Verizon Corporate Services Group, Inc. ( Verizon

Services ). Verizon Services is a subsidiary of Verizon Communications Inc. ( Verizon ), a guarantor of the lease. Verizon, which is traded on the
New York Stock Exchange (NYSE: VZ), is one of the world s leading providers of communications services with a work force of 214,000 in

four business units: Domestic Telecom, Verizon Wireless, Information Services and International. Domestic Telecom provides customers with
wireline and other telecommunications services, including broadband. Verizon Wireless owns and operates a wireless network that serves

47.4 million voice and data customers across the United States. Information Services operates directory publishing businesses and provides
electronic commerce services. International includes wireline and wireless operations and investments, primarily in the Americas and Europe.
Verizon reported a net worth, as of June 30, 2005, of approximately $38.6 billion. The current annual base rent payable under the Verizon

Services lease, which commenced in June 1998 and expires in June 2008, is approximately $4.1 million. Verizon Services has the right, at its
option, to extend the initial term of its lease for one additional five-year period.

We do not intend to make significant renovations or improvements to the MacArthur Ridge I Building in the near term. We believe that the
MacArthur Ridge I Building is adequately insured.

Because the MacArthur Ridge I Building is leased to a single tenant on a long-term basis under a net lease that transfers substantially all of the
operating costs to the tenant, we believe that the financial condition and results of operations of the guarantor of the lease, Verizon, is more
relevant to investors than financial statements of the property acquired.

Verizon currently files its financial statements in reports filed with the SEC, and the following summary financial data regarding Verizon is
taken from its previously filed public reports:

For the Fiscal Year Ended

12/31/2004  12/31/2003  12/31/2002

(in millions)
Consolidated Statements of Operations

Operating Revenues $ 71,283 $ 67,468 $ 67,056
Operating Income $ 13,117 $ 7,407 $ 14,877
Net Income $ 7,831 $ 3,077 $ 4,079

As of the Fiscal Year Ended
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Consolidated Balance Sheet

Total Assets
Long-term Debt
Shareowners Investment

12/31/2004  12/31/2003  12/31/2002

(in millions)

$165,958 $ 165968 $ 167,468
$ 35674 $ 39413 $ 44,003
$ 37,560 $ 33,466 $ 32,616

For more detailed financial information regarding Verizon, please refer to their financial statements, which are publicly available with the SEC

at http://www.sec.gov.
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Management s Discussion and Analysis of Financial Condition

and Results of Operation as of and for the Quarter Ended September 30, 2005

The following discussion and analysis should be read in conjunction with our accompanying financial statements and notes thereto, as well as

notes to our consolidated financial statements and Management s Discussion and Analysis of Financial Condition and Results of Operations for
the year ended December 31, 2004 included in Supplement No. 33. This discussion contains forward-looking statements, which can be identified
with the use of forward-looking terminology such as may, will, intend, or similar words. Actual results may differ from those described in
forward-looking statements. For a discussion of the factors that could cause actual results to differ from those anticipated, see Risk Factors in the
Prospectus.

We were formed on July 3, 2003, and began to receive investor proceeds from our initial public offering of common stock and acquire real estate
assets during 2004. Thus, the results of our operations for the three months and nine months ended September 30, 2005 and 2004 reflect growing
operational revenues and expenses resulting from the acquisition of real properties, fluctuations in interest expense resulting from using varying
levels of short- and long-term debt financing for such acquisitions, and relatively high general and administrative expenses, which have declined
as a percentage of total revenues for 2005, as compared to 2004, commensurate with the operational growth of the enterprise.

Liquidity and Capital Resources

Overview

During the nine months ended September 30, 2005, we generated net cash flows from operating activities of approximately $44.5 million, which
is primarily comprised of receipts of rental revenues, tenant reimbursements, and interest income, less payments for property operating expenses,
asset and property management fees, interest expense, and general and administrative expenses. From cash flows from operating activities,
proceeds from master leases and cash on hand, we paid dividends to stockholders of approximately $53.2 million. During the nine months ended
September 30, 2005, we generated net cash flow from financing activities of approximately $809.2 million, primarily as a result of raising net
proceeds from the sale of our common stock under our public offering of approximately $971.2 million, net of commissions and dealer-manager
fees, and borrowing approximately $347.9 million. Such cash inflows from financing activities were primarily used to repay outstanding
balances on the BOA Line of Credit, the Wachovia Line of Credit, and notes payable of approximately $336.4 million, to invest approximately
$693.1 million in real estate and related assets and liabilities, to pay other offering costs of approximately $16.6 million, and to pay acquisition
fees of approximately $22.8 million. We expect to utilize residual cash and cash equivalents of approximately $152.0 million as of

September 30, 2005 to satisfy current liabilities, pay future dividends, fund future anticipated acquisitions of real properties, or reduce
indebtedness.

We are currently experiencing increased market competition to acquire high-quality commercial office properties. At the same time, we continue
to have capital inflows due to the sale of our equity securities, including investments of approximately $195.0 million funded by a nonrecurring
special distribution paid in June 2005 by Wells REIT I, another Wells-sponsored investment program, to its stockholders. Though we anticipate
receiving some additional investments in our equity securities funded by the special distribution paid to stockholders of Wells REIT I, we do not
expect future additional investments from this special distribution to be significant.

On September 7, 2005, our board of directors declared a daily dividend for the fourth quarter of 2005, which is anticipated to be paid in
December 2003, in an amount equal to an annualized $0.60 per share. Dividends declared for the fourth quarter of 2005 are consistent with
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dividends declared and paid for the first three quarters of 2005 on a per share basis. The combination of continuing sales of equity and the
increase of the prices for high-quality commercial office properties has created downward pressure on our annualized dividend. For the nine
months ended September 30, 2005, our funds from operations of $52.9 million (see Funds From Operations below), when combined with
master lease receipts of $15.1 million, was adequate to fund the payment of dividends to our stockholders of $53.2 million. However, due to the
timing of cash receipts and payments from operations, we may periodically be required to borrow funds on a short-term basis to meet our
dividend payment schedule. Our primary focus is to continue to maintain the quality of our portfolio. Accordingly, we will opt to lower the
dividend rather than compromise that quality or accumulate significant borrowings to meet a dividend level higher than operating
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cash flow would support. We will continue to carefully monitor our cash flows and market conditions, and their impact on our earnings and
future dividend projections.

Short-term Liquidity and Capital Resources

We intend to continue to generate capital from the offering of common stock and from borrowings to expand and diversify our portfolio. We
expect to fund our future acquisitions with proceeds from the offering of common stock and capacity under the Wachovia Line of Credit. As of
October 31, 2005, we held a cash balance of approximately $224.5 million, of which we anticipate using the majority to fund the acquisition of
two properties that are currently under contract (see Events Subsequent to September 30, 2005 below). As of October 31, 2005, we had no
amount outstanding under the Wachovia Line of Credit. We pledged approximately $9.2 million of our borrowing capacity under the Wachovia
Line of Credit to letters of credit for future tenant improvements and leasing costs. After considering the letters of credit, we had a remaining
borrowing capacity, as of October 31, 2005, of up to $249.9 million under the Wachovia Line of Credit. Accordingly, we believe that we have
adequate capacity to acquire the aforementioned properties, expand our portfolio, and meet our operating cash flow needs.

Long-term Liquidity and Capital Resources

We expect that potential sources of capital over the long term will include proceeds from the sale of our common stock, proceeds from secured
or unsecured financings from banks and other lenders, and net cash flows from operations. We expect that our primary uses of capital will be for
property acquisitions, either directly or through investments in joint ventures, for the payment of tenant improvements, for the payment of
offering-related costs, for the payment of operating expenses, including interest expense on any outstanding indebtedness, and for the payment
of dividends.

In determining how and when to allocate cash resources, we initially consider the source of the cash. We expect that substantially all future net
operating cash flows, after payments for certain capital expenditures such as tenant improvements and leasing commissions, will be used to pay
dividends. However, we may use other sources of cash, such as borrowings, to fund dividends from time to time (see Liquidity and Capital
Resources Overview above). We expect to use substantially all net cash flows generated from raising equity or debt financing to fund
acquisitions, certain capital expenditures identified upon acquisition, or repayments of outstanding borrowings. To the extent that sufficient
equity or debt capital is not available, our future investments in real estate will be lower.

As further discussed in Note 6 to the accompanying consolidated financial statements, we entered into an agreement to purchase an office
building, which is currently under construction, in Lancaster, South Carolina, for a gross purchase price of approximately $33.7 million, plus
closing costs and an allowance for tenant improvements and leasing costs not to exceed $1.8 million upon completion. We anticipate
construction of the Decision One Building to be completed in June 2006. We anticipate paying for this acquisition with equity proceeds,
borrowings on the Wachovia Line of Credit, or a combination thereof, the allocation of which will depend upon the timing and amount of
additional capital to be raised and future property acquisitions.

As of September 30, 2005, our contractual obligations are as follows (in thousands):

Payments due Outstanding Debt Capital Lease
Obligations Obligations
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during the year

ending December 31,

2005 $ 917 $

2006 22,068

2007 4,973

2008 29,014

2009 5,470

2010 28,742

Thereafter 418,926 78,000
$ 510,110 $ 78,000

4
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Results of Operations

Overview

Our results of operations are not indicative of those expected in future periods as we expect that rental income, tenant reimbursements, operating
expenses, asset management fees, depreciation, and amortization and net income will increase in future periods as a result of owning the assets
acquired during the quarter ended September 30, 2005 for an entire period and as a result of future acquisitions of real estate assets.

We commenced our initial public offering on December 1, 2003. Following the receipt and acceptance of subscriptions for the minimum
offering of $2,500,000 (250,000 shares) on January 22, 2004, we acquired 14 real properties during the first nine months of 2004. During the
remainder of 2004 and first nine months of 2005, we invested in 18 additional properties, which increased the total number of properties held in
our portfolio to 32 as of September 30, 2005. Accordingly, the results of operations presented for the quarters ended September 30, 2005 and
September 30, 2004 are not directly comparable.

Comparison of the three months ended September 30, 2005 versus the three months ended September 30, 2004

Rental income and tenant reimbursements increased from approximately $15.1 million and $2.2 million, respectively, for the three months ended
September 30, 2004 to approximately $35.8 million and $8.5 million, respectively, for the three months ended September 30, 2005, primarily as
a result of the growth in the portfolio during the fourth quarter of 2004 and the first three quarters of 2005. Rental income and tenant
reimbursements are expected to continue to increase in future periods, as compared to historical periods, as a result of owning the assets acquired
during the quarter ended September 30, 2005 for an entire period and future acquisitions of real estate assets.

Interest and other income increased from approximately $1.3 million for the three months ended September 30, 2004 to approximately $2.8
million for the three months ended September 30, 2005, primarily as a result of holding additional investor proceeds during the third quarter of
2005, which were generated from the sale of common stock under our ongoing offering during the fourth quarter of 2004 and the first three
quarters of 2005. Future levels of interest income will be largely dependent upon the rate at which investor proceeds are raised and the timing
and availability of future acquisitions of real estate assets.

Property operating costs and asset and property management fees increased from approximately $4.7 million and $1.3 million, respectively, for
the three months ended September 30, 2004 to approximately $13.1 million and $3.5 million, respectively, for the three months ended
September 30, 2005, primarily as a result of the growth in the portfolio during the fourth quarter of 2004 and the first three quarters of 2005.
Property operating costs and asset and property management fees are expected to continue to increase in future periods, as compared to historical
periods, due to owning the assets acquired during the quarter ended September 30, 2005 for an entire period and future acquisitions of additional
real estate assets.

Depreciation of real estate and amortization of related lease costs increased from approximately $2.4 million and $4.2 million, respectively, for
the three months ended September 30, 2004 to approximately $6.5 million and $11.7 million, respectively, for the three months ended
September 30, 2005, primarily due to the acquisition of properties during the fourth quarter of 2004 and the first three quarters of 2005.
Amortization of related lease costs increased by a greater amount than depreciation primarily as a result of amortizing related lease costs over
shorter periods (the respective lease terms), as compared to depreciating buildings over 40 years. Depreciation and amortization are expected to
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continue to increase in future periods, as compared to historical periods, due to owning the assets acquired during the quarter ended
September 30, 2005 for an entire period and future acquisitions of real estate assets.

General and administrative expenses increased from approximately $1.2 million for the three months ended September 30, 2004 to
approximately $1.5 million for the three months ended September 30, 2005, primarily due to increases in administrative salary expense
reimbursements related to owning a larger portfolio of real estate assets as a result of acquiring properties during the fourth quarter of 2004 and
the first three quarters of 2005. General and administrative expenses as a percent of total revenues decreased from approximately 6% for the
quarter ended September 30, 2004 to approximately 3% for the quarter ended September 30, 2005. In connection with the
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acquisition of additional real properties, we anticipate future general and administrative expenses to continue to increase as measured in gross
dollars and to continue to decrease as a percentage of total revenues as we achieve greater economies of scale with a larger portfolio of real
estate assets in future periods, as compared to historical periods.

Interest expense decreased from approximately $6.7 million for the three months ended September 30, 2004 to approximately $5.5 million for
the three months ended September 30, 2005, primarily due to the fact that average borrowings under our lines of credit decreased from
approximately $287.9 million during the third quarter of 2004 to $0 during the third quarter of 2005. Future levels of interest expense will vary
primarily based on the amounts of future borrowings and the cost of borrowing. Future borrowings will be used primarily to fund future
acquisitions of real estate assets or interests therein. Accordingly, the amounts of future borrowings and future interest expense will be largely
dependent upon the level of additional investor proceeds raised, the opportunities to acquire real estate assets consistent with our investment
objectives, and the timing of such future acquisitions.

Minority interest in earnings of consolidated subsidiaries increased from $0 for the three months ended September 30, 2004 to approximately
$83,000 for the three months ended September 30, 2005, primarily as a result of acquiring an approximate 95% interest in a joint venture that
owns the Highland Landmark III property on December 28, 2004. In addition, we acquired interests in two properties, the Nashoba Buildings
and the Baldwin Point Building, through separate joint ventures with minority interest partners in August 2005. Earnings allocated to minority
interest partners fluctuate based on the level of earnings generated by related properties and the nature of the allocation provisions provided in
respective joint venture agreements. Accordingly, minority interest in earnings of consolidated subsidiaries is expected to continue to increase in
future periods, as compared to historical periods, due to owning the Nashoba Buildings and the Baldwin Point Building for an entire period.

We recognized net income and net income per share of approximately $5.2 million and $0.03, respectively, for the third quarter of 2005, as
compared to net loss and net loss per share of approximately ($1.7) million and ($0.04), respectively, for the three months ended September 30,
2004, primarily due to the fact that the increase in net operating income generated from our growing portfolio of properties outpaced the increase
in property and portfolio expenses for the third quarter of 2005, as compared to the third quarter of 2004. Net income is expected to continue to
increase in future periods, as compared to historical periods, due to owning the assets acquired during the quarter ended September 30, 2005 for
an entire period and future acquisitions of real estate assets.

Comparison of the nine months ended September 30, 2005 versus the nine months ended September 30, 2004

Rental income and tenant reimbursements increased from approximately $20.7 million and $3.2 million, respectively, for the nine months ended
September 30, 2004 to approximately $90.7 million and $19.7 million, respectively, for the nine months ended September 30, 2005, primarily as
a result of the growth in the portfolio during the fourth quarter of 2004 and the first three quarters of 2005. Rental income and tenant
reimbursements are expected to continue to increase in future periods, as compared to historical periods, as a result of owning the assets acquired
during the nine months ended September 30, 2005 for an entire period and future acquisitions of real estate assets.

Interest and other income increased from approximately $1.7 million for the nine months ended September 30, 2004 to approximately $5.7
million for the nine months ended September 30, 2005, primarily as a result of holding additional investor proceeds during the nine months
ended September 30, 2005, which were generated from the sale of common stock under our ongoing offering during the fourth quarter of 2004
and the first three quarters of 2005. Future levels of interest income will be largely dependent upon the rate at which investor proceeds are raised
and the timing and availability of future acquisitions of real estate assets.
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Property operating costs and asset and property management fees increased from approximately $6.2 million and $1.7 million, respectively, for
the nine months ended September 30, 2004 to approximately $31.3 million and $8.9 million, respectively, for the nine months ended

September 30, 2005, primarily as a result of the growth in the portfolio during the fourth quarter of 2004 and the first three quarters of 2005.
Property operating costs and asset and property management fees are expected to continue to increase in future periods, as compared to historical
periods, due to owning the assets acquired during the nine months ended September 30, 2005 for an entire period and future acquisitions of
additional real estate assets.

Index to Financial Statements 12



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST Il INC - Form 424B3

Index to Financial men

Depreciation of real estate and amortization of related lease costs increased from approximately $3.7 million and $5.5 million, respectively, for
the nine months ended September 30, 2004 to approximately $15.8 million and $29.7 million, respectively, for the nine months ended
September 30, 2005, primarily due to the acquisition of properties during the fourth quarter of 2004 and the first three quarters of 2005.
Amortization of related lease costs increased by a greater amount than depreciation primarily as a result of amortizing related lease costs over
shorter periods (the respective lease terms), as compared to depreciating buildings over 40 years. Depreciation and amortization are expected to
continue to increase in future periods, as compared to historical periods, due to owning the assets acquired during the nine months ended
September 30, 2005 for an entire period and future acquisitions of real estate assets.

General and administrative expenses increased from approximately $2.5 million for the nine months ended September 30, 2004 to approximately
$6.1 million for the nine months ended September 30, 2005, primarily due to increases in administrative salary expense reimbursements related
to owning a larger portfolio of real estate assets as a result of acquiring properties during the fourth quarter of 2004 and the first three quarters of
2005. General and administrative expenses as a percent of total revenues decreased from approximately 10% for the nine months ended
September 30, 2004 to approximately 5% for the nine months ended September 30, 2005. In connection with the acquisition of additional real
properties, we anticipate future general and administrative expenses to continue to increase as measured in gross dollars and to continue to
decrease as a percentage of total revenues as we achieve greater economies of scale with a larger portfolio of real estate assets in future periods,
as compared to historical periods.

Interest expense increased from approximately $10.5 million for the nine months ended September 30, 2004 to approximately $16.7 million for
the nine months ended September 30, 2005. The additional interest expense incurred during 2005 relates primarily to amounts drawn on our
lines of credit and in the form of new mortgage notes and mortgage notes assumed in connection with acquisitions of properties during the first
six months of 2005. Future levels of interest expense will vary primarily based on the amounts of future borrowings and the cost of borrowing.
Future borrowings will be used primarily to fund future acquisitions of real estate assets or interests therein. Accordingly, the amounts of future
borrowings and future interest expense will be largely dependent upon the level of additional investor proceeds raised, the opportunities to
acquire real estate assets consistent with our investment objectives, and the timing of such future acquisitions.

Minority interest increased from approximately $7,000 in loss of consolidated subsidiaries for the nine months ended September 30, 2004 to
approximately $189,000 in earnings of consolidated subsidiaries for the nine months ended September 30, 2005, primarily as a result of
acquiring an approximate 95% interest in a joint venture that owns the Highland Landmark III property on December 28, 2004. In addition, we
acquired interests in two properties, the Nashoba Buildings and the Baldwin Point Building, through separate joint ventures with minority
interest partners in August 2005. Earnings allocated to our minority interest partners fluctuate based on the level of earnings generated by related
properties and nature of the allocation provisions provided in respective joint venture agreements. Accordingly, minority interest in earnings
(loss) of consolidated subsidiaries is expected to continue to increase in future periods, as compared to historical periods, due to owning the
Nashoba Buildings and the Baldwin Point Building for an entire period.

We recognized net income and net income per share of approximately $7.5 million and $0.06, respectively, for the nine months ended
September 30, 2005, as compared to net loss and net loss per share of approximately ($4.6) million and ($0.23), respectively, for the nine
months ended September 30, 2004, primarily due to the fact that the increase in net operating income generated from our growing portfolio of
properties outpaced the increase in property and portfolio expenses for the nine months ended September 30, 2005, as compared to the nine
months ended September 30, 2004. Net income is expected to continue to increase in future periods, as compared to historical periods, due to
owning the assets acquired during the nine months ended September 30, 2005 for an entire period and future acquisitions of real estate assets.

Funds From Operations
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We believe that funds from operations ( FFO ) is a beneficial indicator of the performance of any equity REIT. Because FFO calculations exclude
such factors as depreciation and amortization of real estate assets and gains or losses from sales of operating real estate assets (which can vary

among owners of identical assets in similar conditions based on historical cost accounting and useful-life estimates), they facilitate comparisons
of operating performance
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between periods and with other REITs. Our management believes that accounting for real estate assets in accordance with accounting principles
generally accepted in the United States ( GAAP ) implicitly assumes that the value of real estate assets diminishes predictably over time. Since

real estate values have historically risen or fallen with market conditions, many industry investors and analysts have considered the presentation

of operating results for real estate companies that use historical cost accounting to be insufficient by themselves. As a result, we believe that the

use of FFO, together with the required GAAP presentations, provide a more complete understanding of our performance relative to our

competitors and a more informed and appropriate basis on which to make decisions involving operating, financing, and investing activities.

Other REITs may not define FFO in accordance with the current National Association of Real Estate Investment Trust s ( NAREIT ) definition (as
we do) or may interpret the current NAREIT definition differently than we do.

We believe that net income, as defined by GAAP, is the most relevant measure of our operating performance and, accordingly, believe that FFO
should not be viewed as an alternative measurement of our operating performance to net income.

Noncash items such as depreciation, amortization, and gains on the sale of real estate assets are excluded from our calculation of FFO.
Conversely, FFO is not adjusted to reflect the cost of capital improvements or any related capitalized interest. Our calculation of FFO is
presented in the following table (in thousands, except for weighted-average shares outstanding):

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2005 2004 2005 2004

Net income (loss) $ 5,246 $ (1,656) $ 7,484 $ (4,603)
Add:
Depreciation of real assets 6,542 2,386 15,773 3,743
Amortization of lease-related costs 11,655 4,197 29,659 5,524
FFO $ 23,443 $ 4,927 $ 52,916 $ 4,664
Weighted-average shares outstanding 161,769,791 41,501,631 123,903,337 19,608,662

Set forth below is additional information related to selected material cash and non-cash items included in or excluded from net income (loss)
above, which may be helpful in assessing our operating results:

Included in Net Income (Loss):

We recognized straight-line rental revenues of approximately $4.4 million and $1.6 million for the three months ended September 30,
2005 and 2004, respectively, and approximately $9.9 million and $2.5 million for the nine months ended September 30, 2005 and
2004, respectively;

We recognized amortization of intangible lease assets and liabilities as a net decrease to rental revenues of approximately $0.8 million
and $0.5 million for the three months ended September 30, 2005 and 2004, respectively, and approximately $2.5 million and $0.9
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million for the nine months ended September 30, 2005 and 2004, respectively; and

We recognized amortization of deferred financing costs of approximately $0.2 million and $2.1 million for the three months ended
September 30, 2005 and 2004, respectively, and approximately $1.2 million and $4.1 million for the nine months ended September 30,
2005 and 2004, respectively.
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Excluded from Net Income (Loss):

Master lease payments under various lease arrangements are not reflected in our net income. Master lease payments of $8.2 million
and $15.1 million for the three- and nine-month periods ended September 30, 2005, respectively, are considered when determining
cash available for dividends to our stockholders.

Through the first quarter 2004, we previously reported the amortization of the fair values of in-place leases related to opportunity costs
associated with lost rentals that are avoided by acquiring in-place leases and tenant relationships as an adjustment to rental income in our
consolidated statements of operations. Beginning with the second quarter 2004, we have presented this amortization as amortization expense in
our consolidated statements of operations, and have reclassified such amortization from rental income to amortization expense for the period
previously presented. The period of amortization continues to be the term of the respective lease. This reclassification results in no change in net
loss as previously reported. The primary purpose of this change is to more closely align our presentation of such costs with similar costs as
classified by others in the real estate industry.

REIT Qualification

We have elected to be taxed as a REIT under the Internal Revenue Code of 1986, as amended, and have operated as such beginning with our
taxable year ended December 31, 2003. To qualify as a REIT, we must meet certain organizational and operational requirements, including a
requirement to distribute at least 90% of our REIT taxable income, computed without regard to the dividends-paid deduction and by excluding
our net capital gain to our stockholders. As a REIT, we generally will not be subject to federal income tax on income that we distribute to our
stockholders. If we fail to qualify as a REIT in any taxable year, we will be subject to federal income taxes on our taxable income for four years
following the year during which qualification is lost, unless the Internal Revenue Service grants us relief under certain statutory provisions. Such
an event could materially adversely affect our net income and net cash available for distribution to stockholders. However, we believe that we
are organized and operate in such a manner as to qualify for treatment as a REIT and intend to continue to operate in the foreseeable future so as
to remain qualified as a REIT for federal income tax purposes. No provision for federal income taxes has been made in our accompanying
consolidated financial statements, as we made distributions in excess of taxable income for the periods presented. We are subject to certain state
and local taxes related to the operations of properties in certain locations, which have been provided for in our accompanying consolidated
financial statements.

Inflation

We are exposed to inflation risk, as income from long-term leases is the primary source of our cash flows from operations. There are provisions
in the majority of our tenant leases that would help protect us from the impact of inflation. These provisions include rent steps, reimbursement
billings for operating expense pass-through charges, real estate tax and insurance reimbursements on a per-square-foot basis, or in some cases,
annual reimbursement of operating expenses above a certain per-square-foot allowance. However, due to the long-term nature of the leases, the
leases may not re-set frequently enough to offset the impact of inflation.

Application of Critical Accounting Policies

Our accounting policies have been established to conform with GAAP. The preparation of financial statements in conformity with GAAP
requires us to use judgment in the application of accounting policies, including making estimates and assumptions. These judgments affect the
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reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the dates of the financial statements and the
reported amounts of revenue and expenses during the reporting periods. If our judgment or interpretation of the facts and circumstances relating
to various transactions had been different, it is possible that different accounting policies would have been applied, thus, resulting in a different
presentation of the financial statements. Additionally, other companies may utilize different estimates that may impact comparability of our
results of operations to those of companies in similar businesses.
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Investment in Real Estate Assets

We are required to make subjective assessments as to the useful lives of our depreciable assets. We consider the period of future benefit of the
asset to determine the appropriate useful lives. These assessments have a direct impact on net income. The estimated useful lives of our assets by
class are as follows:

Buildings 40 years
Building improvements 5-25 years
Land improvements 20-25 years
Tenant improvements Lease term
Intangible lease assets Lease term

Allocation of Purchase Price of Acquired Assets

Upon the acquisition of real properties, it is our policy to allocate the purchase price of properties to acquired tangible assets, consisting of land
and building, and identified intangible assets and liabilities, consisting of the value of above-market and below-market leases, other value of
in-place leases, and value of tenant relationships, based in each case on their fair values.

The fair values of the tangible assets of an acquired property (which includes land and building) are determined by valuing the property as if it
were vacant, and the as-if-vacant value is then allocated to land and building based on our determination of the relative fair value of these assets.
We determine the as-if-vacant fair value of a property using methods similar to those used by independent appraisers. Factors considered by us

in performing these analyses include an estimate of carrying costs during the expected lease-up periods considering current market conditions

and costs to execute similar leases. In estimating carrying costs, we include real estate taxes, insurance, and other operating expenses and

estimates of lost rental revenue during the expected lease-up periods based on current market demand. We also estimate the cost to execute

similar leases including leasing commissions, legal, and other related costs.

The fair values of above-market and below-market in-place lease values are recorded based on the present value (using an interest rate that
reflects the risks associated with the leases acquired) of the difference between (i) the contractual amounts to be paid pursuant to the in-place
leases and (ii) our estimate of fair market lease rates for the corresponding in-place leases, measured over a period equal to the remaining
noncancelable term of the lease. The above-market and below-market lease values are capitalized as intangible lease assets and liabilities and
amortized as an adjustment of rental income over the remaining terms of the respective leases.

The fair values of in-place leases include direct costs associated with obtaining a new tenant, opportunity costs associated with lost rentals that
are avoided by acquiring an in-place lease, and tenant relationships. Direct costs associated with obtaining a new tenant include commissions,
tenant improvements, and other direct costs and are estimated based on management s consideration of current market costs to execute a similar
lease. These direct costs are included in deferred lease costs in the accompanying consolidated balance sheets and are amortized to expense over
the remaining terms of the respective leases. The value of opportunity costs is calculated using the contractual amounts to be paid pursuant to the
in-place leases over a market absorption period for a similar lease. Customer relationships are valued based on expected renewal of a lease or the
likelihood of obtaining a particular tenant for other locations. These lease intangibles are included in intangible lease assets in the accompanying
consolidated balance sheets and are amortized to expense over the remaining terms of the respective leases. Beginning on April 1, 2004, these
lease intangibles were amortized to expense rather than as an adjustment to rental income.
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Estimates of the fair values of the tangible and intangible assets require us to estimate market lease rates, property operating expenses, carrying
costs during lease-up periods, discount rates, market absorption periods, and the number of years the property is held for investment. The use of
inappropriate estimates would result in an incorrect assessment of our purchase price allocations, which could impact the amount of our reported
net income.
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Valuation of Real Estate Assets

We continually monitor events and changes in circumstances that could indicate that the carrying amounts of the real estate and related
intangible assets, both operating properties and properties under construction, in which we have an ownership interest, either directly or through
investments in joint ventures, may not be recoverable. When indicators of potential impairment are present which indicate that the carrying
amounts of real estate and related intangible assets may not be recoverable, we assess the recoverability of these assets by determining whether
the carrying value will be recovered through the undiscounted future operating cash flows expected from the use of the asset and its eventual
disposition. In the event that such expected undiscounted future cash flows do not exceed the carrying value, we adjust the real estate and related
intangible assets to the fair value and recognize an impairment loss.

Projections of expected future cash flows require that we estimate future market rental income amounts subsequent to the expiration of current
lease agreements, property operating expenses, the number of months it takes to re-lease the property, and the number of years the property is
held for investment, among other factors. The subjectivity of assumptions used in the future cash flow analysis, including discount rates, could
result in an incorrect assessment of the property s fair value and could result in the misstatement of the carrying value of our real estate and
related intangible assets and our net income. We have determined that there has been no impairment in the carrying value of real estate assets
held as of September 30, 2005.

Related-Party Transactions and Agreements

General

See Note 5 to our consolidated financial statements for a discussion of the various agreements with related parties.

Economic Dependency

We have engaged the Advisor and its affiliates, Wells Management and WIS, to provide certain services that are essential to us, including asset
management services, supervision of the management and leasing of some properties owned by us, asset acquisition and disposition services, the
sale of shares of our common stock, as well as other administrative responsibilities for us including accounting services, stockholder
communications, and investor relations. These agreements are terminable by either party on 60 days written notice. As a result of these
relationships, we are dependent upon the Advisor, Wells Management, and WIS.

The Advisor, Wells Management, and WIS are all owned and controlled by Wells Real Estate Funds, Inc. ( WREF ). The operations of the
Advisor, Wells Management, and WIS represent substantially all of the business of WREF. Accordingly, we focus on the financial condition of
WREF when assessing the financial condition of the Advisor, Wells Management, and WIS. In the event that WREF were to become unable to
meet its obligations as they become due, we might be required to find alternative service providers.
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Future net income generated by WREF will be largely dependent upon the amount of fees earned by the Advisor, Wells Management, and WIS
based on, among other things, the level of investor proceeds raised from the sale of our common stock and the volume of future acquisitions and
dispositions of real estate assets by Wells-sponsored programs. As of September 30, 2005 and December 31, 2004, WREF believes that it
generates adequate cash flow from operations and has adequate liquidity available in the form of cash on hand and current receivables necessary
to meet its current and future obligations as they become due.

Dismissal of Litigation Against Related Parties

During early 2004, a putative class action complaint was filed against, among others, Leo. F. Wells, III, the president and a director of Wells
REIT II, the Advisor, and Wells Management (Hendry et al. v. Leo F. Wells, Il et al., Superior Court of Gwinnett County, Georgia, Civil Action
No. 04-A-2791-2). The Court granted the plaintiffs motion to permit voluntary dismissal of this suit, and it was subsequently dismissed without
prejudice. In November 2004, the same plaintiffs filed a second putative class action complaint against, among others, Mr. Wells, the Advisor,
and Wells Management (Hendry et al. v. Leo F. Wells, 111 et al., Superior Court of Gwinnett County,
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Georgia Civil Action No. 04A-13051-6). On January 28, 2005, the defendants filed motions for summary judgment and motions to dismiss the
plaintiffs claims. Pursuant to orders entered July 1, 2005, the Court granted the defendants motions to dismiss and for summary judgment on all
counts in the complaint. Thus, this action has now been dismissed, subject to the plaintiffs right to file a notice of appeal within the required time
period. On August 3, 2005, the plaintiffs filed a motion requesting the Court to vacate and re-enter the orders to give the plaintiffs an opportunity
to file a motion for reconsideration or notice of appeal. Both the plaintiffs and defendants have filed briefs supporting their respective positions,
and the plaintiffs motion is still pending before the Court.

Commitments and Contingencies

We are subject to certain contingencies and commitments with regard to certain transactions. Refer to Notes 5, 6 and 7 to our consolidated
financial statements for further explanation. Examples of such commitments and contingencies include:

Litigation against our Advisor and its affiliates (Note 5)

Decision One Building (Note 6)

University Circle Buildings (Note 6)

Commitments under existing lease agreements (Note 6)

Princeton Hill Take-Out Agreement (Note 6, 7)

Events Subsequent to September 30, 2005

Sale of Shares of Common Stock

Subsequent to September 30, 2005, we sold additional shares of common stock in our initial public offering and commenced a follow-on
offering of 300,600,000 shares of common stock as more fully explained in this Supplement No. 42 under the heading Status of Our Offerings.

Princeton Hill Take-Out Agreement

As of October 7, 2005, we have no exposure under the Princeton Hill Take-Out Agreement, as Wells Exchange has sold all co-tenancy int