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Registration Fee
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Common Stock, $.01 par value
per share  600,000,000 shares $10.00 $6,000,000,000 $485,400

Common Stock, $.01 par value
per share(2)  (3) $10.00 (4) (4)

(1) Estimated solely for purposes of determining the registration fee pursuant to Rule 457.
(2) Represents shares issuable pursuant to the registrant�s dividend reinvestment plan.
(3) The number of shares offered under the dividend reinvestment plan is equal to the following formula: 600,000,000 minus the number of shares purchased in

this offering other than through the reinvestment of dividends.
(4) The proposed maximum aggregate offering price and applicable registration fee are included in the figures above for shares sold other than through the

dividend reinvestment plan.

        The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section
8(a), may determine.

Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST II INC - Form S-11/A

Table of Contents 3



Table of Contents

The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the SEC and various states is effective. This prospectus is not an offer to sell these
securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION

PRELIMINARY PROSPECTUS DATED SEPTEMBER 22, 2003

WELLS REAL ESTATE INVESTMENT TRUST II, INC.

Maximum Offering of 600,000,000 Shares of Common Stock

Minimum Offering of 250,000 Shares of Common Stock

Wells Real Estate Investment Trust II, Inc. is a newly organized Maryland corporation that intends to qualify as a REIT beginning with the
taxable year that will end December 31, 2003. We expect to use substantially all of the net proceeds from this offering to acquire and operate
commercial real estate primarily consisting of high quality income-generating office and industrial properties leased to creditworthy companies
and governmental entities. Because we have not yet identified any specific properties to purchase, we are considered to be a blind pool.

We are offering and selling to the public up to 600,000,000 shares of common stock for $10 per share, including up to 60,000,000 shares to be
issued pursuant to our dividend reinvestment plan at a purchase price of $10 per share.

See � Risk Factors� beginning on page 17 to read about risks you should consider before buying shares of our
common stock. These risks include the following:

�      No public market currently exists for our shares of common
stock. If you are able to sell your shares, you would likely have to
sell them at a substantial discount.

�      We have no operating history nor do we currently own any
properties. We have not identified any properties to acquire with
proceeds from this offering.

�      If we raise substantially less than the maximum offering, we may
not be able to invest in a diverse portfolio of properties and the value
of your investment may vary more widely with the performance of
specific properties.

�      Our advisor and its affiliates will face conflicts of interest,
including significant conflicts created by our advisor�s compensation
arrangements with us and similar programs sponsored by our advisor.
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�      We are dependent on our advisor to select investments and
conduct our operations. Adverse changes in the financial health of
our advisor or our relationship with our advisor could adversely
affect us.

�      Our policies do not limit borrowings until they exceed 50% of the
cost of our assets (before deducting depreciation), which debt levels
could hinder our ability to pay dividends to our stockholders or could
decrease the value of your investment.

Neither the SEC, the Attorney General of the State of New York nor any other state securities regulator has approved or disapproved of
our common stock, determined if this prospectus is truthful or complete or passed on or endorsed the merits of this offering. Any
representation to the contrary is a criminal offense.

The use of projections or forecasts in this offering is prohibited. No one is permitted to make any oral or written predictions about the
cash benefits or tax consequences you will receive from your investment.

Price

to Public*

Selling

Commissions*
Dealer

Manager Fee*

Net Proceeds

(Before Expenses)

Per Share $ 10.00 $ 0.70 $ 0.25 $ 9.05

Total Minimum $ 2,500,000.00 $ 175,000.00 $ 62,500.00 $ 2,262,500.00

Total Maximum $ 6,000,000,000.00 $ 420,000,000.00 $ 150,000,000.00 $ 5,430,000,000.00

* The selling commissions and, in some cases, the dealer manager fee will not be charged with regard to shares sold to or for the account of
certain categories of purchasers. See �Plan of Distribution.�

We expect that 85% to 86% of the gross offering proceeds will be available to us for investment in real estate.

The dealer manager of this offering, Wells Investment Securities, Inc., is our affiliate and will offer the shares on a best-efforts basis. The
minimum permitted purchase is generally $1,000. We will not sell any shares unless we sell a minimum of 250,000 shares to the public
by                    , 2004 (one year from the date of this prospectus). Pending satisfaction of this condition, all subscription payments will be placed
in an account held by the escrow agent, SouthTrust Bank, in trust for subscribers� benefit, pending release to us. If we do not sell at least 250,000
shares by                    , 2004, we will return all funds in the escrow account (including interest), and we will stop selling shares.
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WELLS INVESTMENT SECURITIES, INC.

                        , 2003
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WHO MAY INVEST

In order to purchase shares in this offering, you must:

� Meet the financial suitability standards, and

� Meet the minimum purchase requirements, both as described below.

Suitability Standards

The shares we are offering are suitable only as a long-term investment for persons of adequate financial means. There is no public market for the
shares, which means that you will have difficulty selling your shares. You should not buy these shares if you need to sell them in the short term.
In consideration of these factors, we have established suitability standards for initial stockholders and subsequent transferees. These suitability
standards require that a purchaser of shares have either:

� a net worth of at least $150,000; or

� gross annual income of at least $45,000 and a net worth of at least $45,000.

Several states have established suitability standards different from those we have established. Shares will be sold only to investors in these states
who meet the special suitability standards set forth below.

California, Iowa, Massachusetts, Michigan, Missouri and Tennessee�Investors must have either (1) a net worth of at least $225,000, or (2)
gross annual income of at least $60,000 and a net worth of at least $60,000.

Maine�Investors must have either (1) a net worth of at least $200,000, or (2) gross annual income of at least $50,000 and a net worth of at least
$50,000.

Iowa, Missouri, Ohio and Pennsylvania�In addition to our suitability requirements, investors must have a net worth of at least 10 times their
investment in us.

Because the minimum offering of our common stock is less than $600,000,000, Pennsylvania residents are cautioned to evaluate carefully our
ability to fully accomplish our stated objectives and to inquire as to the current dollar volume of our subscription proceeds.
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For purposes of determining suitability of an investor, net worth in all cases should be calculated excluding the value of an investor�s home,
furnishings and automobiles. In the case of sales to fiduciary accounts, these suitability standards must be met by the fiduciary account, by the
person who directly or indirectly supplied the funds for the purchase of the shares or by the beneficiary of the account.

These suitability standards are intended to help ensure that, given the long-term nature of an investment in our shares, our investment objectives
and the relative illiquidity of our shares, our shares are an appropriate investment for those of you desiring to become stockholders. Each
participating broker-dealer must make every reasonable effort to determine that the purchase of shares in this offering is a suitable and
appropriate investment for each stockholder based on information provided by the stockholder regarding the stockholder�s financial situation and
investment objectives. In making this determination, each participating broker-dealer has a responsibility to ascertain that the prospective
stockholder:

� meets the minimum income and net worth standards set forth above;
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� can reasonably benefit from an investment in our shares based on the prospective stockholder�s overall investment objectives and
portfolio structure;

� is able to bear the economic risk of the investment based on the prospective stockholder�s overall financial situation; and

� has apparent understanding of

� the fundamental risks of the investment;

� the risk that the stockholder may lose the entire investment;

� the lack of liquidity of the shares;

� the restrictions on transferability of the shares;

� the background and qualifications of Wells Capital and its affiliates; and

� the tax consequences of the investment.

Relevant information for this purpose will include at least the age, investment objectives, investment experience, income, net worth, financial
situation and other investments of the prospective stockholder, as well as any other pertinent factors. Each participating broker-dealer is required
to maintain records of the information used to determine that an investment in shares is suitable and appropriate for each stockholder for a period
of six years.

Minimum Purchase Requirements

The minimum purchase is 100 shares ($1,000), except in certain states as described below. In order to satisfy the minimum purchase requirement
for retirement plans, unless otherwise prohibited by state law, a husband and wife may jointly contribute funds from their separate IRAs,
provided that each such contribution is made in increments of $100. You should note that an investment in our shares will not, in itself, create a
retirement plan and that, in order to create a retirement plan, you must comply with all applicable provisions of the Internal Revenue Code.

The minimum purchase for Maine, New York and North Carolina residents is 250 shares ($2,500), except for IRAs which must purchase a
minimum of 100 shares ($1,000). The minimum purchase for Minnesota residents is 250 shares ($2,500), except for IRAs and other qualified
retirement plans which must purchase a minimum of 200 shares ($2,000).

Except in the states of Ohio, Maine, Minnesota, Nebraska and Washington, if you have purchased units or shares in other Wells-sponsored
public programs, you may purchase less than the minimum number of shares set forth above, but in no event less than 2.5 shares ($25). If you
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have satisfied the applicable minimum purchase requirement, any additional purchase must be in increments of at least 2.5 shares ($25), except
for (1) additional purchases made by residents of Maine who must still meet the applicable minimum purchase requirement set forth above, and
(2) additional purchases of shares pursuant to our dividend reinvestment plan or reinvestment plans of other Wells-sponsored public real estate
programs.

Until our shares of common stock are listed on a national securities exchange, you may not transfer your shares in a manner that causes you or
your transferee to own fewer than the number of shares required for the minimum purchase described above, except in the following
circumstances:

� transfers by gift;

� transfers by inheritance;

� intrafamily transfers;

� family dissolutions;

� transfers to affiliates; or

� by operation of law.
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QUESTIONS AND ANSWERS ABOUT THIS OFFERING

Below we have provided some of the more frequently asked questions and answers relating to an offering of this type. Please see the �Prospectus
Summary� and the remainder of this prospectus for more detailed information about this offering.

Q: What is a REIT?

A: In general, a REIT is a company that:

� combines the capital of many investors to acquire or provide financing for real estate properties;

� allows individual investors to invest in a large-scale diversified real estate portfolio through the purchase of interests, typically shares,
in the REIT;

� is required to pay dividends to investors of at least 90% of its taxable income; and

� avoids the �double taxation� treatment of income that would normally result from investments in a corporation because a REIT does not
generally pay federal corporate income taxes on its net income, provided certain income tax requirements are satisfied.

Q: What is Wells Real Estate Investment Trust II, Inc.?

A: Wells Real Estate Investment Trust II, Inc. is a newly organized Maryland corporation that intends to qualify as a REIT beginning with the
taxable year that will end December 31, 2003. We expect to use substantially all of the net proceeds from this offering to acquire and
operate commercial real estate primarily consisting of high quality income-generating office and industrial properties leased to
creditworthy companies and governmental entities. We may also invest in entities that make similar investments. We were incorporated in
the State of Maryland in July 2003.

Q: What is your relationship to Wells Real Estate Investment Trust, Inc. and Wells Real Estate Investment Trust III, Inc.?

A: Wells Real Estate Investment Trust, Inc., which we refer to as Wells REIT I, and Wells Real Estate Investment Trust III, Inc., which we
refer to as Wells REIT III, are separate REITs from us. However, we have a common advisor, Wells Capital, Inc., and all of our directors
and officers are also directors and officers of Wells REIT I and Wells REIT III.

1
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Q: Who will choose your real estate investments?

A: Wells Capital is our advisor and, as such, will manage our daily affairs and make recommendations on all property acquisitions to our
board of directors. We expect that a committee of our board of directors comprised of all of our outside independent directors will exercise
its right to approve or reject all proposed property acquisitions.

Q: Who is Wells Capital?

A: Wells Capital, as our advisor, will provide investment advisory and management, marketing, sales and client services on our
behalf. Wells Capital was incorporated in the State of Georgia in 1984. As of June 30, 2003, Wells Capital had sponsored or
advised public real estate programs that had raised approximately $3.5 billion from approximately 108,000 investors and that
owned and operated more than 20 million square feet of commercial real estate properties.

Q: How will Wells Capital select potential properties for acquisition?

A: Wells Capital will generally seek to acquire high quality office and industrial buildings located in densely populated metropolitan markets
leased to creditworthy companies and governmental entities. Current tenants of public real estate programs sponsored or advised by Wells
Capital include The Coca-Cola Company, State Street Bank, AT&T, Siemens Automotive, PricewaterhouseCoopers, Novartis and SYSCO
Corporation.

To find properties that best meet our selection criteria for investment, Wells Capital�s property acquisition team will study regional demographics
and market conditions and interview local brokers to gain the practical knowledge that these studies sometimes lack. An experienced
commercial construction engineer will inspect the structural soundness and the operating systems of each building, and an environmental firm
will investigate all environmental issues to ensure each property meets our quality specifications.

Q. How many real estate properties do you currently own?

A. We currently do not own any properties. We expect to use substantially all of the net proceeds from this offering to acquire and operate
commercial real estate primarily consisting of high quality income-generating office and industrial properties leased to creditworthy
companies and governmental entities. We may also invest in entities that make similar investments. Because we have not yet identified any
specific properties to purchase, we are considered to be a blind pool.

Q: Will you acquire properties in joint ventures?

A: Probably. Among other reasons, we may want to acquire properties through a joint venture in order to diversify our portfolio of properties
in terms of geographic region, property type and tenant industry group.

2
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Q: What steps will you take to make sure you purchase environmentally compliant properties?

A: We will obtain a Phase I environmental assessment of each property purchased. In addition, we generally expect to obtain a representation
from the seller that, to its knowledge, the property is not contaminated with hazardous materials.

Q: What will be the terms of your leases?

A: We will seek to secure leases with creditworthy tenants prior to or at the time of the acquisition of a property. We expect that our leases
generally will be economically net leases, which means that the tenant would be responsible for the cost of repairs, maintenance, property
taxes, utilities, insurance and other operating costs. In most of these leases, we will probably be responsible for the replacement of specific
structural components of a property such as the roof of the building or the parking lot. We expect that our leases generally will have terms
of five or more years, some of which may have renewal options.

Q: How will Wells REIT II own its real estate properties?

A: As an �UPREIT�, we expect to own substantially all of our real estate properties through Wells Operating Partnership II, L.P., which we
refer to as Wells OP II. We organized Wells OP II to own, operate and manage real properties on our behalf. Wells REIT II is the sole
general partner of Wells OP II.

Q: What is an �UPREIT�?

A: UPREIT stands for �Umbrella Partnership Real Estate Investment Trust.� The UPREIT structure is used because a sale of property directly
to the REIT is generally a taxable transaction to the selling property owner. In an UPREIT structure, a seller of a property who desires to
defer taxable gain on the sale of his property may transfer the property to the UPREIT in exchange for limited partnership units in the
UPREIT and defer taxation of gain until the seller later exchanges his UPREIT units on a one-for-one basis for REIT shares. If the REIT
shares are publicly traded, the former property owner will achieve liquidity for his investment upon the exchange. Using an UPREIT
structure may give us an advantage in acquiring desired properties from persons who may not otherwise sell their properties because of
unfavorable tax results.

Q: If I buy shares, will I receive dividends and how often?

A: To maintain our qualification as a REIT, we are required to make aggregate annual distributions to our stockholders of at least 90% of our
taxable income (which does not necessarily equal net income as calculated in accordance with accounting principles generally accepted in
the United States (GAAP)). We intend to declare and pay dividends quarterly. Our board of directors may authorize distributions in excess
of those required for us to maintain REIT status depending on our financial condition and such other factors as our board of directors
deems relevant. We have not established a minimum distribution level.

Q: How will you calculate the payment of dividends to stockholders?

3
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A: We expect to calculate our quarterly dividends on a daily basis to stockholders of record so your dividend benefits will begin to accrue
immediately upon becoming a stockholder.

Q: May I reinvest my dividends in shares of Wells REIT II?

A: Yes. You may participate in our dividend reinvestment plan by checking the appropriate box on the Subscription Agreement or by filling
out an enrollment form we will provide to you at your request. The purchase price for shares purchased under the dividend reinvestment
plan will be the same as the offering purchase price for the shares to which the dividends relate.

Q: Will the dividends I receive be taxable as ordinary income?

A: Yes and No. Generally, dividends that you receive, including dividends that are reinvested pursuant to our dividend reinvestment plan, will
be taxed as ordinary income to the extent they are from current or accumulated earnings and profits. We expect that some portion of your
dividends will not be subject to tax in the year in which they are received because depreciation expense reduces the amount of taxable
income but does not reduce cash available for distribution. The portion of your distribution that is not subject to tax immediately is
considered a return of capital for tax purposes and will reduce the tax basis of your investment. This, in effect, defers a portion of your tax
until your investment is sold or Wells REIT II is liquidated, at which time you will be taxed at capital gains rates. However, because each
investor�s tax considerations are different, we suggest that you consult with your tax advisor. You should also review the section of the
prospectus entitled �Federal Income Tax Considerations.�

Q: What will you do with the money raised in this offering?

A: We intend to use substantially all of the net proceeds from this offering to acquire and operate commercial real estate primarily consisting
of high quality income-generating office and industrial properties leased to creditworthy companies and governmental entities. We intend
to use 85% to 86% of the gross proceeds from this offering to acquire real estate properties, and intend to use the remaining proceeds to
pay fees and expenses of this offering and an acquisition fee to our advisor. The payment of these fees and expenses will not reduce your
invested capital. Your initial invested capital amount will remain $10 per share, and your dividend yield will be based on your $10 per
share investment.

Until we invest the proceeds of this offering in real estate, we may invest in short-term, highly liquid or other authorized investments. Such
short-term investments will not earn as high of a return as we expect to earn on our real estate investments, and we cannot guarantee how long it
will take to fully invest the proceeds in real estate.

Q: What kind of offering is this?

A: We are offering the public up to 600,000,000 shares of common stock on a �best efforts� basis.

4
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Q: How does a �best efforts� offering work?

A: When shares are offered to the public on a �best efforts� basis, the brokers participating in the offering are only required to use their best
efforts to sell the shares and have no firm commitment or obligation to purchase any of the shares. Therefore, we may not sell all of the
shares that we are offering.

Q: How long will this offering last?

A: The offering will not last beyond                      , 2005, except that we may continue to offer shares under the dividend reinvestment plan
beyond that date until we have sold all the shares in this offering.

Q: Who can buy shares?

A: You can buy shares pursuant to this prospectus provided that you have either (1) a net worth of at least $45,000 and an annual gross
income of at least $45,000, or (2) a net worth of at least $150,000. For this purpose, net worth does not include your home, home
furnishings or personal automobiles. These minimum levels may be higher in certain states, so you should carefully read the more detailed
description under �Who May Invest�Suitability Standards� immediately following the cover page of this prospectus.

Q: Is there any minimum investment required?

A: Yes. Generally, you must invest at least $1,000. Except in Ohio, Maine, Minnesota, Nebraska and Washington, investors who have
purchased units from an affiliated Wells public real estate program can make purchases for less than the minimum investment. These
minimum investment levels may be higher in certain states, so you should carefully read the more detailed description under �Who May
Invest�Minimum Purchase Requirements� immediately following the cover page of this prospectus.

Q: How do I subscribe for shares?

A: If you choose to purchase shares in this offering, you will need to fill out a Subscription Agreement for a specific number of shares and
pay for the shares at the time you subscribe.

Q: What happens if you don�t sell at least 250,000 shares?

A: If the minimum of 250,000 shares, or $2.5 million, is not reached before                 , 2004, we will terminate the offering and stop selling
shares. In such event, within ten days after termination of the offering, the escrow agent will return your funds, including interest.

Q: If I buy shares in this offering, how may I later sell them?

5
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A: At the time you purchase the shares, they will not be listed for trading on any securities exchange or over-the-counter market. In fact, we
expect that there will not be any public market for the shares when you purchase them, and we cannot be sure if one will ever develop. In
addition, our charter imposes restrictions on the ownership of our stock, which will apply to potential purchasers of your stock. As a result,
you may find it difficult to find a buyer for your shares and realize a return on your investment. See �Description of Shares � Restriction on
Ownership of Shares.�

After you have held your shares for at least one year, you may be able to have your shares repurchased by us pursuant to our discretionary share
redemption program. For at least the next five years, the redemption price would generally be $8.20. (The terms of our redemption program are
more generous upon the death of a stockholder.) We may amend or terminate the program at anytime. See the �Description of Shares � Share
Redemption Program� section of the prospectus.

We may return all or a portion of your capital contribution in connection with a sale of the company or the properties we will acquire.
Alternatively, you may be able to obtain a return of all or a portion of your capital contribution in connection with the sale of your shares.
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