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Registration No. 333-85848

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

POST-EFFECTIVE AMENDMENT NO. 3 TO

FORM S-11

REGISTRATION STATEMENT

Under

The Securities Act of 1933

WELLS REAL ESTATE INVESTMENT TRUST, INC.
(Exact name of registrant as specified in governing instruments)

6200 The Corners Parkway, Suite 250

Atlanta, Georgia 30092

(770) 449-7800

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant�s Principal Executive Offices)

Donald Kennicott, Esq.
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Michael K. Rafter, Esq.

Holland & Knight LLP

One Atlantic Center, Suite 2000

1201 West Peachtree Street, N.W.

Atlanta, Georgia 30309-3400

(404) 817-8500

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant�s Agent for Service)

Maryland 58-2328421
(State or other

Jurisdiction of Incorporation)

(I.R.S. Employer

Identification Number)

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨             

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨             

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨             

If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box.  ¨             

Approximate date of commencement of proposed sale to the public: As soon as practicable following effectiveness of this Registration
Statement.
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[The following is text to a sticker to be attached to the front cover page of the prospectus in a manner that will not obscure the Risk
Factors:]

SUPPLEMENTAL INFORMATION � The prospectus of Wells Real Estate Investment Trust, Inc. consists of this sticker, the prospectus dated
July 26, 2002, Supplement No. 1 dated August 14, 2002, Supplement No. 2 dated August 29, 2002, Supplement No. 3 dated October 15, 2002,
Supplement No. 4 dated December 10, 2002, Supplement No. 5 dated January 15, 2003 and Supplement No. 6 dated April 14, 2003. Supplement
No. 1 includes descriptions of acquisitions of buildings in San Antonio, Texas; Houston, Texas; Duncan, South Carolina; and Suwanee, Georgia,
updated unaudited financial statements and certain other revisions to the prospectus. Supplement No. 2 includes descriptions of acquisitions of
buildings in Irving, Texas; and Austin, Texas, description of a lease of a build-to-suit office building in Chandler, Arizona, declaration of fourth
quarter dividends and certain other revisions to the prospectus. Supplement No. 3 includes descriptions of acquisitions of buildings in Holtsville,
New York; Parsippany, New Jersey; Indianapolis, Indiana; Colorado Springs, Colorado; Des Moines, Iowa; Plano Texas; and Westlake, Texas,
description of a build-to-suit office building in Chandler, Arizona, audited financial statements relating to acquisitions of buildings in Austin,
Texas; Holtsville, New York; and Parsippany, New Jersey, and certain other revisions to the prospectus. Supplement No. 4 includes descriptions
of acquisitions of buildings in Washington, D.C.; Glen Allen, Virginia; and Nashville, Tennessee, audited financial statements relating to
acquisitions of buildings in Washington, D.C.; and Nashville, Tennessee, updated unaudited financial statements, declaration of first quarter
dividends for 2003 and certain other revisions to the prospectus. Supplement No. 5 includes descriptions of acquisitions of buildings in Fishers,
Indiana; Glendale, California; and Mayfield Heights, Ohio, description of the second transaction under the Section 1031 Exchange Program,
audited financial statements relating to the acquisition of the building in Glendale, California, updated unaudited financial statements, and
certain other revisions to the prospectus. Supplement No. 6 includes descriptions of acquisition of a building in Detroit, Michigan, declaration of
second quarter dividends for 2003, updated financial statements, prior performance tables, revisions to the �ERISA Considerations�Annual
Valuations� section and certain other revisions to the prospectus.
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WELLS REAL ESTATE INVESTMENT TRUST, INC.

Up to 300,000,000 shares offered to the public

Wells Real Estate Investment Trust, Inc. (Wells REIT) is a real estate investment trust. We invest in commercial real estate properties primarily
consisting of high grade office and industrial buildings leased to large corporate tenants. As of July 1, 2002, we owned interests in 53 real estate
properties located in 19 states.

We are offering and selling to the public up to 300,000,000 shares for $10 per share and up to 30,000,000 shares to be issued pursuant to our
dividend reinvestment plan at a purchase price of $10 per share. We are registering an additional 6,600,000 shares for issuance at $12 per share
to participating broker-dealers upon their exercise of warrants.

You must purchase at least 100 shares for $1,000.

The most significant risks relating to your investment include the following:

� lack of a public trading market for the shares;

� reliance on Wells Capital, Inc., our advisor, to select properties and conduct our operations;

� authorization of substantial fees to the advisor and its affiliates;

� borrowing�which increases the risk of loss of our investments; and

� conflicts of interest facing the advisor and its affiliates.

You should see the complete discussion of the risk factors beginning on page 17.
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The Offering:

� The shares will be offered on a best efforts basis to investors at $10 per share.

� We will pay selling commissions to broker-dealers of 7% and a dealer manager fee of 2.5% out of the offering proceeds raised.

� We will invest approximately 84% of the offering proceeds raised in real estate properties, and the balance will be used to pay fees and
expenses.

� This offering will terminate on or before July 25, 2004.

Neither the Securities and Exchange Commission, the Attorney General of the State of New York nor any other state securities
regulator has approved or disapproved of these securities or determined if this prospectus is truthful or complete. It is a criminal
offense if someone tells you otherwise.

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.

WELLS INVESTMENT SECURITIES, INC.

July 26, 2002
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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;

� pays dividends to investors of at least 90% of its taxable income;

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

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

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

A: Wells Real Estate Investment Trust, Inc. is a non-traded REIT formed with the intent to provide investors the potential for income and
growth through the acquisition and operation of high-grade commercial office and industrial buildings leased long-term to high net worth
companies (typically having a minimum net worth of $100,000,000). The Wells REIT was incorporated in the State of Maryland in 1997.

Q: Who will choose which real estate properties to invest in?

A: Wells Capital, Inc. (Wells Capital) is the advisor to the Wells REIT and, as such, manages our daily affairs and makes recommendations
on all property acquisitions to our board of directors. Our board of directors must approve all of our property acquisitions.

Q: Who is Wells Capital?

A: Wells Capital, as our advisor, provides 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, 2002, Wells Capital had sponsored public real estate programs
which have raised in excess of $1,795,000,000 from approximately 65,000 investors and which own and operate a total of 78 commercial
real estate properties.
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Q: What are the specific criteria Wells Capital uses when selecting a potential property acquisition?

A: Wells Capital generally seeks to acquire high quality office and industrial buildings located in densely populated metropolitan markets on
an economically �triple-net� basis leased to large companies having a net worth in excess of $100,000,000. Current tenants of public real
estate programs sponsored 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 studies regional demographics
and market conditions and interviews local brokers to gain the practical knowledge that these studies sometimes lack. An experienced
commercial construction engineer inspects the structural soundness and the operating systems of each building, and an environmental firm
investigates all environmental issues to ensure each property meets our quality specifications.

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

A. As of July 1, 2002, we had acquired and owned interests in 53 real estate properties, all of which were 100% leased to tenants. We own the
following properties directly:

Property Name Tenant Building Type Location

ISS Atlanta Internet Security Systems, Inc.        Office Buildings Atlanta, GA

MFS Phoenix Massachusetts Financial Services
Company

Office Building Phoenix, AZ

TRW Denver TRW, Inc. Office Building Aurora, CO

Agilent Boston Agilent Technologies, Inc. Office Building Boxborough, MA

Experian/TRW Experian Information Solutions, Inc. Office Buildings Allen, TX

BellSouth Ft. Lauderdale BellSouth Advertising and Publishing
Corporation

Office Building Ft. Lauderdale, FL

Agilent Atlanta Agilent Technologies, Inc. and
Koninklijke Philips Electronics N.V.

Office Building Alpharetta, GA

Travelers Express Denver Travelers Express Company, Inc. Office Buildings Lakewood, CO

Dana Kalamazoo Dana Corporation Office and Industrial Building Kalamazoo, MI

Dana Detroit Dana Corporation Office and Research and
Development Building

Farmington Hills, MI

Novartis Atlanta Novartis Opthalmics, Inc. Office Building Duluth, GA

Transocean Houston Transocean Deepwater Offshore Drilling,
Inc. and Newpark Drilling Fluids, Inc.

Office Building Houston, TX

Arthur Andersen Arthur Andersen LLP Office Building Sarasota, FL

Windy Point I TCI Great Lakes, Inc., The Apollo Group,
Inc., and Global Knowledge Network, Inc.

Office Building Schaumburg, IL

Windy Point II Zurich American Insurance Company, Inc. Office Building Schaumburg, IL

Convergys Convergys Customer Management Group,
Inc.

Office Building Tamarac, FL

Lucent Lucent Technologies, Inc. Office Building Cary, NC
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Ingram Micro Ingram Micro L.P. Distribution Facility Millington, TN

Nissan Nissan Motor Acceptance Corporation Office Building Irving, TX

2
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Property Name Tenant Building Type Location

IKON IKON Office Solutions, Inc.        Office Buildings Houston, TX

State Street SSB Realty LLC Office Building Quincy, MA

Metris Minnesota Metris Direct, Inc. Office Building Minnetonka, MN    

Stone & Webster Stone & Webster, Inc. and SYSCO
Corporation

Office Building Houston, TX

Motorola Plainfield Motorola, Inc. Office Building S. Plainfield, NJ

Delphi Delphi Automotive Systems, Inc. Office Building Troy, MI

Avnet Avnet, Inc. Office Building Tempe, AZ

Motorola Tempe Motorola, Inc. Office Building Tempe, AZ

ASML ASM Lithography, Inc. Office and Warehouse Building Tempe, AZ

Dial Dial Corporation
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