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(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification Number)

6200 The Corners Parkway, Norcross, Georgia 30092
(Address of principal executive offices) (Zip Code)

(770) 449-7800

Registrant�s telephone number, including area code

Securities registered pursuant to Section 12 (b) of the Act:

Title of each class Name of exchange on which registered
NONE NONE

Securities registered pursuant to Section 12 (g) of the Act:

Common Stock

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

    Yes  ¨    No  x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Exchange Act.

    Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.

    Yes  x    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). [Not yet applicable to registrant.]

    Yes  ¨    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K.  x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated flier, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer�, �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer  ¨ Accelerated filer  ¨ Non-accelerated filer  x Smaller reporting company  ¨
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).

    Yes  ¨    No  x

Aggregate market value of the voting stock held by non-affiliates:                                                  

While there is no established market for the registrant�s shares of common stock, the registrant has made offerings of its shares of common stock
pursuant to a Form S-11. In all offerings, the Registrant sold its shares for $10.00 per share, with discounts available for certain categories of
purchasers. The registrant terminated its recent offering of shares of common stock on August 25, 2010 and is currently offering shares of its
common stock to existing stockholders pursuant to its dividend reinvestment plan at a purchase price of $9.55 per share pursuant to a Form
S-3D. The number of shares held by non-affiliates as of June 30, 2010 was approximately 531,516,282.

Number of shares outstanding of the registrant�s

Only class of common stock, as of February 28, 2011: 539,885,225 shares

Documents Incorporated by Reference:

Registrant incorporates by reference portions of the Wells Real Estate Investment Trust II, Inc. Definitive Proxy Statement for the 2011 Annual
Meeting of Stockholders (Items 10, 11, 12, 13, and 14 of Part III) to be filed on or about April 30, 2011.
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EXPLANATORY NOTE

We are filing this Amendment No. 1 to our Annual Report on Form 10-K for the fiscal year ended December 31, 2010, in order to revise the
Principal Executive Officer and Principal Financial Officer certifications originally filed as Exhibits 31.1 and 31.2 on March 11, 2011, which
certifications inadvertently omitted certain language required to be included. In this Form 10-K/A we are also providing an updated consent of
Deloitte & Touche LLP as Exhibit 23.1 and an updated certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 as Exhibit 32.1.

Except as described above, no other changes have been made to the original Form 10-K filed on March 11, 2011, and this Form 10-K/A does not
amend, update or change the financial statements or any other items or disclosures in the original Form 10-K.

CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

Certain statements contained in this Form 10-K/A of Wells Real Estate Investment Trust II, Inc. (�Wells REIT II,� �we,� �our� or �us�) other than
historical facts may be considered forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E
of the Securities Exchange Act of 1934. We intend for all such forward-looking statements to be covered by the applicable safe harbor
provisions for forward-looking statements contained in those acts. Such statements include, in particular, statements about our plans, strategies,
and prospects and are subject to certain risks and uncertainties, including known and unknown risks, which could cause actual results to differ
materially from those projected or anticipated. Such forward-looking statements can generally be identified by our use of forward-looking
terminology such as �may,� �will,� �expect,� �intend,� �anticipate,� �estimate,� �believe,� �continue,� or other similar words. Readers are cautioned not to place
undue reliance on these forward-looking statements, which speak only as of the date this report is filed with the U. S. Securities and Exchange
Commission (�SEC�). We do not intend to publicly update or revise any forward-looking statements, whether as a result of new information,
future events, or otherwise. See Item 1A herein for a discussion of some of the risks and uncertainties, although not all risks and uncertainties,
that could cause actual results to differ materially from those presented in our forward-looking statements.

1

Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST II INC - Form 10-K/A

Index to Financial Statements 5



Table of Contents

Index to Financial Statements

PART I

ITEM 1. BUSINESS
General

Wells REIT II is a Maryland corporation that has elected to be taxed as a real estate investment trust (�REIT�) for federal income tax purposes.
Wells REIT II engages in the acquisition and ownership of commercial real estate properties, including properties that are under construction,
are newly constructed, or have operating histories. Wells REIT II was incorporated on July 3, 2003 and commenced operations on January 22,
2004. Wells REIT II conducts business primarily through Wells Operating Partnership II, L.P. (�Wells OP II�), a Delaware limited partnership.
Wells REIT II is the sole general partner of Wells OP II and possesses full legal control and authority over the operations of Wells OP II. Wells
REIT II owns more than 99.9% of the equity interests in Wells OP II. Wells Capital, Inc. (�Wells Capital�), an affiliate of Wells Real Estate
Advisory Services II, LLC (�WREAS II�), the external advisor to Wells REIT II, is the sole limited partner of Wells OP II. Wells OP II acquires,
develops, owns, leases, and operates real properties directly, through wholly owned subsidiaries or through joint ventures. References to Wells
REIT II, �we,� �us,� or �our� herein shall include Wells REIT II and all subsidiaries of Wells REIT II, including consolidated joint ventures, Wells OP
II, and Wells OP II�s direct and indirect subsidiaries.

We typically focus our acquisition efforts on high-quality, income-generating office properties leased to creditworthy companies and
governmental entities. As of December 31, 2010, we owned interests in 70 office properties and one hotel, which include 92 operational
buildings, comprising approximately 22.1 million square feet of commercial space located in 23 states, the District of Columbia, and Moscow,
Russia. Of these office properties, 68 are wholly owned and two are owned through a consolidated joint venture. As of December 31, 2010, the
office properties were approximately 94.4% leased.

Our stock is not listed on a public securities exchange. However, our charter requires that in the event our stock is not listed on a national
securities exchange by October 2015, we must either seek stockholder approval to extend or amend this listing deadline or stockholder approval
to begin liquidating investments and distributing the resulting proceeds to our stockholders. If we seek stockholder approval to extend or amend
this listing date and do not obtain it, we will then be required to seek stockholder approval to liquidate. In this circumstance, if we seek and do
not obtain approval to liquidate, we will not be required to list or liquidate and could continue to operate indefinitely as an unlisted company.

Real Estate Investment Objectives

Our primary investment objectives are to maximize cash distributions paid to our investors and to preserve, protect, and return our investors�
capital contributions. We also seek long-term capital appreciation from our investments.

Our investment philosophy emphasizes diversification of our portfolio for geographic locations, tenants, industry group of tenants, and timing of
lease expirations. Prior to acquisition we perform an assessment to ensure that our portfolio is diversified with regard to these criteria to
minimize the impact on our portfolio of significant factors affecting a single geographic area, type of property, tenant, or industry group of
tenants. Additionally, we analyze annual lease expirations in an attempt to minimize the impact on the cash flows from operations of the
portfolio as a whole for properties that may be vacant until re-leased.

We have developed specific standards for determining creditworthiness of tenants of buildings being considered for acquisition or at the time of
signing a new lease at an existing building. Creditworthy tenants of the type we target are highly valued in the marketplace and, accordingly,
competition for acquiring properties with these creditworthy tenants is intense. We remain committed to investing in quality properties with
creditworthy tenants.

2
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Generally, we are responsible for the repair or replacement of specific structural components of a property such as the roof of the building or the
parking lot. However, the majority of our leases include reimbursement provisions that require the tenant to pay, as additional rent, all or a
portion of real estate taxes; sales and use taxes; special assessments; utilities, insurance, and building repairs; and other building operation and
management costs. Such reimbursement provisions mitigate the risks related to rising costs. Upon the expiration of leases at our properties, our
objective is to negotiate leases that contain similar reimbursement provisions; however, the conditions in each of our markets could dictate
different outcomes and may result in less favorable reimbursement provisions.

Financing Objectives

To date, we have financed our acquisitions through a combination of equity raised in public offerings and debt placed or assumed upon the
acquisition of certain properties. We anticipate using additional third-party borrowings, in combination with net proceeds raised from the
issuance of our shares through our dividend reinvestment plan (�DRP�) and, if and when applicable, proceeds from the selective sale of our
properties, to make additional real estate investments.

Our charter limits our borrowings to 50% of the aggregate cost of all assets owned by us, unless any excess borrowing is approved by a majority
of the conflicts committee of the board of directors (the �Conflicts Committee�) and is disclosed to our stockholders in our next quarterly report
with an explanation from the Conflicts Committee of the justification to exceed this borrowing limit. We currently intend to maintain amounts
outstanding under long-term debt arrangements or lines of credit so that we will have more funds available for investment in properties, which
will allow us to acquire a more diversified portfolio. However, the percentage of debt financing will depend upon various factors to be
considered in the sole discretion of our board of directors, including but not limited to, our ability to raise equity proceeds from the sale of our
common stock through our DRP, our ability to pay distributions, the availability of properties meeting our investment criteria, the availability of
debt, and changes in the cost of debt financing.

As of December 31, 2010, we had debt outstanding under variable-rate and fixed-rate borrowing instruments. Other than our working capital
line of credit and one mortgage note, the interest rates on our variable-rate borrowing instruments have been effectively fixed through interest
rate swap agreements. Our working capital line of credit provides considerable flexibility with regard to managing our capital resources. The
extent to which we draw on our working capital line of credit is driven primarily by timing differences between our operational payments and
receipts. We closely monitor interest rates and will continue to consider the sources and terms of our borrowing facilities to determine whether
we have appropriately guarded against the risk of increasing interest rates in future periods.

Operating Objectives

We will continue to focus on the following key operating factors:

� Actively managing our diversified portfolio while maintaining a low-to-moderate debt-to-real estate-asset ratio;

� Investing net offering proceeds in high-quality, income-producing properties that support a market distribution;

� Ensuring that we enter into leases at market rents, upon lease expiration or with regard to current or acquired vacant space at our
properties, to receive the maximum returns on our properties permitted by the market;

� Considering appropriate actions for future lease expirations to ensure that we can position properties appropriately to retain existing
tenants or negotiate lease amendments lengthening the term of the lease, resulting in the receipt of increased rents over the long term
as allowed by the market; and

� Controlling administrative operating expenses as a percentage of revenues as we take advantage of economies of scale.
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Conflicts Committee Review of Our Policies

The Conflicts Committee has reviewed our policies and determined that they are in the best interest of our stockholders. Set forth below is a
discussion of the basis for that determination.

Investment Policies.     We focus our investment efforts on the acquisition of high-quality, income-generating office properties leased to
creditworthy tenants. Although we may acquire other types of real estate, this focus is preferred because we believe it will best enable us to
achieve our goal of preserving investor capital and generating current income. We are actively pursuing acquisition opportunities that meet this
investment focus. Our advisor, WREAS II, and its affiliates have extensive expertise with this type of real estate.

Working Capital Reserves.     We may from time to time temporarily set aside DRP proceeds, rather than pay down debt or acquire properties, in
order to provide financial flexibility or in the event that suitable acquisitions are not available. While temporarily setting aside funds will
decrease the amount available to invest in real estate in the short term and, hence, may temporarily decrease future net income, we believe that it
may be prudent under certain economic conditions to have these funds available in addition to funds available from operations and borrowings.

Borrowing Policies.     Over the long-term, we have a policy of keeping our debt at no more than 50% of the cost of our assets (before
depreciation) and, ideally, at significantly less than this 50% debt-to-real-estate asset ratio. This conservative leverage goal could reduce the
amount of current income we can generate for our stockholders, but it also reduces their risk of loss. We believe that preserving investor capital
while generating stable current income is in the best interest of our stockholders. As of December 31, 2010, our debt-to-real-estate asset ratio
was approximately 16.6%.

Policies Regarding Operating Expenses.     We have the responsibility of limiting total operating expenses to no more than the greater of 2% of
average invested assets or 25% of net income, as these terms are defined in our charter unless the conflicts committee has determined that such
excess expenses were justified based on unusual and nonrecurring factors. For the four consecutive quarters ended December 31, 2010, total
operating expenses represented 1.2% of average invested assets and 12.1% of net income.

Offering Policies.     Effective June 30, 2010, we concluded our primary public offering of shares; however, we have continued to offer shares to
our existing stockholders through our DRP. We believe this offering is in the best interest of our stockholders because it provides an important
source of funding for our share redemption program and increases the likelihood that we will be able to (i) continue to acquire properties at
attractive pricing, thereby improving stockholder returns and (ii) continue to diversify our portfolio of income-producing properties, thereby
reducing risk in our portfolio.

Listing Policy.     While we believe it is in the best interest of our stockholders for our common shares to remain unlisted on a national exchange
at this time, we have begun to explore various exit strategies and liquidity options for the REIT, which include but are not limited to, an eventual
public listing of our shares.

Employees

The employees of Wells Capital and Wells Management Company, Inc. (�Wells Management�), affiliates of WREAS II, perform substantially all
of the services related to our asset management, accounting, investor relations, and other administrative activities required under our agreement
with WREAS II (the �Advisory Agreement�). The related expenses are allocated among us and the other programs for which Wells Capital and
Wells Management provide similar services based on time spent on each entity by personnel. We reimburse, through WREAS II, Wells Capital,
and Wells Management for our share of personnel and other costs associated with these services, excluding the cost of acquisition and
disposition services for which we pay WREAS II a separate fee. Our allocable share of salary reimbursements totaled approximately $16.6
million, $15.2 million,
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and $13.6 million for the years ended December 31, 2010, 2009, and 2008, respectively, portions of which are reimbursable by our tenants.
Salary reimbursements are included in general and administrative expenses and property operating costs in the accompanying consolidated
statements of operations.

Insurance

We believe that our properties are adequately insured.

Competition

As we purchase properties to build our portfolio, we are in competition with other potential buyers for the same properties, which may result in
an increase in the amount we must pay to acquire a property or may require us to locate another property that meets our investment criteria.
Leasing of real estate is also highly competitive in the current market, and we will experience competition for high-quality tenants from owners
and managers of competing projects. As a result, we may experience delays in re-leasing vacant space or we may have to provide rent
concessions, incur charges for tenant improvements, or offer other inducements to enable us to timely lease vacant space, all of which may have
an adverse impact on our results of operations. At the time we elect to dispose of our properties, we will also be in competition with sellers of
similar properties to locate suitable purchasers.

Economic Dependency

We have engaged WREAS II and Wells Investment Securities, Inc. (�WIS�), to provide certain services essential to us, including asset
management services, supervision of the property management and leasing of some of our properties, asset acquisition and disposition services,
the sale of shares of our common stock, as well as other administrative responsibilities, including accounting services, stockholder
communications, and investor relations. Further, WREAS II has engaged Wells Capital to retain the use of its employees to carry out certain of
the services listed above. As a result of these relationships, we are dependent upon WREAS II, WIS, Wells Capital, and Wells Management.

Wells Capital, WREAS II, Wells Management, and WIS are owned and controlled by Wells Real Estate Funds, Inc. (�WREF�). Historically, the
operations of Wells Capital, WREAS II, Wells Management, and WIS have represented substantially all of the business of WREF. Accordingly,
we focus on the financial condition of WREF when assessing the financial condition of WREAS II, Wells Capital, 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.

Future net income generated by WREF will be largely dependent upon the amount of fees earned by WREF�s subsidiaries based on, among other
things, the level of investor proceeds raised and the volume of future acquisitions and dispositions of assets by WREF-sponsored programs, as
well as distribution income earned from equity interests in another REIT previously sponsored by Wells Capital. As of December 31, 2010, we
have no reason to believe that WREF does not have access to adequate liquidity and capital resources, including cash flow generated from
operations, cash on hand, other investments, and borrowing capacity necessary to meet its current and future obligations as they become due.

We are also dependent upon the ability of our current tenants to pay their contractual rent amounts as they become due. The inability of a tenant
to pay future rental amounts would have a negative impact on our results of operations. We are not aware of any reason why our current tenants
will not be able to pay their contractual rental amounts as they become due in all material respects. Situations preventing our tenants from paying
contractual rents could result in a material adverse impact on our results of operations.

5
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Assertion of Legal Action Against Related Parties

On March 12, 2007, a stockholder of Piedmont Office Realty Trust, Inc. (�Piedmont REIT�) filed a putative class action and derivative complaint,
presently styled In re Wells Real Estate Investment Trust, Inc. Securities Litigation, in the United States District Court for the District of
Maryland against, among others, Piedmont REIT; Leo F. Wells, III, the Chairman of our Board of Directors; Wells Capital; Wells Management,
our former property manager; certain affiliates of WREF; the directors of Piedmont REIT; and certain individuals who formerly served as
officers or directors of Piedmont REIT prior to the closing of the internalization transaction on April 16, 2007.

The complaint alleged, among other things, violations of the federal proxy rules and breaches of fiduciary duty arising from the Piedmont REIT
internalization transaction and the related proxy statement filed with the SEC on February 26, 2007, as amended. The complaint sought, among
other things, unspecified monetary damages and nullification of the Piedmont REIT internalization transaction.

On June 27, 2007, the plaintiff filed an amended complaint, which attempted to assert class action claims on behalf of those persons who
received and were entitled to vote on the Piedmont REIT proxy statement filed with the SEC on February 26, 2007, and derivative claims on
behalf of Piedmont REIT.

On March 31, 2008, the Court granted in part the defendants� motion to dismiss the amended complaint. The Court dismissed five of the seven
counts of the amended complaint in their entirety. The Court dismissed the remaining two counts with the exception of allegations regarding the
failure to disclose in the Piedmont REIT proxy statement details of certain expressions of interest in acquiring Piedmont REIT. On April 21,
2008, the plaintiff filed a second amended complaint, which alleges violations of the federal proxy rules based upon allegations that the proxy
statement to obtain approval for the Piedmont REIT internalization transaction omitted details of certain expressions of interest in acquiring
Piedmont REIT. The second amended complaint seeks, among other things, unspecified monetary damages, to nullify and rescind the
internalization transaction, and to cancel and rescind any stock issued to the defendants as consideration for the internalization transaction. On
May 12, 2008, the defendants answered and raised certain defenses to the second amended complaint.

On June 23, 2008, the plaintiff filed a motion for class certification. On September 16, 2009, the Court granted the plaintiff�s motion for class
certification. On September 20, 2009, the defendants filed a petition for permission to appeal immediately the Court�s order granting the motion
for class certification with the Eleventh Circuit Court of Appeals. The petition for permission to appeal was denied on October 30, 2009.

On April 13, 2009, the plaintiff moved for leave to amend the second amended complaint to add additional defendants. The Court denied the
plaintiff�s motion for leave to amend on June 23, 2009.

On December 4, 2009, the parties filed motions for summary judgment. On August 2, 2010, the Court entered an order denying the defendants�
motion for summary judgment and granting, in part, the plaintiff�s motion for partial summary judgment. The Court ruled that the question of
whether certain expressions of interest in acquiring Piedmont REIT constituted �material� information required to be disclosed in the proxy
statement to obtain approval for the Piedmont REIT internalization transaction raises questions of fact that must be determined at trial. A trial
date has not been set.

Mr. Wells, Wells Capital, and Wells Management believe that the allegations contained in the complaint are without merit and intend to
vigorously defend this action. Any financial loss incurred by Wells Capital, Wells Management, or their affiliates could hinder their ability to
successfully manage our operations and our portfolio of investments.

Website Address

Access to copies of each of our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statements
and other documents filed with, or furnished to, the SEC, including amendments to
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such filings, may be obtained free of charge from the following website, http://www.wellsreitII.com, through a link to the http://www.sec.gov
website. These filings are available promptly after we file them with, or furnish them to, the SEC.

ITEM 1A. RISK FACTORS
Below are some of the risks and uncertainties that could cause our actual results to differ materially from those presented in our forward-looking
statements. The risks and uncertainties described below are not the only ones we face but do represent those risks and uncertainties that we
believe are material to our business, operating results, prospects, and financial condition. Additional risks and uncertainties not presently known
to us or that we currently deem immaterial may also harm our business.

Risks Related to Current Economic Conditions

If we are unable to find suitable investments or pay too much for properties, we may not be able to achieve our investment objectives, and the
returns on our investments will be lower than they otherwise would be.

We are competing for real estate investments with other REITs, real estate limited partnerships, pension funds and their advisors, bank and
insurance company investment accounts, individuals, and other entities. In 2010, real estate market fundamentals underlying the U.S. office
markets continued to deteriorate and debt markets continued to be constrained, thus, leading to a transaction volume that was significantly lower
in 2010 as compared with earlier years. The shortage of high-quality assets trading has resulted in investors that have built up their cash
positions and are ready to invest. The greater the number of entities and resources competing for high-quality office properties, the higher the
acquisition prices of these properties will be, which could reduce our profitability and our ability to pay distributions. We cannot be sure that
WREAS II will be successful in obtaining suitable investments on financially attractive terms or that, if WREAS II makes investments on our
behalf, our objectives will be achieved. Effective June 30, 2010, we concluded our primary offering of shares; however, we are continuing to
offer shares through our DRP. In the event we are unable to timely locate suitable investments, we may be unable or limited in our ability to
make distributions to our stockholders.

Current economic conditions may cause the creditworthiness of our tenants to deteriorate and market rental rates to decline.

During 2009 and 2010, current economic conditions have adversely affected the financial condition and liquidity of many businesses. Should
such economic conditions continue for a prolonged period of time, our tenants� ability to honor their contractual obligations may suffer. Further,
it may become increasingly difficult to achieve future rental rates comparable to the rental rates of our currently in-place leases as we seek to
re-lease space and/or to renew existing leases.

Our office properties were approximately 94.4% leased at December 31, 2010, and provisions for uncollectible tenant receivables, net of
recoveries, were approximately 0% of total revenues for the 12 months then ended. As a percentage of 2010 annualized gross base rent,
approximately 9% of leases expire in 2011, 8% of leases expire in 2012, and 6% of leases expire in 2013 (see Item 2). No assurances can be
given that current economic conditions will not have a material adverse effect on our ability to re-lease space at favorable rates or on our ability
to maintain our current occupancy rate and our low provisions for uncollectible tenant receivables.

Current economic conditions may create challenges for us in refinancing our existing debt or in seeking additional third-party loans.

Current economic conditions, including declines in real estate transaction volumes and market values, as well as the constriction of the
availability of debt capital, may create challenges for us in securing or refinancing other third-party borrowings in the future.
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Current economic conditions may cause market rental rates and property values to decline.

Current economic conditions, the availability and cost of credit, turmoil in the mortgage market, and declining real estate markets have
contributed to increased volatility, lower real estate values, and diminished expectations for real estate markets and the economy going
forward. Many economists are predicting economic conditions in the United States to remain relatively weak for 2011, along with continued
high levels of unemployment and vacancy rates at commercial properties as the �jobless recovery� persists through most of the year. Should such
current economic conditions continue for a prolonged period of time, the value of our commercial real estate assets and the market rental rates
that we are able to achieve may decline significantly. In the near-term, we believe that we are well-positioned to withstand a continued economic
downturn due to our minimal exposure to immediate lease rollover, a strong tenant credit base, and low leverage levels relative to our
competitors; however, no assurances can be given that current economic conditions and the effects of the credit crisis will not have a material
adverse effect on our business, financial condition, and results of operations.

General Risks Related to Investments in Real Estate

Changes in general economic conditions and regulatory matters germane to the real estate industry may cause our operating results to suffer
and the value of our real estate properties to decline.

Our operating results will be subject to risks generally incident to the ownership of real estate, including:

� changes in general or local economic conditions;

� changes in supply of or demand for similar or competing properties in an area;

� changes in interest rates and availability of permanent mortgage funds, which may render the sale of a property difficult or
unattractive;

� changes in tax, real estate, environmental, and zoning laws; and

� periods of high interest rates and tight money supply.
These and other reasons may prevent us from being profitable or from realizing growth or maintaining the value of our real estate properties.

Properties that have significant vacancies could be difficult to sell, which could diminish our return on those properties.

Our properties� market values depend principally upon the value of the properties� leases. A property may incur vacancies either by the default of
tenants under their leases or the expiration of tenant leases. If vacancies occur and continue for a prolonged period of time, it may become
difficult to locate suitable buyers, and property resale values may suffer, which could result in lower returns for our stockholders.

We depend on tenants for our revenue, and lease defaults or terminations could reduce our net income and limit our ability to make distributions
to our stockholders.

The success of our investments materially depends on the financial stability of our tenants. A default or termination by a significant tenant on its
lease payments to us would cause us to lose the revenue associated with such lease and require us to find an alternative source of revenue to
meet mortgage payments and prevent a foreclosure if the property is subject to a mortgage. In the event of a tenant default or bankruptcy, we
may experience delays in enforcing our rights as landlord and may incur substantial costs in protecting our investment and re-letting our
property. If a tenant defaults on or terminates a significant lease, we may be unable to lease the property for the rent previously received or sell
the property without incurring a loss. These events could cause us to reduce the amount of distributions to stockholders.
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Our inability to sell a property when we plan to do so could limit our ability to pay cash distributions to our stockholders.

General economic conditions, availability of financing, interest rates, and other factors, including supply and demand, all of which are beyond
our control, affect the real estate market. We may be unable to sell a property for the price, on the terms, or within the time frame that we want.
That inability could reduce our cash flow and cause our results of operations to suffer, limiting our ability to make distributions to our
stockholders.

Uninsured losses relating to real property or excessively expensive premiums for insurance coverage could reduce our net income.

There are types of losses, generally catastrophic in nature, such as losses due to wars, acts of terrorism, earthquakes, floods, hurricanes,
pollution, or environmental matters, that are uninsurable or not economically insurable, or may be insured subject to limitations, such as large
deductibles or co-payments. Insurance risks associated with potential terrorist acts could sharply increase the premiums we pay for coverage
against property and casualty claims. Additionally, mortgage lenders in some cases have begun to insist that commercial property owners
purchase coverage against terrorism as a condition of providing mortgage loans. Such insurance policies may not be available at a reasonable
cost, if at all, which could inhibit our ability to finance or refinance our properties. In such instances, we may be required to provide other
financial support, either through financial assurances or self-insurance, to cover potential losses. We may not have adequate coverage for such
losses. If any of our properties incur a casualty loss that is not fully insured, the value of that asset will be reduced by such uninsured loss. In
addition, other than any working capital reserves or other reserves that we may establish, or our existing line of credit, we do not have sources of
funding specifically designated for funding repairs or reconstruction of any uninsured damaged property. Also, to the extent we must pay
unexpectedly large amounts for insurance, we could suffer reduced earnings that would result in lower distributions to stockholders.

Our operating results may suffer because of potential development and construction delays and resultant increased costs and risks.

We may acquire and develop properties, including unimproved real properties, upon which we will construct improvements. We will be subject
to uncertainties associated with rezoning for development, environmental concerns of governmental entities and/or community groups, and our
builders� ability to build in conformity with plans, specifications, budgeted costs, and timetables. If a builder fails to perform, we may resort to
legal action to rescind the purchase or the construction contract or to compel performance. A builder�s performance may also be affected or
delayed by conditions beyond the builder�s control. Delays in completing construction could also give tenants the right to terminate
preconstruction leases. We may incur additional risks when we make periodic progress payments or other advances to builders before they
complete construction. These and other factors can result in increased costs of a project or loss of our investment. In addition, we will be subject
to normal lease-up risks relating to newly constructed projects. We also must rely on rental income and expense projections and estimates of the
fair market value of property upon completion of construction when agreeing upon a purchase price at the time we acquire the property. If our
projections are inaccurate, we may pay too much for a property, and our return on our investment could suffer.

Actions of our joint venture partners could reduce the returns on our joint venture investments.

As of December 31, 2010, we owned interest in two of our properties through a joint venture arrangement in which we hold the controlling
interest. Should we elect to acquire, develop, or improve additional properties through joint venture arrangements, such future investments may
involve risks not otherwise present with other methods of investment in real estate, including, for example:

� the possibility that our co-venturer in an investment might become bankrupt;

� that such co-venturer may at any time have economic or business interests or goals that are or that become inconsistent with our
business interests or goals; or
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� that such co-venturer may be in a position to take action contrary to our instructions or requests or contrary to our policies or
objectives.

Any of the above might subject a property to liabilities in excess of those contemplated and thus reduce the returns to our investors.

Costs of complying with governmental laws and regulations may reduce our net income and the cash available for distributions to our
stockholders.

All real property and the operations conducted on real property are subject to federal, state, and local laws and regulations relating to
environmental protection and human health and safety. Some of these laws and regulations may impose joint and several liability on tenants,
owners, or operators for the costs to investigate or remediate contaminated properties, regardless of fault or whether the acts causing the
contamination were legal. In addition, the presence of hazardous substances, or the failure to properly remediate these substances, may hinder
our ability to sell, rent or pledge such property as collateral for future borrowings.

Compliance with new laws or regulations or stricter interpretation of existing laws may require us to incur material expenditures. Future laws,
ordinances, or regulations may impose material environmental liability. Additionally, our tenants� operations, the existing condition of land when
we buy it, operations in the vicinity of our properties, such as the presence of underground storage tanks, or activities of unrelated third parties
may affect our properties. In addition, there are various local, state, and federal fire, health, life-safety and similar regulations with which we
may be required to comply, and which may subject us to liability in the form of fines or damages for noncompliance. Any material expenditures,
fines, or damages we must pay will reduce our ability to make distributions.

Discovery of previously undetected environmentally hazardous conditions may decrease our revenues and limit our ability to make distributions.

Under various federal, state, and local environmental laws, ordinances, and regulations, a current or previous real property owner or operator
may be liable for the cost to remove or remediate hazardous or toxic substances on, under, or in such property. These costs could be substantial.
Such laws often impose liability whether or not the owner or operator knew of, or was responsible for, the presence of such hazardous or toxic
substances. Environmental laws also may impose restrictions on the manner in which property may be used or businesses may be operated, and
these restrictions may require substantial expenditures or prevent us from entering into leases with prospective tenants that may be impacted by
such laws. Environmental laws provide for sanctions for noncompliance and may be enforced by governmental agencies or, in certain
circumstances, by private parties. Certain environmental laws and common law principles could be used to impose liability for release of and
exposure to hazardous substances, including asbestos-containing materials. Third parties may seek recovery from real property owners or
operators for personal injury or property damage associated with exposure to released hazardous substances. The cost of defending against
claims of liability, of complying with environmental regulatory requirements, of remediating any contaminated property, or of paying personal
injury claims could reduce the amounts available for distribution to our stockholders.

If we sell properties and provide financing to purchasers, defaults by the purchasers would decrease our cash flows and limit our ability to make
distributions.

In some instances we may sell our properties by providing financing to purchasers. When we provide financing to purchasers, we will bear the
risk that the purchaser may default, which could negatively impact our cash distributions to stockholders. Even in the absence of a purchaser
default, the distribution of the proceeds of sales to our stockholders, or the reinvestment of proceeds in other assets, will be delayed until the
promissory notes or other property we may accept upon a sale are actually paid, sold, refinanced, or otherwise disposed.
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Risks Related to an Investment in Us

There is no public trading market for our shares; therefore, it will be difficult for our stockholders to sell their shares.

There is no current public market for our shares and we currently have no plans to list our shares on a national securities exchange. Stockholders
may not sell their shares unless the purchaser meets the applicable suitability and minimum purchase requirements. Our charter also prohibits the
ownership of more than 9.8% of our stock, unless exempted by our board of directors, which may inhibit large investors from desiring to
purchase our shares. Our board of directors has adopted a share redemption program, and in September 2010, we resumed Ordinary
Redemptions (i.e., redemptions other than those made in connection with a �qualifying disability� or within two years of a stockholder�s death)
under the program at a redemption price equal to 60% of the price at which the share was originally issued by us. In October 2010, we amended
our SRP to provide that if a stockholder (or a stockholder�s spouse) is seeking to qualify for federal or state assistance in connection with the
payment of the costs of confinement to a long-term care facility, that stockholder may redeem his or her shares on the same special terms that are
generally available for redemptions sought within two years of a stockholder�s death or qualifying disability, including a redemption price equal
to the amount at which the shares were issued. Notwithstanding the aforementioned changes, the SRP includes numerous restrictions that limit a
stockholder�s ability to sell his or her shares to us, and our board of directors may amend, suspend, or terminate our share redemption program
upon 30 days� notice, with the exception of amendments that would materially adversely affect the rights of redeeming heirs. Therefore, it will be
difficult for our stockholders to sell their shares promptly or at all. If a stockholder is able to sell his or her shares, it would likely be at a
substantial discount to the public offering price. It is also likely that our shares would not be accepted as the primary collateral for a loan.
Investors should only purchase our shares as a long-term investment because of the illiquid nature of our shares.

We may be unable to pay or maintain cash distributions or increase distributions over time, and, until we have invested the proceeds of our
completed primary public offering and our offering pursuant to our DRP, and our properties are generating sufficient cash flow, we may have
difficulty funding our distributions solely from cash flow from operations, which could reduce the funds we have available for investment and the
return to our investors.

There are many factors that can affect the availability and timing of distributions to stockholders. In the future we expect to fund distributions
principally from cash flow from operations, adjusted for certain costs that were incurred for the purpose of generating future earnings, including
acquisition costs; however, until our properties are generating sufficient cash flow, we may fund our distributions from borrowings or even the
net proceeds from our DRP. If we fund distributions from financings or the net proceeds from our DRP, we will have less funds available for the
acquisition of properties, and the overall return to our investors may be reduced. Further, to the extent distributions exceed cash flow from
operations, a stockholder�s basis in our stock will be reduced and, to the extent distributions exceed a stockholder�s basis, the stockholder may
recognize capital gain. The distributions paid to stockholders in 2009 were funded with current-period or prior-period accumulated net cash flow
from operating activities, adjusted for acquisition-related costs as presented in the accompanying consolidated statements of cash flows. In 2010,
distributions were funded with current-period or prior-period accumulated net cash flow from operating activities, adjusted for
acquisition-related costs as presented in the accompanying consolidated statements of cash flows, and other sources of cash. We are continuing
to carefully monitor our cash flows and market conditions and to assess their impact on future earnings and future distribution projections. We
expect future operational cash flows to continue to be negatively impacted by recent challenges that we have experienced in locating properties
that would meet our investment objectives at prices that would generate the same level of return that our portfolio has generated in the past, and
economic downturns in our markets or in the industries in which our tenants operate. See Item 7 in the �Distributions� section for additional
information.
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Our charter limits the number of shares a person may own, which may discourage a takeover that could otherwise result in a premium price to
our stockholders.

Our charter, with certain exceptions, authorizes our directors to take such actions as are necessary and desirable to preserve our qualification as a
REIT. Unless exempted by our board of directors, no person may own more than 9.8% of our outstanding common stock. This restriction may
have the effect of delaying, deferring, or preventing a change in control, including an extraordinary transaction (such as a merger, tender offer,
or sale of all or substantially all of our assets) that might provide a premium price for holders of our common stock.

Our charter permits our board of directors to issue stock with terms that may subordinate the rights of our common stockholders or discourage
a third party from acquiring us in a manner that could result in a premium price to our stockholders.

Our board of directors may classify or reclassify any unissued common stock or preferred stock and establish the preferences, conversion or
other rights, voting powers, restrictions, limitations as to distributions, qualifications, and terms or conditions of redemption of any such stock.
Thus, our board of directors could authorize the issuance of preferred stock with terms and conditions that could have priority as to distributions
and amounts payable upon liquidation over the rights of the holders of our common stock. Such preferred stock could also have the effect of
delaying, deferring, or preventing a change in control of us, including an extraordinary transaction (such as a merger, tender offer, or sale of all
or substantially all of our assets) that might provide a premium price to holders of our common stock.

Our stockholders have limited control over changes in our policies and operations, which increases the uncertainty and risks they face.

Our board of directors determines our major policies, including our policies regarding financing, growth, debt capitalization, REIT qualification,
and distributions. Our board of directors may amend or revise these and other policies without a vote of the stockholders. Under Maryland
General Corporation Law and our charter, our stockholders have a right to vote only on limited matters. Our board�s broad discretion in setting
policies and our stockholders� inability to exert control over those policies increases the uncertainty and risks they face.

Our investors may be more likely to sustain a loss on their investment because our sponsor does not have as strong an economic incentive to
avoid losses as do promoters who have made significant equity investments in their company.

As of February 28, 2011, our sponsor had invested approximately $1.8 million in us, primarily by purchasing shares of common stock for $9.05
per share in our initial public offering. Our investors may be at a greater risk of loss because our promoters do not have as much to lose from a
decrease in the value of our shares as do those promoters who make more significant equity investments in their companies.

Risks Related to Our Corporate Structure

Our loss of or inability to obtain key personnel could delay or hinder implementation of our investment strategies, which could limit our ability
to make distributions.

Our success depends to a significant degree upon the contributions of our officers, E. Nelson Mills, Douglas P. Williams, and Randall D. Fretz,
and the chairman of our board of directors, Leo F. Wells, III, each of whom would be difficult to replace. We do not have employment
agreements with Messrs. Mills, Williams, or Fretz, nor do WREAS II or its manager, Wells Capital or its affiliates, and we cannot guarantee that
such persons will remain affiliated with us, Wells Capital, or its affiliates. If any of these key personnel were to cease their affiliation with us,
Wells Capital, or its affiliates, we may be unable to find suitable replacement personnel, and our operating results could suffer as a result. We do
not intend to maintain key person life insurance on any person. We believe that our future success depends, in large part, upon our advisor�s
ability to hire and retain
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highly skilled managerial, operational, and marketing personnel. Competition for such personnel is intense, and our advisor may be unsuccessful
in attracting and retaining such skilled personnel. Further, we have established and intend to establish strategic relationships with firms that have
special expertise in certain services or as to real properties in certain geographic regions. Maintaining such relationships will be important for us
to effectively compete with other investors for properties in such regions. We may be unsuccessful in attracting and retaining such relationships.
If we lose or are unable to obtain the services of highly skilled personnel or do not establish or maintain appropriate strategic relationships, our
ability to implement our investment strategies could be delayed or hindered.

Our operating performance could suffer if Wells Capital or its affiliates incur significant losses, including those losses that may result from
being the general partner of other entities or the guarantor of debt held by other entities.

Our advisor, WREAS II has four employees and, as such, will continue to rely upon the employees of its manager, Wells Capital, to perform
many of the services required under the Advisory Agreement. We are dependent on our advisor to select investments and conduct our
operations. Thus, adverse changes to our relationship with or the financial health of Wells Capital and its affiliates, including changes arising
from litigation or as a result of having to perform under guarantees, could hinder their ability to successfully manage our operations and our
portfolio of investments.

In addition, as a general partner to many Wells-sponsored programs, Wells Capital may have contingent liability for the obligations of such
partnerships. Enforcement of such obligations against Wells Capital could result in a substantial reduction of its net worth. If such liabilities
affected the level of services that Wells Capital or its affiliates could provide, our operations and financial performance could suffer.

Payment of compensation to Wells Capital and its affiliates will reduce cash available for investment and distribution, and increases the risk
that you will not be able to recover the amount of your investment in our shares.

Our advisor and sponsor will perform services for us in connection with the shares offered under our DRP, the selection and acquisition of our
investments, the management and leasing of our properties, and the administration of our other investments. We will pay them substantial
up-front fees for some of these services, which will result in immediate dilution to the value of your investment and will reduce the amount of
cash available for investment in properties or distribution to stockholders.

We will also pay significant fees during our operational stage. Those fees include obligations to reimburse WREAS II, Wells Capital, and its
affiliates for expenses they incur in connection with their providing services to us, including certain personnel services.

We may also pay significant fees during our listing/liquidation stage. Although most of the fees payable during our listing/liquidation stage are
contingent on our investors first enjoying agreed-upon investment returns, affiliates of Wells Capital could also receive significant payments
even without our reaching the investment return thresholds should we seek to become self-managed. Due to the apparent preference of the public
market for self-managed companies, a decision to list our shares on a national securities exchange might well be preceded by a decision to
become self-managed. And given our advisor�s familiarity with our assets and operations, we might prefer to become self-managed by acquiring
entities affiliated with our advisor. Such an internalization transaction could result in significant payments to affiliates of our advisor,
irrespective of whether investors enjoyed the returns on which we have conditioned other back-end compensation.

These fees and other potential payments increase the risk that the amount available for distribution to common stockholders upon a liquidation
of our portfolio would be less than the purchase price of the shares in our public offerings of common stock. Substantial consideration paid to
our advisor and its affiliates also increases the risk that investors will not be able to resell their shares at a profit, even if our shares are listed on a
national securities exchange.

13

Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST II INC - Form 10-K/A

Index to Financial Statements 19



Table of Contents

Index to Financial Statements

If we are unable to fund the future capital needs of our properties, cash distributions to our stockholders and the value of our investments could
decline.

When tenants do not renew their leases or otherwise vacate their space, we will often need to expend substantial funds for tenant improvements
to the vacated space in order to attract replacement tenants. In addition, although we expect that our leases with tenants will require tenants to
pay routine property maintenance costs, we will likely be responsible for any major structural repairs, such as repairs to the foundation, exterior
walls, and rooftops.

If we need significant capital in the future to improve or maintain our properties or for any other reason, we will have to obtain financing from
sources such as cash flow from operations, borrowings, property sales, or future equity offerings. These sources of funding may not be available
on attractive terms or at all. If we cannot procure the necessary funding for capital improvements, our investments may generate lower cash
flows or decline in value, or both, which would limit our ability to make distributions to our stockholders.

Our rights and the rights of our stockholders to recover claims against our independent directors are limited, which could reduce our recovery
and our stockholders� recovery against them if they negligently cause us to incur losses.

Maryland law provides that a director has no liability in that capacity if he performs his duties in good faith, in a manner he reasonably believes
to be in our best interests, and with the care that an ordinarily prudent person in a like position would use under similar circumstances. Our
charter provides that no independent director shall be liable to us or our stockholders for monetary damages and that we will generally indemnify
them for losses unless they are grossly negligent or engage in willful misconduct. As a result, we and our stockholders may have more limited
rights against our independent directors than might otherwise exist under common law, which could reduce our and our stockholders� recovery
from these persons if they act in a negligent manner. In addition, we may be obligated to fund the defense costs incurred by our independent
directors (as well as by our other directors, officers, employees, and agents) in some cases.

Federal Income Tax Risks

Failure to qualify as a REIT would reduce our net income and cash available for distributions.

Our qualification as a REIT depends upon our ability to meet requirements regarding our organization and ownership, distributions of our
income, the nature and diversification of our income and assets, and other tests imposed by the Internal Revenue Code (the �Code�). If we fail to
qualify as a REIT for any taxable year, we will be subject to federal income tax on our taxable income at corporate rates and/or penalties. In
addition, we would generally be disqualified from treatment as a REIT for the four taxable years following the year of losing our REIT status.
Losing our REIT status would reduce our net earnings available for investment or distribution to stockholders because of the additional tax
liability. In addition, distributions to stockholders would no longer qualify for the dividends-paid deduction, and we would no longer be required
to make distributions. If this occurs, we might be required to borrow funds or liquidate some investments in order to pay the applicable tax.

Recharacterization of sale-leaseback transactions may cause us to lose our REIT status, which would reduce the return to our stockholders.

We may purchase properties and lease them back to the sellers of such properties. While we will use our best efforts to structure any such
sale-leaseback transaction such that the lease will be characterized as a �true lease,� thereby allowing us to be treated as the owner of the property
for federal income tax purposes, we can give no assurance that the Internal Revenue Service will not challenge such characterization. In the
event that any such sale-leaseback transaction is challenged and recharacterized as a financing transaction or loan for federal income tax
purposes, deductions for depreciation and cost recovery relating to such property would be disallowed. If a sale-leaseback transaction was so
recharacterized, we might fail to satisfy the REIT qualification asset tests or
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income tests and, consequently, lose our REIT status. Alternatively, the amount of our REIT taxable income could be recalculated, which might
also cause us to fail to meet the distribution requirement for a taxable year.

Stockholders may have current tax liability on distributions they elect to reinvest in our common stock.

Participants in our dividend reinvestment plan will be deemed to have received, and for income tax purposes will be taxed on, the amount
reinvested in shares of our common stock to the extent the amount reinvested was not a tax-free return of capital. In addition, participants will be
treated for tax purposes as having received an additional distribution to the extent the shares are purchased at a discount to fair market value, if
any. As a result, and except with respect to tax-exempt entities, participants in our dividend reinvestment plan may have to use funds from other
sources to pay the tax liability on the value of the shares of common stock they receive.

Even if we qualify as a REIT for federal income tax purposes, we may be subject to other tax liabilities that reduce our cash flow and our ability
to make distributions to our stockholders.

Even if we remain qualified as a REIT for federal income tax purposes, we may be subject to some federal, state, and local taxes on our income
or property. For example:

� In order to qualify as a REIT, we must distribute annually at least 90% of our REIT taxable income to our stockholders (which is
determined without regard to the dividends-paid deduction or net capital gain). To the extent that we satisfy the distribution
requirement but distribute less than 100% of our REIT taxable income, we will be subject to federal corporate income tax on the
undistributed income.

� We will be subject to a 4% nondeductible excise tax on the amount, if any, by which distributions we pay in any calendar year are
less than the sum of 85% of our ordinary income, 95% of our capital gain net income, and 100% of our undistributed income from
prior years.

� If we have net income from the sale of foreclosure property that we hold primarily for sale to customers in the ordinary course of
business or other nonqualifying income from foreclosure property, we must pay a tax on that income at the highest corporate income
tax rate.

� If we sell a property, other than foreclosure property, that we hold primarily for sale to customers in the ordinary course of business,
our gain would be subject to the 100% �prohibited transaction� tax.

� We may perform additional, noncustomary services for tenants of our buildings through our taxable REIT subsidiary, including real
estate or non-real estate-related services; however, any earnings related to such services are subject to federal and state income taxes.

To maintain our REIT status, we may be forced to borrow funds during unfavorable market conditions to make distributions to our stockholders,
which could increase our operating costs and decrease the value of an investment in us.

To qualify as a REIT, we must distribute to our stockholders each year 90% of our REIT taxable income (which is determined without regard to
the dividends-paid deduction or net capital gain). At times, we may not have sufficient funds to satisfy these distribution requirements and may
need to borrow funds to maintain our REIT status and avoid the payment of income and excise taxes. These borrowing needs could result from
(i) differences in timing between the actual receipt of cash and inclusion of income for federal income tax purposes; (ii) the effect of
nondeductible capital expenditures; (iii) the creation of reserves; or (iv) required debt or amortization payments. We may need to borrow funds
at times when market conditions are unfavorable. Such borrowings could increase our costs and reduce the value of our common stock.
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To maintain our REIT status, we may be forced to forego otherwise attractive opportunities, which could delay or hinder our ability to meet our
investment objectives and lower the return to our stockholders.

To qualify as a REIT, we must satisfy tests on an ongoing basis concerning, among other things, the sources of our income, the nature of our
assets, and the amounts we distribute to our stockholders. We may be required to
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make distributions to stockholders at times when it would be more advantageous to reinvest cash in our business or when we do not have funds
readily available for distribution. Compliance with the REIT requirements may hinder our ability to operate solely on the basis of maximizing
profits.

Because of the ownership structure of our hotel property, we face potential adverse effects from changes to the applicable tax laws.

We own one hotel property. However, under the Code, REITs are not allowed to operate hotels directly or indirectly. Accordingly, we lease our
hotel property to our taxable REIT subsidiary, or TRS. As lessor, we are entitled to a percentage of the gross receipts from the operation of the
hotel property. Marriott Hotel Services, Inc. manages the hotel under the Marriott® name pursuant to a management contract with the TRS as
lessee. While the TRS structure allows the economic benefits of ownership to flow to us, the TRS is subject to tax on its income from the
operations of the hotel at the federal and state level. In addition, the TRS is subject to detailed tax regulations that affect how it may be
capitalized and operated. If the tax laws applicable to our TRS are changed, we may be forced to modify the structure for owning our hotel
property or sell our hotel property, which may adversely affect our cash flows. In addition, the Internal Revenue Service, the United States
Treasury Department, and Congress frequently review federal income tax legislation, and we cannot predict whether, when, or to what extent
new federal tax laws, regulations, interpretations, or rulings will be adopted. Any of such actions may prospectively or retroactively modify the
tax treatment of the TRS and, therefore, may adversely affect our after-tax returns from our hotel property.

Foreign currency gains may threaten our REIT status, and foreign currency losses may reduce the income received from our foreign
investments.

Foreign currency gains that we derive from certain of our investments will be treated as qualifying income for purposes of the REIT income tests
if such gains are derived with respect to underlying income that itself qualifies for purposes of the REIT income tests, such as interest on loans
that are secured by mortgages on real property. Other foreign currency gains, however, will be treated as income that does not qualify under the
95% or 75% gross income tests, unless certain technical requirements are met. No assurance can be given that these technical requirements will
be met in the case of any foreign currency gains that we recognize directly or through pass-through subsidiaries, or that those technical
requirements will not adversely affect our ability to satisfy the REIT qualification requirements. Although we may hedge our foreign currency
risk subject to the REIT income qualification tests, we may not be able to do so successfully and may incur losses on these investments as a
result of exchange rate fluctuations.

Foreign taxes we incur will not be creditable to or otherwise pass through to our shareholders.

Taxes that we pay in foreign jurisdictions may not be passed through to, or be used by our stockholders as a foreign tax credit or otherwise.

Legislative or regulatory action could adversely affect investors.

In recent years, numerous legislative, judicial, and administrative changes have been made in the provisions of federal and state income tax laws
applicable to investments similar to an investment in shares of Wells REIT II. Additional changes to tax laws are likely to continue to occur in
the future, and we cannot assure you that any such changes will not adversely affect the taxation of our stockholders. Any such changes could
have an adverse effect on an investment in shares or on the market value or the resale potential of our properties. You are urged to consult with
your own tax advisor with respect to the impact of recent legislation on your ownership of shares and the status of legislative, regulatory, or
administrative developments and proposals and their potential effect on ownership of shares.
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Risks Associated with Debt Financing

We have incurred and are likely to continue to incur mortgage and other indebtedness, which may increase our business risks.

As of February 28, 2011, our total indebtedness was approximately $0.9 billion, which consisted of $753.8 million outstanding under mortgage
loans with fixed interest rates, or with interest rates that are effectively fixed when considered in connection with an interest rate swap
agreement; $130.0 million outstanding on our line of credit; and, $63.4 million outstanding under a variable-rate mortgage loan. We are likely to
incur additional indebtedness to acquire properties, to fund property improvements and other capital expenditures, to redeem shares under our
share redemption program, to pay our distributions, and for other purposes.

Significant borrowings by us increase the risks of an investment in us. If there is a shortfall between the cash flow from properties and the cash
flow needed to service our indebtedness, then the amount available for distributions to stockholders may be reduced. In addition, incurring
mortgage debt increases the risk of loss since defaults on indebtedness secured by a property may result in lenders initiating foreclosure actions.
In that case, we could lose the property securing the loan that is in default. For tax purposes, a foreclosure of any of our properties would be
treated as a sale of the property for a purchase price equal to the outstanding balance of the debt secured by the mortgage. If the outstanding
balance of the debt secured by the mortgage exceeds our tax basis in the property, we would recognize taxable income on foreclosure, but we
would not receive any cash proceeds. We may give full or partial guarantees to lenders of mortgage debt on behalf of the entities that own our
properties. When we give a guaranty on behalf of an entity that owns one of our properties, we will be responsible to the lender for satisfaction
of the debt if it is not paid by such entity.

If any mortgages or other indebtedness contain cross-collateralization or cross-default provisions, a default on a single loan could affect multiple
properties. Our unsecured revolving credit facility with a syndicate of lenders led by JPMorgan Chase Bank, N.A., as administrative agent (the
�JPMorgan Chase Credit Facility�) includes a cross-default provision that provides that a payment default under any recourse obligation of $10
million or more or any nonrecourse obligation of $20 million or more by us, Wells OP II, or any of our subsidiaries constitutes a default under
the line of credit. If any of our properties are foreclosed on due to a default, our ability to pay cash distributions to our stockholders will be
limited.

High mortgage interest rates may make it difficult for us to finance or refinance properties, which could reduce the number of properties we can
acquire, our net income, and the amount of cash distributions we can make.

If mortgage debt is unavailable at reasonable interest rates, we may not be able to finance the purchase of properties. If we place mortgage debt
on properties, we run the risk of being unable to refinance the properties when the loans become due, or of being unable to refinance on
favorable terms. If interest rates are higher when we refinance the properties, our income could be reduced. If any of these events occur, our cash
flow would be reduced. This, in turn, would reduce cash available for distribution to our stockholders and may hinder our ability to raise more
capital by issuing more stock or by borrowing more money.

Lenders may require us to enter into restrictive covenants relating to our operations, which could limit our ability to make distributions to our
stockholders.

When providing financing, a lender may impose restrictions on us that affect our distribution and operating policies and our ability to incur
additional debt. Loan documents we enter into may contain covenants that limit our ability to further mortgage the property, discontinue
insurance coverage, or replace our advisor, WREAS II. These or other limitations may limit our flexibility and our ability to achieve our
operating plans.

Increases in interest rates could increase the amount of our debt payments and limit our ability to pay distributions to our stockholders.

We expect to incur additional indebtedness in the future, which may include mortgages, unsecured bonds, term loans, or borrowings under a
credit facility. Increases in interest rates will increase interest costs on our variable-interest debt instruments, which would reduce our cash flows
and our ability to pay distributions. In addition, if
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we need to repay existing debt during periods of higher interest rates, we might sell one or more of our investments in order to repay the debt,
which sale at that time might not permit realization of the maximum return on such investments. For additional information, please refer to
Item 7A., Quantitative and Qualitative Disclosures About Market Risk, for additional information regarding interest rate risk.

We have broad authority to incur debt and high debt levels could hinder our ability to make distributions and could decrease the value of an
investment in us.

Our policies do not limit us from incurring additional debt until debt would exceed 100% of our net assets, which is equivalent to 50% of the
cost of our tangible assets, though we may exceed this limit under some circumstances. High debt levels would cause us to incur higher interest
charges, would result in higher debt service payments, and could be accompanied by restrictive covenants. These factors could limit the amount
of cash we have available to distribute and could result in a decline in the value of an investment in us.

Risks Related to Conflicts of Interest

WREAS II and its affiliates will face conflicts of interest relating to the purchase and leasing of properties, and such conflicts may not be
resolved in our favor, i.e., our advisor may offer us less attractive investment opportunities or we may lease to less attractive tenants, lowering
the overall return to our stockholders.

We rely on WREAS II and its affiliates to identify suitable investment opportunities. Other WREF-sponsored programs also rely on affiliates of
WREAS II, including Wells Capital, for investment opportunities. Many investment opportunities would be suitable for us as well as other
WREF-sponsored programs. If Wells Capital directs an investment opportunity to a WREF-sponsored program, it is to offer the investment
opportunity to the program for which the opportunity, in the discretion of Wells Capital, is most suitable. Likewise, our advisor relies on Wells
Management to attract and retain creditworthy tenants for some of our properties. Other WREF-sponsored programs rely on Wells Management
for the same tasks. If Wells Management directs creditworthy prospective tenants to a property owned by another WREF-sponsored program
when it could direct such tenants to our properties, our tenant base may have more inherent risk than might otherwise be the case. Our charter
disclaims any interest in an investment opportunity known to our advisor that our advisor has not recommended to us. Wells Capital could direct
attractive investment opportunities to other entities or even make such investments for its own account. Wells Management could direct
attractive tenants to other entities. Such events could result in our investing in properties that provide less attractive returns or leasing properties
to tenants that are more likely to default under their leases, thus reducing the level of distributions we may be able to pay.

Wells Capital, an affiliate of WREAS II with whom WREAS II has executed a master service agreement to retain the use of Wells Capital�s
employees as necessary to perform the services required under the Advisory Agreement will face conflicts of interest relating to joint ventures
that we may form with affiliates of Wells Capital, which conflicts could result in a disproportionate benefit to the other venture partners at our
expense.

We may enter into joint venture agreements with other WREF-sponsored programs for the acquisition, development, or improvement of
properties. Wells Capital may have conflicts of interest in determining which WREF-sponsored program should enter into any particular joint
venture agreement. The co-venturer may have economic or business interests or goals that are or may become inconsistent with our business
interests or goals. In addition, Wells Capital may face a conflict in structuring the terms of the relationship between our interests and the interests
of the affiliated co-venturer and in managing the joint venture. Since Wells Capital and its affiliates will control both the affiliated co-venturer
and, to a certain extent, us, agreements and transactions between the co-venturers, with respect to any such joint venture, will not have the
benefit of arm�s-length negotiation of the type normally conducted between unrelated co-venturers. Co-venturers may thus benefit to our
detriment.
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Wells Capital, its affiliates, and our officers will face competing demands on their time, and this may cause our operations to suffer.

We rely on WREAS II for the day-to-day operation of our business. Our advisor, WREAS II, currently has four employees and will rely upon
the employees of its manager, Wells Capital, to perform many of the services our advisor is required to perform for us. Wells Capital and its
affiliates, including our officers, have interests in other WREF-sponsored programs and engage in other business activities. As a result, they will
have conflicts of interest in allocating their time among us and other WREF-sponsored programs and activities in which they are involved.
During times of intense activity in other programs and ventures, they may devote less time and fewer resources to our business than are
necessary or appropriate to manage our business. Our reliance on our advisor to locate suitable investments for us at times when the
management of our advisor is simultaneously seeking to locate suitable investments for other affiliated programs could delay the investment of
the proceeds of our ongoing public offering. Delays we encounter in the selection, acquisition, and development of income-producing properties
would reduce the returns on our investments and limit our ability to make distributions to our stockholders.

Our officers and some of our directors face conflicts of interest related to the positions they hold with Wells Capital and its affiliates, which
could hinder our ability to successfully implement our business strategy and to generate returns to our investors.

Our executive officers and some of our directors are also officers and directors of our Wells Capital, our dealer-manager, and other affiliated
entities. As a result, they owe fiduciary duties to these various entities and their stockholders and limited partners, which fiduciary duties may
from time to time conflict with the fiduciary duties that they owe to us and our stockholders. Their loyalties to these other entities could result in
actions or inactions that are detrimental to our business, which could hinder the implementation of our business strategy and our investment and
leasing opportunities. If we do not successfully implement our business strategy, we may be unable to generate the cash needed to make
distributions to our stockholders and to maintain or increase the value of our assets.

WREAS II and its affiliates, including our officers and some of our directors, will face conflicts of interest caused by compensation
arrangements with us and other programs managed by Wells capital and WREF-sponsored programs, which could result in actions that are not
in the long-term best interest of our stockholders.

Under the advisory agreement between us and WREAS II, WREAS II will receive substantial fees from us. These fees could influence our
advisor�s advice to us, as well as the judgment of its manager, Wells Capital and affiliates who serve as our officers or directors. Among other
matters, the compensation arrangements could affect their judgment with respect to:

� the continuation, renewal, or enforcement of our agreements with Wells Capital and its affiliates, including the Advisory Agreement,
the dealer manager agreement, and the property management, leasing and construction management agreement;

� public offerings of equity by us, which entitle WIS to dealer manager fees and entitle Wells Capital to increased acquisition and asset
management fees;

� property sales, which entitle Wells Capital to real estate commissions and possible success-based sale fees;

� property acquisitions from other WREF-sponsored programs, which might entitle Wells Capital to real estate commissions and
possible success-based sale fees in connection with its services for the seller;

� property acquisitions from third parties, which utilize proceeds from our public offerings, thereby increasing the
likelihood of continued equity offerings and related fee income for WIS and Wells Capital;

�
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� whether and when we seek to list our common stock on a national securities exchange, which listing could entitle WREAS II to a
success-based listing fee but could also hinder its sales efforts for other programs if the price at which our shares trade is lower than
the price at which we offered shares to the public; and

� whether and when we seek to sell the company or its assets, which could entitle WREAS II to a success-based fee but could also
hinder its sales efforts for other programs if the sales price for the company or its assets resulted in proceeds less than the amount
needed to preserve our stockholders� capital.

The acquisition fees paid and management and leasing fees paid to our advisor WREAS II, and its manger, Wells Capital and affiliate, Wells
Management, will be paid irrespective of the quality of their acquisition or property-management services during the term of the related
agreement. Moreover, Wells Capital and Wells Management will have considerable discretion with respect to the terms and timing of
acquisition, disposition, and leasing transactions. Considerations relating to their compensation from other programs could result in decisions
that are not in the best interest of our stockholders.

Our directors� and officers� loyalties to other WREF-sponsored programs could influence their judgment, resulting in actions that are not in
our stockholders� best interest or that result in a disproportionate benefit to another WREF-sponsored program at our expense.

Some of our directors and officers are also directors or officers of other WREF-sponsored programs. Specifically, three of our directors
(including one of our independent directors) and all three of our officers are also directors or officers of two other WREF-sponsored real estate
programs. The loyalties of our directors and officers serving on another board may influence the judgment of our board when considering issues
for us that also may affect other WREF-sponsored programs, such as the following:

� We could enter into transactions with other WREF-sponsored programs, such as property sales or acquisitions, joint
ventures, or financing arrangements. Decisions of the board or the conflicts committee regarding the terms of those
transactions may be influenced by the board�s or committee�s loyalties to other WREF-sponsored programs.

� A decision of the board or the conflicts committee regarding the timing of a debt or equity offering could be influenced
by concerns that the offering would compete with an offering of other WREF-sponsored programs.

� A decision of the board or the conflicts committee regarding the timing of property sales could be influenced by concerns that the
sales would compete with those of other WREF-sponsored programs.

International Business Risks

We are subject to additional risks from our international investments.

We purchased the Dvintsev Business Center�Tower B, located in Moscow, Russia, during 2009. We may also purchase additional properties
located outside the United States. These investments may be affected by factors particular to the laws and business practices of the jurisdictions
in which the properties are located. These laws and business practices may expose us to risks that are different from and in addition to those
commonly found in the United States. Foreign investments include the following risks:

� the burden of complying with a wide variety of foreign laws, including:

� changing governmental rules and policies, including changes in land use and zoning laws, more stringent environmental laws
or changes in such laws; and
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� existing or new laws relating to the foreign ownership of real property or mortgages and laws restricting the ability of foreign
persons or companies to remove profits earned from activities within the country to the person�s or company�s country of
origin;
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� the potential for expropriation;

� possible currency transfer restrictions;

� imposition of adverse or confiscatory taxes;

� changes in real estate and other tax rates and changes in other operating expenses in particular countries;

� possible challenges to the anticipated tax treatment of the structures that allow us to acquire and hold investments;

� adverse market conditions caused by terrorism, civil unrest, and changes in national or local governmental or economic conditions;

� the willingness of domestic or foreign lenders to make mortgage loans in certain countries and changes in the availability, cost, and
terms of mortgage funds resulting from varying national economic policies;

� general political and economic instability in certain regions;

� the potential difficulty of enforcing obligations in other countries;

� our willingness, or inability as a result of the United States Foreign Corrupt Practices Act, to comply with local business customs in
certain regions; and

� our advisor�s limited experience and expertise in foreign countries relative to its experience and expertise in the United States.
Investments in properties outside the United States may subject us to foreign currency risks, which may adversely affect distributions.

Investments outside the United States may be subject to foreign currency risk due to potential fluctuations in exchange rates between foreign
currencies and the U.S. dollar. As a result, changes in exchange rates of any such foreign currency to U.S. dollars may affect our revenues,
operating margins and distributions and may also affect the book value of our assets and the amount of stockholders� equity. Our ability to hedge
such currency risk may be limited or cost prohibitive in certain countries.

Certain foreign currency gains may threaten our REIT status, and foreign currency losses may reduce the income received from our foreign
investments. Further, bank accounts held in a foreign currency, which are not considered cash or cash equivalents, may threaten our status as a
REIT.

Risks Related to Investments by Tax-Exempt Entities and Benefit Plans Subject to ERISA

If you fail to meet the fiduciary and other standards under ERISA or the Internal Revenue Code as a result of an investment in our stock, you
could be subject to criminal and civil penalties.

There are special considerations that apply to employee benefit plans subject to ERISA (such as profit-sharing, Section 401(k), or pension plans)
and other retirement plans or accounts subject to Section 4975 of the Internal Revenue Code (such as an individual retirement account, or �IRA�)

Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST II INC - Form 10-K/A

Table of Contents 30



that are investing in our shares. If you are investing the assets of such a plan or account in our common stock, you should satisfy yourself that:

� your investment is consistent with your fiduciary and other obligations under ERISA and the Internal Revenue Code;

� your investment is made in accordance with the documents and instruments governing your plan or IRA, including your plan�s or
account�s investment policy;

� your investment satisfies the prudence and diversification requirements of Sections 404(a)(1)(B) and 404(a)(1)(C) of ERISA and
other applicable provisions of ERISA and the Internal Revenue Code;
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� your investment in our shares, for which no trading market may exist, is consistent with the liquidity needs of the plan or IRA;

� your investment will not produce an unacceptable amount of �unrelated business taxable income� for the plan or IRA;

� you will be able to comply with the requirements under ERISA and the Internal Revenue Code to value the assets of the plan or IRA
annually; and

� your investment will not constitute a prohibited transaction under Section 406 of ERISA or Section 4975 of the Internal Revenue
Code.

With respect to the annual valuation requirements described above, we expect to provide an estimated value for our shares annually. Until 18
months have passed without a sale in a public offering of our common stock, not including any offering related to a distribution reinvestment
plan, employee benefit plan or the redemption of interest in our operating partnership, we expect to use the gross offering price of a share of the
common stock in our most recent offering as the per share estimated value thereof. This estimated value is not likely to reflect the proceeds you
would receive upon our liquidation or upon the sale of your shares. Accordingly, we can make no assurances that such estimated value will
satisfy the applicable annual valuation requirements under ERISA and the Code. The Department of Labor or the Internal Revenue Service may
determine that a plan fiduciary or an IRA custodian is required to take further steps to determine the value of our common shares. In the absence
of an appropriate determination of value, a plan fiduciary or an IRA custodian may be subject to damages, penalties or other sanctions. See
Item 5, Market for Registrant�s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity Securities�Market Information.

Failure to satisfy the fiduciary standards of conduct and other applicable requirements of ERISA and the Internal Revenue Code may result in
the imposition of civil and criminal penalties and could subject the fiduciary to claims for damages or for equitable remedies. In addition, if an
investment in our shares constitutes a prohibited transaction under ERISA or the Internal Revenue Code, the fiduciary or IRA owner who
authorized or directed the investment may be subject to the imposition of excise taxes with respect to the amount invested. In the case of a
prohibited transaction involving an IRA owner, the IRA may be disqualified and all of the assets of the IRA may be deemed distributed and
subjected to tax. ERISA plan fiduciaries and IRA custodians should consult with counsel before making an investment in our common shares.

ITEM 1B. UNRESOLVED STAFF COMMENTS
We had no unresolved SEC staff comments as of December 31, 2010.

ITEM 2. PROPERTIES
Overview

As of December 31, 2010, we owned interests in 70 office properties and one hotel located in 23 states, the District of Columbia, and Moscow,
Russia. Of these office properties, 68 are wholly owned and two are owned through a consolidated joint venture. As of December 31, 2010, the
office properties were approximately 94.4% leased.
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Property Statistics

The tables below include statistics for properties that we own directly as well as through our consolidated joint venture. The following table
shows lease expirations of our office properties as of December 31, 2010, and during each of the next 10 years and thereafter. This table assumes
no exercise of renewal options or termination rights.

Year of Lease Expiration

2010 Annualized
Gross Base

Rent
(in thousands)

Rentable Square

Feet Expiring
(in thousands)

Percentage of
2010 

Annualized
Gross Base

Rent
Vacant $ �  1,213 0% 
2011 39,798 1,324 9% 
2012 35,693 1,547 8% 
2013 25,639 1,199 6% 
2014 23,060 1,055 5% 
2015 31,853 1,967 7% 
2016 55,153 2,165 13% 
2017 78,680 3,703 18% 
2018 29,930 1,294 7% 
2019 9,429 709 2% 
2020 40,341 2,347 10% 
Thereafter 59,552 3,296 15% 

$ 429,128 21,819 100% 

The following table shows the geographic diversification of our office and properties as of December 31, 2010.

Location

2010 Annualized
Gross Base

Rent
(in thousands)

Rentable

Square Feet
(in thousands)

Percentage of
2010 

Annualized
Gross Base

Rent
Atlanta $ 67,021 3,534 16% 
Northern New Jersey 45,364 2,441 11% 
Cleveland 31,391 1,323 7% 
Houston 28,980 1,173 7% 
Baltimore 26,944 1,216 6% 
San Francisco 24,302 451 6% 
Chicago 22,874 1,441 5% 
New York 22,644 373 5% 
Boston 19,606 1,199 5% 
Pittsburgh 15,927 1,054 4% 
Dallas 14,301 702 3% 
Washington, D.C. 11,528 276 3% 
Nashville 10,557 539 2% 
Denver 10,441 478 2% 
Orlando 9,263 520 2% 
Other* 67,985 5,099 16% 
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$ 429,128 21,819 100% 

*No more than 3% is attributable to any individual geographic location.

23

Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST II INC - Form 10-K/A

Index to Financial Statements 34



Table of Contents

Index to Financial Statements

The following table shows the tenant industry diversification of our office properties as of December 31, 2010.

Industry

2010 Annualized
Gross Base

Rent
(in thousands)

Rentable

Square Feet
(in thousands)

Percentage of
2010 

Annualized
Gross Base

Rent
Communications $ 59,636 3,399 14% 
Legal Services 57,772 1,475 13% 
Depository Institutions 49,080 1,997 11% 
Industrial Machinery & Equipment 27,292 1,564 6% 
Business Services 25,603 1,061 6% 
Electric, Gas & Sanitary Services 25,207 2,132 6% 
Engineering & Management 21,916 1,032 5% 
Security & Commodity Brokers 18,238 754 4% 
Electronic Equipment 15,646 803 4% 
Insurance Carriers 15,068 1,055 4% 
Transportation Equipment 13,755 480 3% 
Chemicals & Allied Products 12,255 471 3% 
Other* 87,660 5,596 21% 

$ 429,128 21,819 100% 

*No more than 3% is attributable to any individual tenant industry.

The following table shows the tenant diversification of our office properties as of December 31, 2010.

Tenant

2010 Annualized
Gross Base

Rent
(in thousands)

Percentage of

2010 Annualized
Gross Base

Rent
AT&T $ 44,329 10% 
Jones Day 19,182 5% 
Key Bank 17,165 4% 
Pershing 14,048 3% 
IBM 13,572 3% 
Westinghouse 11,201 3% 
Foster Wheeler, USA 10,988 3% 
Wells Fargo 10,454 2% 
CH2M Hill 10,440 2% 
Other* 277,749 65% 

$ 429,128 100% 

*No more than 2% is attributable to any individual tenant.

Other Property-Specific Information
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Certain of our properties are subject to ground leases and held as collateral for debt. Refer to Schedule III listed in the index of Item 15(a) of this
report, which details such properties as of December 31, 2010.

ITEM 3. LEGAL PROCEEDINGS
From time to time, we are party to legal proceedings, which arise in the ordinary course of our business. We are not currently involved in any
legal proceedings of which the outcome is reasonably likely to have a material adverse effect on our results of operations or financial condition,
nor are we aware of any such legal proceedings contemplated by governmental authorities.

ITEM 4. [RESERVED]
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PART II

ITEM 5. MARKET FOR REGISTRANT�S COMMON EQUITY, RELATED STOCKHOLDER MATTERS, AND ISSUER
PURCHASES OF EQUITY SECURITIES

Market Information

As of February 28, 2011, we had approximately 539.9 million shares of common stock outstanding held of record by a total of approximately
132,904 stockholders. The number of stockholders is based on the records of Boston Financial Data Services, Inc., who serves as our registrar
and transfer agent. There is no established public trading market for our common stock. Under our charter, certain restrictions are imposed on
the ownership and transfer of shares.

To assist Financial Industry Regulatory Authority members who participated in our public offerings of common stock, we disclose in each
annual report distributed to stockholders a per-share estimated value of our common stock, the method by which it was developed, and the date
of the data used to develop the estimated value. In addition, our advisor prepares annual statements of estimated share values to assist both
fiduciaries of retirement plans subject to the annual reporting requirements of ERISA and custodians of IRAs in the preparation of their reports
relating to an investment in our shares. For these purposes, our advisor�s estimated value of a share of our common stock is $10.00 per share as of
December 31, 2010. The basis for this valuation is the fact that the last price paid to acquire a share in our public primary offering was $10.00
per share (ignoring purchase price discounts for certain categories of purchasers). Effective June 30, 2010, we ceased offering shares of our
common stock for sale under our public offering. We have, however, continued to sell shares of our common stock to existing investors through
our DRP. This estimated value is likely to be higher than the price at which you could resell your shares because (1) our public offering involved
the payment of underwriting compensation and other directed selling efforts, which payments and efforts are likely to produce a higher sales
price than could otherwise be obtained, and (2) there is no public market for our shares. Moreover, this estimated value is likely to be higher than
the amount you would receive per share if we were to liquidate at this time because of the up-front fees that we paid in connection with the
issuance of our shares, as well as the recent reduction in the demand for real estate as a result of the recent credit market disruptions and
economic slowdown. There can be no assurance that the valuation we have provided will satisfy the valuation requirements applicable to ERISA
plans and IRAs.

Our advisor expects to continue to use the most recent public offering price per share of our common stock ($10.00) as the publicly reported
estimated per-share value of our common stock until such time as a per-share value of our common stock has been estimated based on the
current value of our portfolio and reported publicly. We expect that such an estimated per-share value will be determined within 18 months of
the close of our public offering (i.e., by December 31, 2011, or possibly sooner if our board of directors so directs). Such estimated per-share
value is expected to be determined based on estimates of the current values of our assets, net of current values of our liabilities; thus, should not
be viewed as an estimate of the amount of net proceeds per share that would result from a sale of our properties at that time.

Distributions

We intend to make distributions each taxable year (not including a return of capital for federal income tax purposes) equal to at least 90% of our
taxable income. One of our primary goals is to pay regular quarterly distributions to our stockholders and we have declared and paid
distributions quarterly based on daily record dates. The amount of distributions paid and the taxable portion in prior periods are not necessarily
indicative of amounts anticipated in future periods.

When evaluating the amount of cash available to fund distributions to stockholders, we consider net cash provided by operating activities (as
defined by Generally Accepted Accounting Principles (�GAAP�) and presented in the accompanying GAAP-basis consolidated statements of cash
flows), adjusted to exclude certain costs that were incurred for the purpose of generating future earnings and appreciation in value over the long
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term, including acquisition-related costs. As provided in the prospectuses for our public offerings, acquisition-related costs have been and will
continue to be funded with cash generated from the sale of common stock in our public offering and, therefore, will not be funded with cash
generated from operations. The distributions paid to stockholders in 2009 and 2010 were funded with current-period or prior-period accumulated
net cash flow from operating activities, adjusted for acquisition-related costs, as well as other sources of cash (please refer to the �Distributions�
section below for additional information).

Quarterly distributions paid to the stockholders during 2010 and 2009 were as follows (in thousands, except per-share amounts):

2010
First

Quarter
Second
Quarter

Third
Quarter

Fourth
Quarter Total

Total Cash Distributed $ 75,465 $ 77,459 $ 80,291 $ 80,600 $ 313,815

Per-Share Investment Income $ 0.067 $ 0.068 $ 0.068 $ 0.067 $ 0.270(1)

Per-Share Return of Capital $ 0.082 $ 0.083 $ 0.083 $ 0.082 $ 0.330(2)

Total Per-Share Distribution $ 0.149 $ 0.151 $ 0.151 $ 0.149 $ 0.600

2009
First

Quarter
Second
Quarter

Third
Quarter

Fourth
Quarter Total

Total Cash Distributed $ 66,660 $ 68,521 $ 70,880 $ 73,264 $ 279,325

Per-Share Investment Income $ 0.070 $ 0.070 $ 0.071 $ 0.071 $ 0.282(1)

Per-Share Return of Capital $ 0.079 $ 0.079 $ 0.080 $ 0.080 $ 0.318(2)

Total Per-Share Distribution $ 0.149 $ 0.149 $ 0.151 $ 0.151 $ 0.600

(1) Approximately 45% and 47% of the distributions paid during the years ended December 31, 2010 and 2009, respectively, were taxable to
the investor as ordinary income.

(2) Approximately 55% and 53% of the distributions paid during the years ended December 31, 2010 and 2009, respectively, were
characterized as tax-deferred.

Our board of directors elected to reduce the quarterly stockholder distribution rate from $0.15 per share (or, a 6.0% annualized yield on a $10.00
original share price) to $0.125 per share (or, a 5.0% annualized yield on a $10.00 original share price) beginning with the first quarter of 2011
(please refer to the �Distributions� section below for additional information).

Redemptions of Common Stock

Wells REIT II maintains a share redemption program (the �SRP�) that allows stockholders who have held their shares for more than one year to
redeem those shares, subject to certain limitations. Under the SRP all �Ordinary Redemption� (those that do not occur within two years of death or
�qualifying disability,� as defined by the SRP) requests are placed in a pool and honored on a pro rata basis. Redemptions sought within two years
of the death or �qualifying disability� of a stockholder do not require a one-year holding period, and the redemption price is the amount paid for
the shares until the date that we publish an estimate of the value of a share of our common stock, which estimate is not based on the most recent
price paid in a public offering of our common stock (the �Net Asset Value Publication Date�), which must occur within 18 months after
completion of the above-mentioned offering stage. At that time, the redemption price will be 100% of the estimated per-share value of Wells
REIT II. Wells REIT II will honor all redemption requests that are made within two years following the death of a stockholder.
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Effective September 10, 2010, the SRP was amended to, among other things, increase the number and dollar value of shares that may be
redeemed under the plan as follows:

� First, we will limit requests for Ordinary Redemptions and those upon the qualifying disability of a stockholder on a pro rata basis so
that the aggregate of such redemptions during any calendar year will not exceed 5.0% of the weighted-average number of shares
outstanding in the prior calendar year. Requests precluded by this test will not be considered in the test below.

� In addition, if necessary, we will limit all redemption requests, including those sought within two years of a stockholder�s death, on a
pro rata basis so that the aggregate of such redemptions during any calendar year would not exceed the greater of 100% of the net
proceeds from our DRP during the calendar year or 5.0% of weighted-average number of shares outstanding in the prior calendar
year.

Some stockholders may need to sell their shares due to financial hardship. Given the current illiquidity of our shares, some third parties have
sought to exploit these hardships by offering to purchase our shares at prices substantially below the price at which we issued the shares.
(Third-party tender offers have been conducted at $3.00, $4.00, $4.25, and $4.50 per share during 2010.) In order to offer stockholders who are
facing a financial hardship a liquidity option that is more attractive than the steeply discounted prices recently offered for our shares by
third-party tender offerors, our board of directors has amended the SRP as described below.

Pursuant to our amended SRP, we resumed Ordinary Redemptions in September 2010 at a redemption price equal to 60.0% of the price at which
the share was originally issued by us. The new redemption price for Ordinary Redemptions will remain in effect until our Net Asset Valuation
Publication Date. As amended, this price will automatically adjust for special distributions and to account for certain recapitalizations. On or
after the Net Asset Valuation Publication Date, the Ordinary Redemption price will be 95.0% of the estimated per-share value.

When setting the price at which Ordinary Redemptions are to be effected (up to $6.00 per share as described more fully below), we did not
conduct a valuation of our portfolio. Rather we chose a redemption price that was substantially higher than the prices offered in recent tender
offers for our shares but that was low enough that we could be confident that redemptions at such price would be an attractive use of cash
without having to engage an appraiser or another party to value our portfolio. The $6.00 price at which Ordinary Redemptions will generally be
effected is not an expression of our view of a value of our shares.

The amendment also limits participation in the SRP to exclude shares purchased from another stockholder if the purchase occurs after the
announcement of the amendment. In other words, if shares are transferred for value by a stockholder after July 27, 2010, the transferee and all
subsequent holders of such shares are not eligible to participate in the SRP with respect to such shares.

Effective October 23, 2010, the SRP was further amended to provide that if a stockholder (or a stockholder�s spouse) is seeking to qualify for
federal or state assistance in connection with the payment of the costs of confinement to a long-term care facility, that stockholder may redeem
his or her shares on the same special terms that are generally available for redemptions sought within two years of a stockholder�s death or
qualifying disability.

Further, under the terms of our Corporate Governance Guidelines, until our board of directors decides to commence a liquidation of the REIT,
we will not amend the SRP in a way that materially adversely affects the rights of redeeming heirs without the approval of stockholders.
Approximately 8.2 million and 8.8 million shares were redeemed under the SRP during the years ended December 31, 2010 and 2009,
respectively.
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All of the shares that we redeemed pursuant to our SRP program during the quarter ended December 31, 2010 are provided below (in thousands,
except per-share amounts):

Issuer Purchases of Equity Securities

Period

Total Number of
Shares

Purchased(1)
Average Price
Paid per Share

Total Number
of

Shares Purchased as
Part of

Publicly
Announced Plans

or
Programs(2)

Approximate
Dollar Value of

Shares
Available That

May Yet Be
Redeemed Under

the Program
October 2010 889 $ 8.36 889 (3)

November 2010 489 $ 8.56 489 (3)

December 2010 668 $ 9.07 668 (3)

(1) All purchases of our equity securities by us in 2010 were made pursuant to our SRP.

(2) We announced the commencement of the program on December 10, 2003, and amendments to the program on April 22, 2004; March 28,
2006; May 11, 2006; August 10, 2006; August 8, 2007; November 13, 2008; March 31, 2009; August 13, 2009; February 18,
2010; July 21, 2010; and October 23, 2010.

(3) We currently limit the dollar value of shares that may yet be redeemed under the program as described above.
Unregistered Issuance of Securities

During 2010, we did not issue any securities that were not registered under the Securities Act of 1933.
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ITEM 6. SELECTED FINANCIAL DATA
The following selected financial data for the years ended December 31, 2010, 2009, 2008, 2007, and 2006 should be read in conjunction with the
accompanying consolidated financial statements and related notes in Item 8 hereof (amounts in thousands, except per-share data).

December 31,
2010

December 31,
2009

December 31,
2008

December 31,
2007

December 31,
2006

Total assets $ 5,371,685 $ 5,374,064 $ 5,474,774 $ 4,102,158 $ 3,288,225
Total stockholders� equity $ 3,455,697 $ 2,718,087 $ 2,576,783 $ 2,287,920 $ 2,268,020
Outstanding debt $ 886,939 $ 946,936 $ 1,268,522 $ 928,297 $ 774,523
Outstanding long-term debt $ 838,556 $ 812,030 $ 865,938 $ 729,634 $ 756,727
Obligations under capital leases $ 646,000 $ 664,000 $ 664,000 $ 78,000 $ 78,000

Year Ended
December

31,
2010

Year Ended
December

31,
2009

Year Ended
December

31,
2008

Year Ended
December

31,
2007

Year Ended
December

31,
2006

Total revenues $ 567,967 $ 567,884 $ 533,509 $ 431,301 $ 325,931
Net income (loss) attributable to the common
stockholders of Wells Real Estate Investment Trust II,
Inc. $ 23,266 $ 40,594 $ (22,678) $ (4,668) $ 11,268
Net cash provided by operating activities $ 270,106 $ 248,527 $ 258,854 $ 197,160 $ 151,084
Net cash used in investing activities $ (312,708) $ (129,678) $ (915,315) $ (963,561) $ (682,478) 
Net cash (used in) provided by financing activities $ (20,429) $ (102,745) $ 694,933 $ 767,813 $ 542,142
Distributions paid $ 313,815 $ 279,325 $ 242,367 $ 194,837 $ 140,260
Net proceeds raised through issuance of our common
stock(1) $ 483,559 $ 657,563 $ 821,609 $ 964,878 $ 859,961
Net debt (repayments) proceeds(1) $ (74,742) $ (335,483) $ 310,633 $ 146,766 $ (55,177) 
Investments in real estate(1) $ 318,947 $ 124,149 $ 900,269 $ 925,415 $ 663,351
Per weighted-average common share data:
Net income (loss)�basic and diluted $ 0.04 $ 0.09 $ (0.06) $ (0.01) $ 0.05
Distributions declared(2) $ 0.57 $ 0.60 $ 0.60 $ 0.60 $ 0.60
Weighted-average common shares outstanding 524,848 467,922 407,051 328,615 237,373

(1) Activity is presented on a cash basis. Please refer to our accompanying consolidated statements of cash flows.

(2) Consistent with prior periods, we paid total stockholder distributions of $0.60 per weighted-average share in 2010. The difference between
the �distributions declared� per weighted-average common share for 2010, as compared with �distributions declared� for the previous periods
presented, relates to a change in the timing of distribution declarations and payments made in the fourth quarter of 2010.
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ITEM 7. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion and analysis should be read in conjunction with the Selected Financial Data in Item 6 above and our accompanying
consolidated financial statements and notes thereto. See also Cautionary Note Regarding Forward-Looking Statements preceding Part I.

Overview

We were formed on July 3, 2003 to acquire and operate a diversified portfolio of commercial real estate primarily consisting of high-quality,
income-producing office and industrial properties leased to creditworthy entities that are primarily located in major metropolitan areas
throughout the United States. We are externally advised and managed by WREAS II. We have elected to be taxed as a REIT for federal income
tax purposes.

During the years ended December 31, 2008, 2009, and 2010, we have continued to receive investor proceeds under our public offering and to
invest those proceeds in real estate and to repay borrowings. These activities impact fluctuations in the results of our property operations and in
interest expense. In addition, as required under GAAP, we began to expense costs incurred in connection with the acquisition of real estate assets
effective January 1, 2009; whereas, prior to this date such costs were capitalized and allocated to real estate assets upon acquisition. Please refer
to Item 6. Selected Financial Data for annual amounts raised through the issuance of our common stock, obtained in the form of net new
borrowings and invested in real estate.

General Economic Conditions and Real Estate Market Commentary

Management reviews a number of economic forecasts and market commentaries in order to evaluate general economic conditions and to
formulate a view of the current environment�s effect on the real estate markets in which we operate.

As measured by the U.S. gross domestic product (�GDP�), the U.S. economy�s growth increased at an annual rate of 2.8% in the fourth quarter of
2010, according to estimates. This is an indication that the market has stabilized and an economic recovery is currently under way. For the full
year of 2010, real GDP increased 2.8% compared with a 2.6% decrease in 2009. The main contributors to the increase in real GDP growth in
2010 were positive contributions from personal consumption expenditures, private domestic investment, and government consumption
expenditures. While management believes the U.S. economy is beginning to show signs of recovery, we believe this recovery will be gradual
and that downside risks related to factors, such as employment and housing, still exist.

Real estate market fundamentals underlying the U.S. office markets have continued to deteriorate in 2010, as evidenced by a vacancy rate of
17.6% for the fourth quarter compared to 17.0% vacancy this same time a year ago. There was negative net absorption of 14.5 million square
feet year-to-date in 2010, this in addition to the 79 million square feet of negative absorption in 2009. As anticipated, average rents also have
declined from a $27.79 rate in the third quarter 2009 to current rates of $27.53, a .94% decline. On a positive note, however, the fourth quarter
shows a positive net absorption of 2.5 million square feet, the first quarter of positive absorption since 2007, and a stabilization in vacancy rates
and rental rates. Additionally, as the overall economy continues to improve, the office market should follow suit with modestly improving
fundamentals in 2011.

Transaction volume for office properties increased significantly in 2010 with over $41.0 billion in transactions, more than doubling 2009 activity
of $17.3 billion. Fourth quarter 2010 activity alone was $18.7 billion, or more than all of 2009. Much of the sales activity was made up of
portfolio transactions and larger deals concentrated in major markets such as New York; Washington, D.C.; and Chicago. Capitalization rates
(first year income returns) also experienced sharp declines in 2010, dropping nearly 200 basis points overall. Average central business district
capitalization rates finished the year at 6.2%, a 225 basis point reduction, and suburban rates averaged 7.7%, which was 135 basis points lower
than 2009. Both exchange-listed REITs and nontraded REITs
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were the largest buyers of real estate in 2010 with over $8.0 billion of total transaction activity. Commercial mortgage-backed securities also
made a return in 2010, which bodes well for 2011 financing expectations.

After a sluggish office market in 2009, recent transaction activity suggests that the market has bottomed out and headed toward a strong, healthy
recovery. Nevertheless, the majority of transactions in 2010 continued to be well-tenanted assets in primary markets. This disparity is largely
determined by cash flow quality, investor profile, and asset location. Properties that are in top-tier markets with credit tenants and lack of
near-term lease rollover are commanding significantly higher prices and lower cap rates than properties without these qualities. Recent pricing
spreads and sales volumes in Washington, D.C.; New York; San Francisco; Boston; Chicago; and other desirable markets validate this trend.
Additionally, rising delinquencies and looming debt maturities could force distressed sellers to dispose of assets at discounted prices. Even
though evidence shows little distressed office sales compared to the amount of distressed assets, in the fourth quarter of 2010, distressed office
sales exceeded the previous three quarters combined and accounted for 17% of all office transactions in the fourth quarter of 2010. Cash buyers
should be in a good position to capitalize on these distressed situations should they occur.

Impact of Economic Conditions on our Portfolio

We believe that the strength of our portfolio positions us favorably compared to many real estate owners during these challenging market
conditions. As of December 31, 2010, our portfolio had a debt-to-real-estate asset ratio of approximately 16.6%. We believe that having a
below-average borrowing ratio, in comparison to other real estate funds, gives us considerable financial flexibility in distressed times such as
these. Further, the majority of our borrowings are in the form of effectively fixed-rate financings, which helps to insulate the portfolio from
interest rate risk. Additionally, our financial flexibility is enhanced by significant availability under our unsecured revolving credit facility. This
enables us to respond quickly to unanticipated funding needs and opportunities. Also, diversifying our portfolio by tenant, tenant industry,
geography, and lease expiration date reduces our exposure to any one market determinant. As of December 31, 2010, our portfolio was 94.4%
leased in two countries, twenty-four states (includes Washington, D.C.), and thirty-three metropolitan statistical areas with a weighted-average
credit rating of rated tenants of BBB+. Although we believe that our portfolio is well-positioned to weather current market conditions, we are not
immune to the adverse effects of a prolonged downturn in the economy, weak real estate fundamentals, or continued disruption in the credit
markets. If these conditions persist, it would likely adversely affect the value of our portfolio, our results of operations, and our liquidity.

Liquidity and Capital Resources

Overview

In 2010, we made some important strategic decisions in preparation for the next phase in our life cycle. In April, after considering the size and
quality of our portfolio and the strength of our balance sheet, our board of directors determined that the time was right to close our public equity
offering to new investors and, thus, announced that the third public offering of our common shares would conclude at the end of the second
quarter. We are continuing to offer our shares to existing stockholders through our DRP. While we have remained focused on actively managing
our current portfolio, we are also beginning to explore portfolio enhancements and, therefore, still have a need to access capital for future
strategic investment opportunities. To this end, in April, we sought and obtained an investment-grade credit rating from two major rating
agencies, which helped to facilitate the execution of a $500.0 million, three-year replacement credit facility with a syndicate of lenders led by
JPMorgan Chase, N.A. We are also beginning to evaluate other sources of capital and various eventual exit strategies for the REIT.

We expect that our primary source of future operating cash flows will be cash generated from the operations of the properties currently in our
portfolio and those to be acquired in the future. The amount of future distributions to be paid to our stockholders will be largely dependent upon
the amount of cash generated from our operating activities, our expectations of future operating cash flows, and our determination of near-term
cash needs for capital improvements, tenant re-leasing, redemptions of our common stock, and debt repayments.
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Short-Term Liquidity and Capital Resources

During 2010, we generated net cash flows from operating activities of $270.1 million, which consists primarily of receipts of rental payments,
tenant reimbursements, hotel room fees, and interest income, reduced by payments for operating costs, interest expense, asset and property
management fees, general and administrative expenses, and acquisition fees and expenses. Along with other sources of cash, net cash flows from
operating activities were used to fund distributions to stockholders of approximately $313.8 million during this period. We expect to use the
majority of our future net cash flow from operating activities to fund distributions to stockholders as well (please refer to the �Distributions�
section below for additional information).

During 2010, we generated proceeds from the sale of common stock under our public offerings, net of payments for commissions,
dealer-manager fees, and acquisition fees, and offering cost reimbursements of $438.8 million, of which $318.9 million was used to fund
investments in new and existing properties and $72.8 million was used to redeem shares. We utilized remaining net equity proceeds, along with
net proceeds generated from the sale of the New Manchester One property and draws on the JPMorgan Chase Credit Facility, to repay
outstanding mortgage loans of $144.7 million during the year. We are continuing to pursue real estate investment opportunities and intend to
fund such investments with a combination of additional third-party borrowings, proceeds raised from the issuance of our common stock under
the DRP, and if and when appropriate, proceeds generated from strategic property sales.

On May 7, 2010, Wells REIT II entered into a $500.0 million, three-year, unsecured revolving credit facility with a syndicate of lenders led by
JPMorgan Chase Bank, N.A. as administrative agent (the �JPMorgan Chase Credit Facility�) to replace the $245.0 million unsecured revolving
financing facility with Wachovia Bank, N.A./Wells Fargo Bank, N.A. At December 31, 2010, Wells OP II had $72.0 million outstanding under
the JPMorgan Chase Credit Facility.

The JPMorgan Chase Credit Facility provides for interest to be incurred based on, at the option of Wells REIT II, the London Interbank Offered
Rate (�LIBOR�) for one-, two-, three- or six-month periods, plus an applicable margin ranging from 2.60% to 3.40% (the �LIBOR Rate�), or at an
alternate base rate, plus an applicable margin ranging from 1.60% to 2.40% (the �Base Rate�). The Base Rate for any day is the greatest of (1) the
rate of interest publicly announced by JPMorgan Chase Bank, N.A. as its prime rate in effect in its principal office in New York City for such
day; (2) the federal funds rate for such day plus 0.50%; or (3) the one-month LIBOR Rate for such day plus 1.00%. The margin component of
the LIBOR Rate and the Base Rate is determined based on Wells REIT II�s corporate credit rating, as long as it has such a rating, or on Wells
REIT II�s leverage ratio, as defined, if it does not have a corporate credit rating. Additionally, Wells REIT II will incur a facility fee on the
aggregate revolving commitment ranging from 0.40% to 0.60% per annum, which is also determined based on Wells REIT II�s corporate credit
rating, as long as it has such a rating, or on its leverage ratio, if it does not have a corporate credit rating.

Under the JPMorgan Chase Credit Facility, interest on LIBOR Rate loans is payable in arrears on the last day of each interest period; interest on
Base Rate loans is payable in arrears on the first day of each month. Wells REIT II is required to repay all outstanding principal balances and
accrued interest by May 7, 2013.

Wells REIT II is subject to a $25.0 million limitation on letters of credit that may be issued under the JPMorgan Chase Credit Facility. In
addition, the JPMorgan Chase Credit Facility contains the following restrictive covenants:

� limits the ratio of debt-to-total-asset value, as defined, to 50% or less during the term of the facility;

� limits the ratio of secured-debt-to-total-asset value, as defined, to 40% or less during the term of the facility;

� requires the ratio of unencumbered asset value, as defined, to total unsecured debt to be at least 2:1 at all times;

� requires maintenance of certain interest and fixed-charge coverage ratios;
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� limits the ratio of secured recourse debt to total asset value, as defined, to 10% or less at all times;

� requires maintenance of certain minimum tangible net worth balances; and

� limits investments that fall outside Wells REIT II�s core investments of improved office properties located in the United States.
As of December 31, 2010, Wells REIT II believes it was in compliance with the restrictive covenants on its outstanding debt obligations.

Our charter prohibits us from incurring debt that would cause our borrowings to exceed 50% of our assets (valued at cost before depreciation
and other noncash reserves) unless a majority of the members of the conflict committee of our board of directors approves the borrowing. Our
charter also requires that we disclose the justification of any borrowings in excess of the 50% debt-to-real-estate asset guideline.

We believe that we have adequate liquidity and capital resources to meet our current obligations as they come due. As of December 31, 2010,
we held cash balances of $38.9 million and had access to the borrowing capacity under our JPMorgan Chase Credit Facility of $428.0 million.

Long-term Liquidity and Capital Resources

Over the long term, we expect that our primary sources of capital will include operating cash flows, proceeds from our DRP, proceeds from
secured or unsecured borrowings from third-party lenders and, if and when deemed appropriate, proceeds from strategic property sales. We
expect that our primary uses of capital will be for property acquisitions, either directly or through investments in joint ventures, tenant
improvements, repaying or refinancing debt, operating expenses, interest expense, distributions, and redemptions of shares of our common stock
under our share redemption program.

We have a policy of maintaining our debt level at no more than 50% of the cost of our assets (before depreciation) and, ideally, at significantly
less than this 50% debt-to-real-estate asset ratio. This conservative leverage goal could reduce the amount of current income we can generate for
our stockholders, but it also reduces their risk of loss. We believe that preserving investor capital while generating stable current income is in the
best interest of our stockholders. As of December 31, 2010, our debt-to-real-estate asset ratio was approximately 16.6%.

In determining how and when to allocate cash resources, we initially consider the source of the cash. We expect to use substantially all future net
operating cash flows to fund distributions to stockholders. We expect to use a portion of our future DRP proceeds to fund future share
redemptions (subject to the limitations of our share redemption program), and to make residual DRP proceeds available to fund capital
improvements required for our properties and to fund additional real estate investments.

While our cash allocation policies have not changed, we have not been immune to the impact of the U.S. economic downturn and deterioration
in real estate market fundamentals. After careful consideration, our board of directors elected to reduce the quarterly stockholder distribution rate
from $0.15 per share (or, a 6.0% annualized yield on a $10.00 original share price) to $0.125 per share (or, a 5.0% annualized yield on a $10.00
original share price) beginning with the first quarter of 2011. We believe that reducing the quarterly stockholder distribution rate will help us to
bridge the operational cash flow funding gap described above, strengthen our negotiating position as we compete for leases in a tenant-favored
marketplace, and mitigate the impact of economic turbulence on our portfolio.
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Contractual Obligations and Commitments

As of December 31, 2010, our contractual obligations are as follows (in thousands):

Payments Due by Period

Contractual Obligations Total
Less than

1 year 1-3 years 4-5 years

More
than

5 years
Outstanding debt obligations(1) $ 886,939 $ 48,383 $ 199,798 $ 95,435 $ 543,323
Interest obligations under debt 248,391 48,062 83,009 70,325 46,995
Capital lease obligations(2) 646,000 �  526,000 �  120,000
Purchase obligations(3) 1,754 1,754 �  �  �  
Operating lease obligations 226,170 2,450 5,087 5,114 213,519

Total $ 2,009,254 $ 100,649 $ 813,894 $ 170,874 $ 923,837

(1) Amounts include principal payments only. We made interest payments, including amounts capitalized, of approximately $40.2 million
during the year ended December 31, 2010.

(2) Amount includes principal payments only. We made interest payments of approximately $40.8 million during the year ended
December 31, 2010, all of which was funded with interest income earned on corresponding investments in development authority bonds
(see Note 2 to the accompanying Consolidated Financial Statements).

(3) Represents purchase commitments for Cranberry Woods Drive Phase II, of which approximately $1.8 million relates to construction cost
overruns that are reimbursable from the tenant prior to completion.

Results of Operations

Overview

As of December 31, 2010, we owned controlling interests in 70 office properties, which were approximately 94.4% leased, and one hotel. Our
real estate operating income increased in 2010 primarily due to incurring less acquisition fees due to closing our third public offering of common
stock effective June 30, 2010, and incurring nonrecurring general and administrative expenses in connection with prospective acquisitions in
2009. We do not expect future income from continuing operations to change significantly in the near-term, based on the relative size and health
of our real estate portfolio. However, we recognize that a prolonged decline in the U.S. economy or U.S. real estate markets could impact the
creditworthiness of our tenants and market rent levels, which could, in turn, negatively impact our results of operations over the long term.

Comparison of the year ended December 31, 2009 vs. the year ended December 31, 2010

Continuing Operations

Rental income increased from $429.2 million for 2009 to $447.1 million for 2010, primarily due to the full-year impact of properties acquired in
2009 and the partial-year impact of properties acquired in 2010. Absent changes to the leases currently in place at our properties and future real
estate acquisitions, rental income is expected to remain relatively consistent in future periods.

Tenant reimbursements and property operating costs decreased from $103.7 million and $169.9 million for 2009, respectively, compared to
$99.7 million and $169.7 million, respectively, for 2010, primarily due to decreases in utility usage and rates, and property taxes, offset slightly
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by additional property operating costs and tenant reimbursements related to the assets placed in service during 2010. Absent changes to the
leases currently in place at our properties and future acquisitions, future tenant reimbursement fluctuations are generally expected to correspond
with future property operating cost fluctuations.

Other property income decreased from $14.8 million for 2009 to $1.4 million for 2010, primarily due to $12.0 million earned in 2009 under a
perpetual easement contract with the developer of a building that is
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adjacent to the 5 Houston Center building. Other property income also includes fees earned in connection with lease restructurings. Future other
property income is expected to primarily relate to future lease restructuring activities.

Hotel income, net of hotel operating costs, decreased from $3.8 million for 2009 to $2.8 million for 2010 due to decreases in food, beverage, and
banquet sales and additional operating costs related to a quality-of-service initiative. Hotel income and hotel operating costs are primarily driven
by local economic conditions and, as a result, are expected to fluctuate in the future, primarily based on changes in the supply of, and demand
for, hotel and banquet space in Cleveland, Ohio, similar to that offered by the Key Center Marriott hotel.

Asset and property management fees increased slightly from $37.5 million for 2009 to $38.3 million for 2010, primarily due to 2010
acquisitions. Future asset and property management fees may fluctuate in response to future property acquisitions, property dispositions, and/or
leasing activities. Asset management fees are subject to the ceiling and other limitations outlined in the Advisory Agreement. Please refer to
Note 9. Related-Party Transactions and Agreements in the accompanying consolidated financial statements for additional details.

Acquisition fees and expenses decreased from $19.2 million for 2009 to $10.8 million for 2010, primarily due to closing our third public
offering of common stock effective June 30, 2010, offset by a 2009 write-off of $5.6 million of unapplied acquisition fees and expenses that
related to prior periods in connection with implementing a prospective accounting rule change. Wells REIT II incurs acquisition fees equal to
2.0% of gross offering proceeds raised. Please refer to Note 9. Related-Party Transactions and Agreements in the accompanying consolidated
financial statements for additional details. We expect future acquisition fees and expenses to continue to decrease as a result of closing our third
public offering of common stock effective June 30, 2010.

Depreciation increased from $96.0 million for 2009 to $102.3 million for 2010, primarily due to the full-year impact of properties acquired in
2009, the partial-year impact of properties acquired in 2010, and the impact of capital improvements across our portfolio. Excluding the impact
of changes to the leases currently in place at our properties, depreciation is expected to continue to increase in future periods, as compared to
historical periods, due to ongoing capital improvements to our properties and potential future acquisitions.

Amortization remained relatively consistent at $120.5 million for 2009 as compared with $117.6 million for 2010. Excluding the impact of
changes to the leases currently in place at our properties, amortization is expected to continue to increase in future periods, as compared to
historical periods, due to ongoing capital improvements to our properties and potential future acquisitions.

General and administrative expenses decreased from $31.7 million for 2009 to $23.5 million for 2010, primarily due to costs incurred in
connection with a prospective acquisition that did not close in 2009 and bad debt expense incurred in connection with reserving tenant
receivables in 2009. Exclusive of the impact of the aforementioned items, future general and administrative expenses are expected to remain at a
level comparable to current general and administrative expenses.

Interest expense remained relatively stable at $89.9 million for 2009 as compared with $88.9 million for 2010. Future interest expense will
depend largely upon our ability to secure financings or refinancings, changes in market interest rates, and the timing and availability of
opportunities to acquire real estate assets consistent with our investment objectives. We anticipate using additional borrowings, along with
equity proceeds on hand, to fund future strategic acquisitions of real estate.

Interest and other income increased from $40.1 million for 2009 to $43.1 million for 2010, primarily due to recovering a transfer tax payment
made in connection with a prior-period acquisition. Interest income is expected to remain relatively consistent in future periods given that the
majority of this activity consists of interest income earned on investments in development authority bonds, which had a weighted-average
remaining term of
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approximately 6.6 years as of December 31, 2010. Interest income earned on investments in development authority bonds is entirely offset by
interest expense incurred on the corresponding capital leases.

We recognized a loss on interest rate swaps that do not qualify for hedge accounting treatment of $19.1 million for 2010, compared with a gain
of $14.1 million for 2009, primarily due to a market value adjustment to the interest rate swap agreements on the 222 E. 41st Street Building
loan and the Three Glenlake Building loan. We anticipate that future gains and losses on our interest rate swaps that do not qualify for hedge
accounting treatment will fluctuate primarily due to changes in the estimated fair values of our interest rate swaps relative to then-current market
conditions. Market value adjustments to swaps that qualify for hedge accounting treatment are recorded directly to equity, and therefore, do not
impact net income (loss).

We recognized a loss on foreign currency exchange contract of $0.6 million for 2009. Gains (losses) on foreign currency exchange contract are
primarily impacted by fluctuations in value of the U.S. dollar compared to the Russian rouble. We settled the foreign currency exchange contract
on April 1, 2009 with a payment of $8.2 million.

Our net income attributable to common stockholders was $23.3 million, or $0.04 per share, for 2010, compared with net income attributable to
common stockholders of $40.6 million, or $0.09 per share, for 2009. The decrease is primarily due to recognizing a $14.1 million gain on
interest rate swaps for 2009, as compared to a $19.1 million loss on interest rate swaps for 2010, partially offset by an increase in real estate
operating income as a result of assets placed in service during 2010. Absent future fluctuations in the market value of our interest rate swaps that
do not qualify for hedge accounting treatment and the impact of future acquisitions, we expect future net income to remain at levels similar to
2010. Should the decline in the U.S. economy or U.S. real estate markets continue for a prolonged period of time, the creditworthiness of our
tenants and our ability to achieve market rents comparable to the leases currently in place at our properties may suffer and could lead to a decline
in net income over the long term.

Discontinued Operations

In the third quarter of 2010, we sold New Manchester One, an industrial property located in Douglasville, Georgia, for net proceeds of
$15.2 million and a loss of $0.2 million. In accordance with GAAP, we have classified the results of operations related to New Manchester One
as discontinued operations for all periods presented. Income (loss) from discontinued operations decreased from $0.6 million for the year ended
December 31, 2009 to $(0.9) million for the year ended December 31, 2010, primarily as a result of the sole tenant vacating New Manchester
One in January 2010.

Comparison of the year ended December 31, 2008 vs. the year ended December 31, 2009

Rental income increased from $403.9 million for 2008 to $429.2 million for 2009, primarily due to the full-year impact of properties acquired in
2008 and the partial-year impact of properties acquired in 2009.

Tenant reimbursements remained relatively flat at $105.2 million for 2008 compared with $103.7 million for 2009.

Other property income increased from $2.0 million for 2008 to $14.8 million for 2009, primarily due to $12.0 million earned under a perpetual
easement contract with the developer of a building that is adjacent to the 5 Houston Center building. The construction of the easement was
completed in the fourth quarter of 2009. Other property income also includes fees earned in connection with lease restructurings.

Property operating costs increased from $164.4 million for 2008 to $169.9 million for 2009, primarily due to the expiration of property tax
abatements for the Key Center Complex assumed at acquisition effective January 1, 2009, and growth of the portfolio.
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Asset and property management fees decreased slightly from $38.5 million for 2008 to $37.5 million for 2009, primarily due to a reduction in
the rate of asset management fees effective October 2008, partially offset by growth in the portfolio.

Depreciation increased from $79.0 million for 2008 to $96.0 million for 2009, primarily due to the full-year impact of properties acquired in
2008, the partial-year impact of properties acquired in 2009, and the impact of capital improvements across our portfolio.

Amortization decreased from $135.3 million for 2008 to $120.5 million for 2009, primarily due to write-offs of unamortized lease-specific assets
related to lease modifications and lease terminations in the fourth quarter of 2008.

General and administrative expenses increased from $23.9 million for 2008 to $31.7 million for 2009, primarily due to costs incurred in
connection with a prospective acquisition that did not close and bad debt expense incurred in connection with reserving tenant receivables that
are currently in dispute and being actively pursued for collection.

Interest expense increased from $78.6 million for 2008 to $89.9 million for 2009, primarily due to incurring interest for a full year on capital
leases assumed in connection with properties acquired in the second and third quarters of 2008, which is entirely offset by interest income
earned on corresponding investments in development authority bonds (see Note 2 to the accompanying Consolidated Financial Statements). This
increase is partially offset by lower interest expense due to lower weighted-average outstanding balances on our lines of credit.

Interest and other income increased from $25.4 million for 2008 to $40.1 million for 2009, primarily due to interest earned on investments in
development authority bonds assumed in connection with properties acquired in the second and third quarters of 2008, which is entirely offset by
interest expense incurred on corresponding capital leases.

We recognized a gain on interest rate swaps that do not qualify for hedge accounting treatment of $14.1 million for 2009, compared with a loss
of $40.8 million for 2008, primarily due to a market value adjustment to the interest rate swap agreements on the 222 E. 41st Street Building
loan and the Three Glenlake Building loan. We anticipate that future gains and losses on our interest rate swaps that do not qualify for hedge
accounting treatment will fluctuate primarily due to changes in the estimated fair values of our interest rate swaps relative to then-current market
conditions. Market value adjustments to swaps that qualify for hedge accounting treatment are recorded directly to equity, and therefore, do not
impact net income (loss).

We recognized a loss on foreign currency exchange contract of $0.6 million for 2009, compared with $7.2 million for 2008. The 2009 activity is
primarily due to the slight strengthening of the U.S. dollar compared to the Russian rouble during the first quarter of 2009. On April 1, 2009, we
settled this foreign currency exchange contract by making an $8.2 million termination payment, which was materially offset by savings in the
amount of U.S. dollars needed to satisfy the Russian rouble-based purchase agreement to acquire the Dvintsev Business Center�Tower B on
May 29, 2009.

In 2008 we recognized a gain on early extinguishment of debt of $3.0 million in connection with accepting an offer from the lender to prepay the
Key Center Complex mortgage notes for $11.5 million in the second quarter of 2008. The net book value of the mortgage notes was $14.5
million, thereby resulting in a gain on early extinguishment of debt of $3.0 million.

Our net income attributable to common stockholders was $40.6 million, or $0.09 per share, for 2009, compared to net loss attributable to
common stockholders of $22.7 million, or $(0.06) per share, for 2008. This fluctuation is primarily attributable to recognizing a $14.1 million
gain on interest rate swaps for 2009, as compared to a $40.8 million loss on interest rate swaps for 2008, as well as recognizing a $0.6 million
loss on foreign currency
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exchange contract for 2009, as compared with a $7.2 million loss on foreign currency exchange contract for 2008. Absent the impact of future
acquisitions and future fluctuations in the value of our interest rate swaps that do not qualify for hedge accounting treatment, we expect future
net income to remain at similar levels in the near-term. Should the decline in the U.S. real estate markets continue for a prolonged period of
time, the creditworthiness of our tenants and our ability to achieve market rents comparable to the leases currently in place at our properties may
suffer and could lead to a decline in net income over the long term.

Discontinued Operations

In the third quarter of 2010, we sold New Manchester One, an industrial property located in Douglasville, Georgia, for net proceeds of
$15.2 million and a loss of $0.2 million. In accordance with GAAP, we have classified the results of operations related to New Manchester One
as discontinued operations for all periods presented. Income (loss) from discontinued operations remained relatively consistent at $0.7 million
for the year ended December 31, 2008 and $0.6 million for the year ended December 31, 2009.

Distributions

The amount of distributions that we pay to our common stockholders is determined by our board of directors and is dependent upon a number of
factors, including the funds available for distribution to common stockholders, our financial condition, our capital expenditure requirements, our
expectations of future sources of liquidity and the annual distribution requirements necessary to maintain our status as a REIT under the Code.

Since inception, our cash management policy has called for quarterly stockholder distributions to be principally funded with operational cash
flows over the long-term. When evaluating funds available for stockholder distributions, we consider net cash provided by operating activities
(as presented in the accompanying GAAP-Basis Consolidated Statements of Cash Flows), adjusted to exclude certain costs incurred for the
purpose of generating future earnings and appreciation in value over the long term, including acquisition fees payable to our advisor (see Note 9
to our accompanying Consolidated Financial Statements), and other customary third-party costs incurred in connection with affecting real estate
acquisitions (�acquisition-related costs�). As provided in the registrations of our public offerings of common stock, acquisition-related costs are
funded with cash generated from the sale of common stock and, therefore, do not utilize cash generated from operations.

During 2010, we paid total distributions to common stockholders, including $163.6 million reinvested in our common stock pursuant to our
DRP, of $313.8 million. During this period, we generated net cash from operating activities of $270.1 million, which has been reduced by $10.8
million for acquisition-related costs that were funded with cash generated from the sale of common stock under our public offerings. Of the
remaining $32.9 million of distributions paid to stockholders in 2010, $28.1 million was funded with cumulative operating cash flows generated
in prior periods, and the remaining $4.8 million was funded with borrowings.

While our financial condition remains strong, we have not been immune to the impact of the U.S. economic downturn and deterioration in real
estate market fundamentals. The lack of job growth in the U.S. economy has put downward pressure on demand for office space and, thus, the
marketplace is requiring landlords to offer reduced rents and more aggressive tenant improvement allowances to attract or retain high-caliber
tenants. At the same time, the demand for high-quality commercial real estate investments has surpassed its supply and, thus, has put upward
pressure on acquisition pricing for properties that meet our investment objectives. These conditions have placed a two-pronged strain on our
ability to generate the same level of earnings that our portfolio has enjoyed in the past and, over time, have created a growing gap in our ability
to fully fund stockholder distributions with operational cash flows.

While our cash management policy has not changed, in consideration of the factors outlined above, our board of directors elected to reduce the
quarterly stockholder distribution rate from $0.15 per share (or, a 6.0% annualized yield on a $10.00 original share price) to $0.125 per share (or,
a 5.0% annualized yield on a $10.00 original share
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price) beginning with the first quarter of 2011. We believe that reducing the quarterly stockholder distribution rate will help us to bridge the gap
between operational cash flows and stockholder distributions, strengthen our negotiating position as we compete for leases in a tenant-favored
marketplace, and mitigate the impact of economic turbulence on our portfolio. We will continue to carefully monitor our cash flows and market
conditions, and to assess their impact on our earnings and distribution projections.

Portfolio Information

As of December 31, 2010, Wells REIT II owned controlling interests in 70 office properties and one hotel, which include 92 operational
buildings. These properties are composed of approximately 22.1 million square feet of commercial space located in 23 states, the District of
Columbia, and Moscow, Russia. Of these office properties, 68 are wholly owned and two are owned through a consolidated joint venture. As of
December 31, 2010, the office properties were approximately 94.4% leased.

As of December 31, 2010, our five highest geographic concentrations were as follows:

Location

2010 Annualized
Gross Base Rents

(in thousands)

Rentable

Square Feet
(in thousands)

Percentage of
2010 

Annualized
Gross Base Rents

Atlanta $ 67,021 3,534 16% 
Northern New Jersey 45,364 2,441 11% 
Cleveland 31,391 1,323 7% 
Houston 28,980 1,173 7% 
Baltimore 26,944 1,216 6% 

$ 199,700 9,687 47% 

As of December 31, 2010, our five highest tenant industry concentrations were as follows:

Industry

2010 Annualized
Gross Base Rents

(in thousands)

Rentable

Square Feet
(in thousands)

Percentage of
2010 

Annualized
Gross Base Rents

Communication $ 59,636 3,399 14% 
Legal Services 57,772 1,475 13% 
Depository Institutions 49,080 1,997 11% 
Industrial Machinery & Equipment 27,292 1,564 6% 
Business Services 25,603 1,061 6% 

$ 219,383 9,496 50% 

As of December 31, 2010, our five highest tenant concentrations were as follows:

Tenant

2010 Annualized
Gross 

Base Rents
(in thousands)

Percentage of
2010 

Annualized
Gross Base Rents
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AT&T $ 44,329 10% 
Jones Day 19,182 5% 
Key Bank 17,165 4% 
Pershing 14,048 3% 
IBM 13,572 3% 

$ 108,296 25% 

For more information on our portfolio, see Item 2 above.

39

Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST II INC - Form 10-K/A

Index to Financial Statements 55



Table of Contents

Index to Financial Statements

Election as a REIT

We have elected to be taxed as a REIT under the Code, 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 adjusted taxable income, as defined in the Code, to our stockholders, computed without regard to the dividends-paid deduction and by
excluding our net capital gain. 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 then be subject to federal income taxes on our taxable income for that
year and for the 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 our
stockholders. However, we believe that we are organized and operate in such a manner as to qualify for treatment as a REIT for federal income
tax purposes.

Wells TRS II, LLC (�Wells TRS�) is a wholly owned subsidiary of Wells REIT II that is organized as a Delaware limited liability company and
includes the operations of, among other things, a full-service hotel. We have elected to treat Wells TRS as a taxable REIT subsidiary. We may
perform additional, noncustomary services for tenants of buildings that we own through Wells TRS, including any real estate or
non-real-estate-related services; however, any earnings related to such services are subject to federal and state income taxes. In addition, for us
to continue to qualify as a REIT, we must limit our investments in taxable REIT subsidiaries to 25% of the value of our total assets. Deferred tax
assets and liabilities are established for temporary differences between the financial reporting basis and the tax basis of assets and liabilities at
the enacted rates expected to be in effect when the temporary differences reverse.

No provision for federal income taxes has been made in our accompanying consolidated financial statements, other than the provision relating to
Wells TRS, as we made distributions in excess of taxable income for the periods presented. We are subject to certain state and local taxes related
to property operations 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 are intended to protect us from, and mitigate the risk of, 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 reset frequently enough to fully cover 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 management to use judgment in the application of accounting policies, including making estimates and assumptions. These judgments
affect the 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.

The critical accounting policies outlined below have been discussed with members of the audit committee of the board of directors.
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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
Site improvements 15 years
Tenant improvements Shorter of economic life or lease term
Intangible lease assets Lease term

Evaluating the Recoverability 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 of 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 that suggest that the carrying
amounts of real estate assets and related intangible assets may not be recoverable, we assess the recoverability of these assets by determining
whether the respective carrying values will be recovered through the estimated undiscounted future operating cash flows expected from the use
of the assets and their eventual disposition. In the event that such expected undiscounted future cash flows do not exceed the carrying values, we
adjust the carrying value of the real estate assets and related intangible assets to the estimated fair values, pursuant to the property, plant, and
equipment accounting standard for the impairment or disposal of long-lived assets, and recognize an impairment loss. Estimated fair values are
calculated based on the following information, in order of preference, depending upon availability: (i) recently quoted market price(s) for the
subject property, or highly comparable properties, under sufficiently active and normal market conditions, or (ii) the present value of future cash
flows, including estimated residual value. We have determined that there has been no impairment in the carrying value of our real estate assets
and related intangible assets to date.

Projections of expected future operating 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 assets and related intangible assets and net income (loss).

Allocation of Purchase Price of Acquired Assets

Upon the acquisition of real properties, we allocate the purchase price of properties to tangible assets, consisting of land and building, site
improvements, and identified intangible assets and liabilities, including the value in-place leases, based in each case on our estimate of 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 we consider 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, including leasing commissions and other related costs. In estimating carrying costs, we include real estate taxes,
insurance, and other operating expenses during the expected lease-up periods based on current market demand.
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Intangible Assets and Liabilities Arising from In-Place Leases Where We Are the Lessor

As further described below, in-place leases where we are the lessor may have values related to: direct costs associated with obtaining a new
tenant, opportunity costs associated with lost rentals that are avoided by acquiring an in-place lease, tenant relationships, and effective
contractual rental rates that are above or below market rates:

� Direct costs associated with obtaining a new tenant, including commissions, tenant improvements and other direct costs, are
estimated based on management�s consideration of current market costs to execute a similar lease. Such direct costs are included in
intangible lease origination 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 associated with lost rentals avoided by acquiring an in-place lease is calculated based on the
contractual amounts to be paid pursuant to the in-place leases over a market absorption period for a similar lease. Such opportunity
costs 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.

� The value of tenant relationships is calculated based on expected renewal of a lease or the likelihood of obtaining a particular tenant
for other locations. Values associated with tenant relationships 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.

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

Evaluating the Recoverability of Intangible Assets and Liabilities

The values of intangible lease assets and liabilities are determined based on assumptions made at the time of acquisition and have defined useful
lives, which correspond with the lease terms. There may be instances in which intangible lease assets and liabilities become impaired and we are
required to expense the remaining asset or liability immediately or over a shorter period of time. Lease restructurings, including, but not limited
to, lease terminations and lease extensions, may impact the value and useful life of in-place leases. In-place leases that are terminated, partially
terminated, or modified will be evaluated for impairment if the original in-place lease terms have been modified. In situations where the
discounted cash flows of the modified in-place lease stream are less than the discounted cash flows of the original in-place lease stream, we
reduce the carrying value of the intangible lease assets to reflect the modified lease terms and recognize an impairment loss. For in-place lease
extensions that are executed more than one year prior to the original in-place lease expiration date, the useful life of the in-place lease will be
extended over the new lease term with the exception of those in-place lease components, such as lease commissions and tenant
allowances, which have been renegotiated for the extended term. Renegotiated in-place lease components, such as lease commissions and tenant
allowances, will be amortized over the shorter of the useful life of the asset or the new lease term.

Intangible Assets and Liabilities Arising from In-Place Leases Where We Are the Lessee

In-place ground leases where we are the lessee may have value associated with effective contractual rental rates that are above or below market
rates. Such values are calculated based on the present value (using a discount rate that reflects the risks associated with the leases acquired) of
the difference between (i) the contractual amounts to
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be paid pursuant to the in-place lease and (ii) management�s estimate of fair market lease rates for the corresponding in-place lease, measured
over a period equal to the remaining terms of the leases. The capitalized above-market and below-market in-place lease values are recorded as
intangible lease liabilities or assets and amortized as an adjustment to property operating cost over the remaining term of the respective leases.

Related-Party Transactions and Agreements

We have entered into agreements with our advisor, WREAS II, and its affiliates, whereby we pay certain fees and reimbursements to WREAS II
or its affiliates, for acquisition fees, commissions, dealer-manager fees, asset and property management fees, construction fees, reimbursement
of other offering costs, and reimbursement of operating costs. See Note 9 to our accompanying Consolidated Financial Statements included
herein for a discussion of the various related-party transactions, agreements, and fees.

Commitments and Contingencies

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

� property under construction;

� properties under contract;

� obligations under operating leases;

� obligations under capital leases;

� commitments under existing lease agreements; and

� litigation.
Subsequent Events

Acquisition of the Market Square Buildings

On March 7, 2011, we purchased two, ten-story office buildings containing approximately 679,710 square feet (the �Market Square Buildings�)
for $615.0 million, net of $6.0 million of adjustments. The acquisition was funded with $12.9 million of cash on hand, $300.0 million drawn on
the JPMorgan Chase Credit Facility and $296.1 million drawn on a newly originated $300.0 million senior unsecured bridge facility with
JPMorgan Chase Bank (the �JPMorgan Chase Bridge Loan�; see below for details). The Market Square Buildings are 96.2% leased to Fulbright
and Jaworski (approximately 18.8%); Shearman and Sterling (approximately 16.6%); Edison Electric Institute (approximately 11.3%); and 38
additional office tenants. With respect to this transaction, while it is impractical for us to provide the fair value-based purchase price allocation
details or pro forma financial information at this time, we intend to provide such information in our Form 10-Q filing for the period ending
March 31, 2011.

JPMorgan Chase Bridge Loan

On March 7, 2011, we executed the JPMorgan Chase Bridge Loan to finance a portion of the acquisition cost of the Market Square Buildings.
Under the JPMorgan Chase Bridge Loan, interest is incurred based on, at our option, LIBOR for one-, two-, or three-month periods, plus an
applicable margin of 2.25% (the �Bridge LIBOR Rate�), or at an alternate base rate, plus an applicable margin of 1.25% (the �Bridge Base Rate�).
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The Bridge Base Rate for any day is the greatest of (1) the rate of interest publicly announced by JPMorgan as its prime rate in effect in its
principal office in New York City for such day, (2) the federal funds rate for such day plus 0.50%, or (3) the one-month LIBOR Rate for such
day plus 1.00%. Under the terms of the JPMorgan Chase Bridge Loan, accrued interest on Bridge Base Rate loans is payable in arrears on the
first day of each calendar month. The accrued interest on Bridge LIBOR Rate loans is payable on the last day of each one-, two-, or three-month
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interest period. We are required to repay outstanding principal and accrued interest six months after the respective funding dates. All such
borrowings shall be prepaid with (a) 100% of the net cash proceeds of all asset sales or other dispositions of property made by us, (b) 100% of
the net cash proceeds of issuances, offerings, or placements of debt obligations of ours, and (c) 100% of the net cash proceeds of issuances of
equity securities by us. We also may prepay the JPMorgan Chase Bridge Loan, in whole or in part, at any time without penalty, subject to
reimbursement of any breakage costs incurred by lenders in the case of prepayment of LIBOR borrowings.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
As a result of our debt facilities, we are exposed to interest rate changes. Our interest rate risk management objectives are to limit the impact of
interest rate changes on earnings and cash flow primarily through a low to moderate level of overall borrowings. We manage our ratio of fixed-
to floating-rate debt with the objective of achieving a mix that we believe is appropriate in light of anticipated changes in interest rates. We
closely monitor interest rates and will continue to consider the sources and terms of our borrowing facilities to determine whether we have
appropriately guarded ourselves against the risk of increasing interest rates in future periods.

Additionally, we have entered into interest rate swaps, and may enter into other interest rate swaps, caps, or other arrangements in order to
mitigate our interest rate risk on a related financial instrument. We do not enter into derivative or interest rate transactions for speculative
purposes; however, certain of our derivatives may not qualify for hedge accounting treatment. All of our debt was entered into for other than
trading purposes. As of December 31, 2010 and 2009, the estimated fair value of our lines of credit and notes payable was $0.9 billion.

Our financial instruments consist of both fixed- and variable-rate debt. As of December 31, 2010, our consolidated debt consisted of the
following, in thousands:

2011 2012 2013 2014 2015 Thereafter Total
Maturing debt:
Effectively variable- rate debt $ �  $ 63,396 $ 72,000 $ �  $ �  $ �  $ 135,396
Effectively fixed- rate debt $ 48,383 $ 36,191 $ 28,212 $ 92,639 $ 2,796 $ 543,322 $ 751,543

Average interest rate:
Effectively variable- rate debt �  5.00% 3.26% �  �  �  4.07% 
Effectively fixed- rate debt 4.67% 4.87% 5.94% 5.02% 5.80% 5.96% 5.70% 
Our financial instruments consist of both fixed-rate and variable-rate debt. With respect to the above table, effectively variable-rate debt includes
the JPMorgan Chase Credit Facility and the Cranberry Woods Drive mortgage note. Effectively fixed-rate debt includes a number of fixed rate
mortgage loans, and three variable-rate loans for which the recurring interest charges have been fixed through the interest swap agreements
described below (the 222 E. 41st Street Building mortgage note, the 80 Park Plaza Building mortgage note, and the Three Glenlake Building
mortgage note). Even though certain of our interest rate swap agreements do not qualify as a hedge for accounting purposes, when considered
together with the respective debt agreement, each of the interest rate swap agreements effectively eliminates our market interest rate exposure by
fixing the interest rate on the corresponding loan.

As of December 31, 2010, we had $72.0 million outstanding under the JPMorgan Chase Bank, N.A. line of credit; $63.4 million outstanding on
the Cranberry Woods Drive variable-rate, term mortgage loan; $164.2 million outstanding on the 222 E. 41st Street Building mortgage note;
$60.9 million outstanding on the 80 Park Plaza Building mortgage note; $25.7 million outstanding on the Three Glenlake Building mortgage
note; and $500.7 million outstanding on fixed-rate, term mortgage loans. The weighted-average interest rate of all of our debt instruments was
5.46% as of December 31, 2010.

On May 7, 2010, we entered into a $500.0 million, three-year, unsecured revolving credit facility with a syndicate of lenders led by JPMorgan
Chase Bank, N.A. to replace the $245.0 million unsecured revolving
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financing facility with Wachovia Bank, N.A./Wells Fargo Bank, N.A., which was scheduled to mature on May 7, 2010. The JPMorgan Chase
Credit Facility provides for interest to be incurred based on, at our option, the LIBOR Rate, or the Base Rate. The Base Rate for any day is the
greatest of (1) the rate of interest publicly announced by JPMorgan Chase Bank, N.A. as its prime rate in effect in its principal office in New
York City for such day; (2) the federal funds rate for such day plus 0.50%; or (3) the one-month LIBOR Rate, for such day plus 1.00%. The
margin component of the LIBOR Rate and the Base Rate is determined based on our corporate credit rating, as long as we have such a rating, or
on our leverage ratio, as defined, if we do not have a corporate credit rating. Additionally, we will incur a facility fee on the aggregate revolving
commitment ranging from 0.40% to 0.60% per annum, which is also determined based on our corporate credit rating, as long as we have such a
rating, or on our leverage ratio, if we do not have a corporate credit rating. An increase in the variable interest rate on this line of credit
constitutes a market risk, as an increase in rates would increase interest incurred and, therefore, decrease cash flows available for distribution to
stockholders (see Note 4 to the accompanying Consolidated Financial Statements).

The 80 Park Plaza Building mortgage note was used to purchase the 80 Park Plaza Building. The note bears interest at one-month LIBOR plus
130 basis points (approximately 1.56% per annum as of December 31, 2010) and matures in September 2016. In connection with obtaining the
80 Park Plaza Building mortgage note, we entered into an interest rate swap agreement to hedge exposure to changing interest rates. The interest
rate swap agreement has an effective date of September 22, 2006 and matures September 21, 2016. The terms of the interest rate swap
agreement effectively fix our interest rate on the 80 Park Plaza Building mortgage note at 6.575% per annum.

The 222 E. 41st Street Building mortgage note was used to purchase the 222 E. 41st Street Building. The note bears interest at one-month
LIBOR plus 120 basis points (approximately 1.46% per annum as of December 31, 2010) and matures in August 2017. In connection with
obtaining the 222 E. 41st Street Building mortgage note, we entered into an interest rate swap agreement to hedge exposure to changing interest
rates. The interest rate swap agreement has an effective date of August 16, 2007 and matures August 16, 2017. The interest rate swap effectively
fixes our interest rate on the 222 E. 41st Street Building mortgage note at 6.675% per annum.

The Three Glenlake Building mortgage note was used to purchase the Three Glenlake Building. The note bears interest at one-month LIBOR
plus 90 basis points (approximately 1.16% per annum as of December 31, 2010), and matures in July 2013. The interest rate swap agreement has
an effective date of July 31, 2008 and matures July 31, 2013. Interest is due monthly; however, under the terms of the loan agreement, a portion
of the monthly debt service amounts accrues and is added to the outstanding balance of the note over the term. The interest rate swap effectively
fixes our interest rate on the Three Glenlake Building mortgage note at 5.95% per annum.

Approximately $751.5 million of our total debt outstanding as of December 31, 2010 is subject to fixed rates, either directly or when coupled
with an interest rate swap agreement. As of December 31, 2010, these balances incurred interest expense at an average interest rate of 5.70%,
when considering the impact of the interest rate swap agreements described above, and have expirations ranging from 2011 through 2018. A
change in the market interest rate impacts the net financial instrument position of our fixed-rate debt portfolio; however, it has no impact on
interest incurred or cash flows. The amounts outstanding on our variable-rate debt facilities in the future will largely depend upon timing
differences between operating payments and receipts, and our ability to secure long-term borrowings and refinancings.

We do not believe there is any exposure to increases in interest rates related to the capital lease obligations of $646.0 million at December 31,
2010, as the obligations are at fixed interest rates.

Foreign Currency Risk

We are also subject to foreign exchange risk arising from our foreign operations in Russia. Foreign operations represented 2.0% and 1.7% of
total assets at December 31, 2010 and 2009, respectively, and 0.6% and 0.1% of
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total revenue for the years ended December 31, 2010 and 2009, respectively. As compared with rates in effect at December 31, 2010, an increase
or decrease in the U.S. dollar to Russian rouble exchange rate by 10% would not materially impact the accompanying consolidated financial
statements.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
The financial statements and supplementary data filed as part of this report are set forth beginning on page F-1 of this report.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
There were no disagreements with our independent registered public accountants during the years ended December 31, 2010, 2009, or 2008.

ITEM 9A. CONTROLS AND PROCEDURES
Management�s Conclusions Regarding the Effectiveness of Disclosure Controls and Procedures

We carried out an evaluation, under the supervision and with the participation of management, including the Principal Executive Officer and
Principal Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures pursuant to Rule 13a-15(e)
under the Securities Exchange Act of 1934 as of the end of the period covered by this report. Based upon that evaluation, the Principal Executive
Officer and Principal Financial Officer concluded that our disclosure controls and procedures were effective as of the end of the period covered
by this annual report in providing a reasonable level of assurance that information we are required to disclose in reports that we file or submit
under the Securities Exchange Act of 1934 is recorded, processed, summarized, and reported within the time periods in SEC rules and forms,
including providing a reasonable level of assurance that information required to be disclosed by us in such reports is accumulated and
communicated to our management, including our Principal Executive Officer and our Principal Financial Officer, as appropriate to allow timely
decisions regarding required disclosure.

Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in Rules 13a-15(f)
and 15d-15(f) under the Securities Exchange Act of 1934, as a process designed by, or under the supervision of, the Principal Executive Officer
and Principal Financial Officer and effected by our management and other personnel to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with GAAP and includes those policies and
procedures that:

� pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and disposition of our
assets;

� provide reasonable assurance that the transactions are recorded as necessary to permit preparation of financial statements in
accordance with GAAP, and that our receipts and expenditures are being made only in accordance with authorizations of
management and/or members of the board of directors; and

� provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of our assets
that could have a material effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of human error and the circumvention or
overriding of controls, material misstatements may not be prevented or detected on a timely basis. In addition, projections of any evaluation of
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with policies or procedures may deteriorate. Accordingly, even internal controls determined to be effective can provide only reasonable
assurance that the information required to be disclosed in reports filed under the Securities Exchange Act of 1934 is recorded, processed,
summarized and represented within the time periods required.

Our management has assessed the effectiveness of our internal control over financial reporting at December 31, 2010. To make this assessment,
we used the criteria for effective internal control over financial reporting described in Internal Control�Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission. Based on this assessment, our management believes that our system of
internal control over financial reporting met those criteria, and therefore our management has concluded that we maintained effective internal
control over financial reporting as of December 31, 2010.

Changes in Internal Control Over Financial Reporting

There have been no changes in our internal control over financial reporting during the quarter ended December 31, 2010 that have materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION
For the quarter ended December 31, 2010, all items required to be disclosed under Form 8-K were reported under Form 8-K.
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PART III

We will file a definitive Proxy Statement for our 2011 Annual Meeting of Stockholders (the �2011 Proxy Statement�) with the SEC, pursuant to
Regulation 14A, not later than 120 days after the end of our fiscal year. Accordingly, certain information required by Part III has been omitted
under General Instruction G(3) to Form 10-K. Only those sections of the 2011 Proxy Statement that specifically address the items required to be
set forth herein are incorporated by reference.

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE
We have adopted a Code of Ethics that applies to all of our executive officers and directors, including but not limited to, our principal executive
officer and principal financial officer. Our Code of Ethics may be found at http://www.wellsreitII.com.

The other information required by this Item is incorporated by reference from our 2011 Proxy Statement.

ITEM 11. EXECUTIVE COMPENSATION
The information required by this Item is incorporated by reference from our 2011 Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
SHAREHOLDER MATTERS

The information required by this Item is incorporated by reference from our 2011 Proxy Statement.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
Certain information required by this Item is incorporated by reference from our 2011 Proxy Statement.

Transactions with Related Persons

Our charter requires our Conflicts Committee to review and approve all transactions involving our affiliates and us. Prior to entering into a
transaction with an affiliate that is not covered by the Advisory Agreement with our advisor, a majority of the Conflicts Committee must
conclude that the transaction is fair and reasonable to us and on terms and conditions not less favorable to us than those available from
unaffiliated third parties. In addition, our Code of Ethics lists examples of types of transactions with affiliates that would create prohibited
conflicts of interest. Under the Code of Ethics, our officers and directors are required to bring potential conflicts of interest to the attention of the
chairman of our Audit Committee promptly. The Conflicts Committee has reviewed the material transactions between our affiliates and us since
the beginning of 2010, as well as any such currently proposed transactions. Set forth below is a description of such transactions and the
committee�s report on their fairness.

Our Relationship with Wells Capital and WREAS II

Certain of our executive officers, E. Nelson Mills, Douglas P. Williams, and Randall D. Fretz, are also executive officers of WellsREF, our
sponsor, which is the manager of WREAS II, our advisor. The chairman of our board of directors, Leo F. Wells, III, is the sole director of
WellsREF and indirectly owns 100% of its equity. The Advisor provides our day-to-day management. Among the services provided by our
advisor under the terms of the Advisory Agreement are the following:
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� real estate disposition services;

� property management oversight services; and

� administrative services.
Our advisor is at all times subject to the supervision of our board of directors and has only such authority as we may delegate to it as our agent.
We renewed the Advisory Agreement with our advisor, WREAS II, in December 2010. The Advisory Agreement is effective from January 1,
2011 through July 31, 2011. The Advisory Agreement is substantially the same as the agreement that was in effect through December 31, 2010,
except that WREAS II has agreed to a limit on the reimbursement of certain expenses by us. Specifically, WREAS II will not be reimbursed for
�portfolio general and administrative expenses� or �personnel expenses incurred during the term of the Advisory Agreement to the extent they
exceed $11.2 million and $6.4 million, respectively. As defined in the Advisory Agreement, �portfolio general and administrative expenses� refer
to categories of costs set forth in a budget approved by our Board of Directors at a meeting on December 15, 2010. Generally, these are general
and administrative costs (excluding the asset management fee) that relate to the portfolio as a whole rather than property-specific costs.
�Personnel expenses� are defined in the Advisory Agreement to refer to all wages and other employee-related expenses of employees of WREAS
II or its affiliates to the extent the employees are engaged in the management, administration, operation, and marketing of us but excluding
personnel expenses reimbursable under another agreement, such as the property management agreement. The term of the Advisory Agreement is
subject to an unlimited number of successive renewals upon mutual consent of the parties. From January 1, 2010 through the most recent date
practicable, which was December 31, 2010, we have compensated our advisor as set forth below.

We have incurred acquisition fees payable to our advisor equal to 2.0% of gross proceeds from our public offerings of common stock for
services in connection with the selection, purchase, development, or construction of real property. We incur such acquisition fees upon receipt of
proceeds from the sale of shares. Acquisition fees from January 1, 2010 through December 31, 2010, totaled approximately $9.7 million.

Our advisor bears substantially all of our organization and offering costs other than our payment of selling commissions and dealer-manager
fees. We reimburse our advisor for up to 2.0% of our gross offering proceeds for organization and offering costs, including legal, accounting,
printing, and other accountable offering costs. From January 1, 2010 through December 31, 2010, we incurred approximately $4.2 million of
organization and offering expenses.

For asset management services in 2010, we generally paid monthly asset management fees equal to one-twelfth of 0.625% of the cost of all of
our properties (other than those that fail to meet specified occupancy thresholds) and our investments in joint ventures. This fee structure will
continue until the monthly payment equals $2,708,333.33 (or $32.5 million annualized). The monthly payment remains capped at that amount
until the cost of all of our properties (other than those that fail to meet specified occupancy thresholds) and our investments in joint ventures is at
least $6.5 billion, after which the monthly asset management fee will equal one-twelfth of 0.5% of the cost of all of our properties (other than
those that fail to meet specified occupancy thresholds) and our investments in joint ventures. (However, the asset management fee related to the
Lindbergh Center Buildings, which were acquired July 1, 2008, was immediately 0.5%.) The amount of asset management fees paid in any
three-month period is limited to 0.25% of the average of the preceding three months� net asset value calculations less our outstanding debt. Asset
management fees incurred from January 1, 2010 through December 31, 2010, totaled approximately $30.6 million.

Additionally, we reimburse our advisor for all costs and expenses it incurs in fulfilling its asset management and administrative duties, which
may include wages, salaries, taxes, insurance, benefits, information technology, legal and travel, and other out-of-pocket expenses of employees
engaged in ongoing management, administration, operations, and marketing functions on our behalf. We do not, however, reimburse our advisor
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for personnel costs in connection with services for which our advisor receives acquisition fees or real estate commissions. Administrative
reimbursements, net of reimbursements from tenants, from January 1, 2010 through December 31, 2010, totaled approximately $13.1 million.

The Conflicts Committee considers our relationship with the advisor during 2010 to be fair. The Conflicts Committee evaluated the performance
of the advisor and the compensation paid to the advisor in connection with its decision to renew the Advisory Agreement through July 31, 2011.
The Conflicts Committee believes that the amounts payable to the advisor under the Advisory Agreement are similar to those paid by other
publicly offered, unlisted, externally advised REITs and that this compensation was appropriate in order for the advisor to provide the desired
level of services to us and our stockholders. The Conflicts Committee bases its evaluation of the advisor on factors such as (a) the amount of the
fees paid to the advisor in relation to the size, composition, and performance of our portfolio; (b) the success of the advisor in generating
opportunities that meet our investment objectives; (c) rates charged to other REITs and to investors other than REITs by advisors performing the
same or similar services; (d) additional revenues realized by the advisor and its affiliates through their relationship with us, including loan
administration, underwriting or broker commissions, servicing, engineering, inspection, and other fees; (e) the quality and extent of service and
advice furnished by the advisor; (f) the performance of our portfolio, including income, conservation or appreciation of capital, frequency of
problem investments, and competence in dealing with distress situations; and (g) the quality of our portfolio relative to the investments
generated by the advisor for its own account.

Our Relationship with WIS

Mr. Wells indirectly owns 100% of our dealer-manager, WIS. In addition, Messrs. Fretz and Williams are directors of WIS. Prior to concluding
our primary public offering, our dealer-manager was entitled to receive selling commissions of 7% of aggregate gross offering proceeds, except
that no selling commissions were paid in connection with the sale of our shares under the dividend reinvestment plan. WIS reallowed 100% of
these selling commissions to broker/dealers who participated in our public offering. In the event of the sale of shares through an investment
advisory representative in which the representative was compensated on a fee-for-service basis by the investor (or through a bank acting as a
trustee or fiduciary), the dealer-manager waived its right to a commission, with a corresponding reduction in the purchase price of shares sold in
our offering. From January 1, 2010 through December 31, 2010, we incurred selling commissions, net of discounts, of $21.9 million to WIS, of
which approximately 100% was reallowed to participating broker/dealers.

WIS also earned a dealer-manager fee of 2.5% of aggregate gross offering proceeds. WIS may have reallowed to participating broker/dealers up
to 1.5% of aggregate gross offering proceeds. There was no dealer-manager fee for shares sold under the dividend reinvestment program. In the
event of the sale of shares through an independent investment advisor (or bank acting as trustee or fiduciary), the dealer-manager reduced its
dealer-manager fee to 1.5% of gross offering proceeds with a corresponding reduction in the purchase price of the shares. WIS earned
dealer-manager fees, net of discounts, from us of approximately $7.8 million from January 1, 2010 through December 31, 2010, of which
approximately $4.5 million was reallowed to participating broker/dealers. In addition, upon the conclusion of our primary offering of shares,
WIS reviewed total underwriting compensation paid in connection with the sale of shares in our primary offering and reimbursed us
approximately $266,000 in keeping with limitations imposed by the Financial Industry Regulatory Authority. We have concluded our primary
offering of shares, and therefore do not anticipate paying additional fees to WIS in 2011. We have concluded our primary offering of shares, and
therefore do not anticipate incurring dealer-manager fees in 2011.

The Conflicts Committee believes that this arrangement with WIS is fair. The compensation payable to WIS reflects our belief that such selling
commissions and dealer-manager fees will maximize the likelihood that we will be able to achieve our goal of acquiring a large, diversified
portfolio of high-quality, income-producing properties.
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Our Relationship with Wells Management

In November 2010, our property management, leasing, and construction management agreement (�Management Agreement�) with Wells
Management automatically renewed for another one-year term. On January 1, 2011, Wells Management assigned all of its rights, title and
interest in the Management Agreement to WREAS II. Wells REIT II consented to such assignment as required by the Management Agreement.
As part of such assignment, Wells Management has guaranteed the performance of all of the WREAS II obligations under the Management
Agreement. Mr. Wells indirectly owns 100% of Wells Management. In consideration for supervising the management, leasing, and construction
of certain of our properties, we pay the following fees under the Management Agreement:

� For each property for which Wells Management provides property management services, we pay Wells Management a market-based
property management fee based on gross monthly income of the property.

� For each property for which Wells Management provides leasing agent services, Wells Management is entitled to: (i) a one-time fee
in an amount not to exceed one month�s rent for the initial rent-up of a newly constructed building; (ii) a market-based commission
based on the net rent payable during the term of a new lease; (iii) a market-based commission based on the net rent payable during
the term of any renewal or extension of any tenant lease; and (iv) a market-based commission based on the net rent payable with
respect to expansion space for the remaining portion of the initial lease term.

� For each property for which Wells Management provides construction management services, Wells Management is entitled to
receive from us that portion of lease concessions for tenant-directed improvements that are specified in the lease or lease renewal,
subject to a limit of 5% of such lease concessions and a management fee to be determined for other construction management
activities.

The Conflicts Committee believes that these arrangements with Wells Management are fair and reasonable and on terms and conditions no less
favorable to us than those available from unaffiliated third parties. Property management and construction fees incurred from January 1, 2010
through December 31, 2010 were $3.7 million.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
The information required by this Item is incorporated by reference from our 2011 Proxy Statement.

51

Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST II INC - Form 10-K/A

Index to Financial Statements 71



Table of Contents

Index to Financial Statements

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a)    1. A list of the financial statements contained herein is set forth on page F-1 hereof.

(a)    2. Schedule III�Real Estate Assets and Accumulated Depreciation

Information with respect to this item begins on page S-1 hereof. Other schedules are omitted because of the absence of
conditions under which they are required or because the required information is given in the financial statements or
notes thereto.

(a)    3. The Exhibits filed in response to Item 601 of Regulation S-K are listed on the Exhibit Index attached hereto.

(b) (a) 3 above.

(c) (a) 2 above.
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SIGNATURES

Pursuant to the requirements of Sections 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized this 21st day of March 2011.

Wells Real Estate Investment Trust II, Inc.
(Registrant)

By: /s/ DOUGLAS P. WILLIAMS

Douglas P. Williams
Executive Vice President, Secretary, Treasurer,

and Director
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
Registrant and in the capacity as and on the date indicated.

Signature Title Date

/s/ CHARLES R. BROWN Independent Director March 21, 2011
Charles R. Brown

Independent Director March 21, 2011
Richard W. Carpenter

Independent Director March 21, 2011
Bud Carter

Independent Director March 21, 2011
John L. Dixon

/s/ E. NELSON MILLS

E. Nelson Mills

President and Director

(Principal Executive Officer)

March 21, 2011

/s/ GEORGE W. SANDS Independent Director March 21, 2011
George W. Sands

Independent Director March 21, 2011
Neil H. Strickland

/s/ LEO F. WELLS, III Director March 21, 2011
Leo F. Wells, III

/s/ DOUGLAS P. WILLIAMS

Douglas P. Williams
Executive Vice President, Secretary, Treasurer, and
Director (Principal Financial and Accounting Officer)

March 21, 2011
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EXHIBIT INDEX

TO

2010 FORM 10-K/A

OF

WELLS REAL ESTATE INVESTMENT TRUST II, INC.

The following documents are filed as exhibits to this report. Exhibits that are not required for this report are omitted.

Exhibit Number Description

    3.1 Amended and Restated Articles of Incorporation (incorporated by reference to Exhibit 3.1 to Amendment No. 3 to
the Registration Statement on Form S-11 (No. 333-107066) filed with the Commission on November 25, 2003)

    3.2 Articles of Amendment of Wells Real Estate Investment Trust II, Inc. effective as of October 1, 2008 (incorporated
by reference to Exhibit 3.2 to the Company�s Annual Report on Form 10-K for the year ended December 31, 2008)

    3.3 Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to the Company�s Quarterly Report on Form
10-Q for the quarter ended June 30, 2007)

    3.4 Amendment No. 1 to Amended and Restated Bylaws (incorporated by reference to Exhibit 3.3 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended June 30, 2007)

    4.1 Form of Dividend Reinvestment Enrollment Form (incorporated by reference to Appendix A to the Prospectus
included in Post-Effective Amendment no. 7 to the Registration Statement on Form S-11 on Form S-3 (No.
333-144414) filed with the Commission on August 27, 2010 (the �DRP Registration Statement�)

    4.2 Statement regarding restrictions on transferability of shares of common stock (to appear on stock certificate or to be
sent upon request and without charge to stockholders issued shares without certificates) (incorporated by reference
to Exhibit 4.2 to Amendment No. 2 to the Registration Statement on Form S-11 (No. 333-144414) filed with the
Commission on September 22, 2008)

    4.3 Amended and Restated Dividend Reinvestment Plan (incorporated by reference to Appendix B to the Prospectus
included in the DRP Registration Statement)

     4.4 Amended and Restated Share Redemption Program (incorporated by reference to Exhibit 4.4 to the Company�s
Annual Report on Form 10-K for the year ended December 31, 2010)

10.1* Advisory Agreement between the Company and Wells Real Estate Advisory Services II, LLC. dated January 1, 2011
(incorporated by reference to Exhibit 10.1 to the Company�s Annual Report on Form 10-K for the year ended
December 31, 2010)

10.2* Advisory Agreement between the Company and Wells Real Estate Advisory Services II, LLC dated August 1, 2010
(incorporated by reference to Exhibit 10.1 to the Company�s Quarterly Report on Form 10-Q for the quarter ended
June 30, 2010)

 10.3 Credit Agreement dated as of May 7, 2010 by and among Wells Operating Partnership II, L.P., as borrower, J.P.
Morgan Securities Inc. and PNC Capital Markets LLC, as joint lead arrangers and bookrunners, JPMorgan Chase
Bank, N.A., as administrative agent and PNC Bank, N.A., as syndication agent and Regions Bank, U.S. Bank N.A.,
and BMO Capital Markets as documentation agents and the other financial institutions parties thereto (incorporated
by reference to Exhibit 10.2 to the Company�s Quarterly Report on Form 10-Q for the quarter ended June 30, 2010)

    21.1 Subsidiaries of the Registrant (incorporated by reference to Exhibit 21.1 to the Company�s Annual Report on Form
10-K for the year ended December 31, 2010)
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    23.1+ Consent of Deloitte & Touche LLP
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Exhibit Number Description

31.1+ Certification of the Chief Executive Officer of the Company, pursuant to Securities Exchange Act Rules
13a-14(a) as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2+ Certification of the Chief Financial Officer of the Company, pursuant to Securities Exchange Act Rules 13a-14(a)
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1+ Certification of the Chief Executive Officer and Chief Financial Officer of the Company, pursuant to 18 U.S.C.
Section 1350 as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

+ Filed herewith.

* Represents management contract or compensatory plan or arrangement.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of

Wells Real Estate Investment Trust II, Inc.:

We have audited the accompanying consolidated balance sheets of Wells Real Estate Investment Trust II, Inc. and subsidiaries (the �Company�) as
of December 31, 2010 and 2009, and the related consolidated statements of operations, equity, and cash flows for each of the three years in the
period ended December 31, 2010. Our audits also included the financial statement schedule listed in the Index at Item 15(a). These financial
statements and financial statement schedule are the responsibility of the Company�s management. Our responsibility is to express an opinion on
the financial statements and financial statement schedules based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting.
Our audits included consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company�s internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of Wells Real Estate
Investment Trust II, Inc. and subsidiaries as of December 31, 2010 and 2009, and the results of their operations and their cash flows for each of
the three years in the period ended December 31, 2010, in conformity with accounting principles generally accepted in the United States of
America. Also, in our opinion, such financial statement schedule, when considered in relation to the basic consolidated financial statements
taken as a whole, present fairly in all material respects the information set forth therein.

As discussed in Note 2 to the consolidated financial statements, on January 1, 2009, the Company prospectively changed its method of
accounting for business combinations and associated acquisition costs.

/S/ Deloitte & Touche LLP

Atlanta, Georgia

March 11, 2011
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WELLS REAL ESTATE INVESTMENT TRUST II, INC.

CONSOLIDATED BALANCE SHEETS

(in thousands, except for share and per-share amounts)

December 31,
2010 2009

Assets:
Real estate assets, at cost:
Land $ 571,696 $ 553,515
Buildings and improvements, less accumulated depreciation of $414,040 and $314,348 as of December 31,
2010 and 2009, respectively 3,225,708 2,991,502
Intangible lease assets, less accumulated amortization of $355,823 and $320,733 as of December 31, 2010
and 2009, respectively 428,140 500,493
Construction in progress 4,495 87,073

Total real estate assets 4,230,039 4,132,583

Cash and cash equivalents 38,882 102,725
Tenant receivables, net of allowance for doubtful accounts of $3,559 and $4,117 as of December 31, 2010
and 2009, respectively 108,057 97,679
Prepaid expenses and other assets 22,700 23,468
Deferred financing costs, less accumulated amortization of $3,975 and $4,181 as of December 31, 2010 and
2009, respectively 9,827 6,300
Intangible lease origination costs, less accumulated amortization of $219,447 and $184,977 as of
December 31, 2010 and 2009, respectively 269,914 304,590
Deferred lease costs, less accumulated amortization of $15,734 and $11,072 as of December 31, 2010 and
2009, respectively 46,266 42,719
Investments in development authority bonds 646,000 664,000

Total assets $ 5,371,685 $ 5,374,064

Liabilities:
Lines of credit and notes payable $ 886,939 $ 946,936
Accounts payable, accrued expenses, and accrued capital expenditures 102,697 89,312
Due to affiliates 4,479 5,996
Distributions payable �  13,096
Deferred income 26,403 23,990
Intangible lease liabilities, less accumulated amortization of $62,165 and $48,552 as of December 31, 2010
and 2009, respectively 87,934 101,529
Obligations under capital leases 646,000 664,000

Total liabilities 1,754,452 1,844,859
Commitments and Contingencies (Note 5) �  �  

Redeemable Common Stock 161,189 805,844

Stockholders� Equity:
Common stock, $0.01 par value; 900,000,000 shares authorized; 540,906,780 and 499,895,448 shares issued
and outstanding as of December 31, 2010 and 2009, respectively 5,409 4,999
Additional paid-in capital 4,835,088 4,461,980
Cumulative distributions in excess of earnings (1,212,472) (935,019) 
Redeemable common stock (161,189) (805,844) 
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Other comprehensive loss (11,139) (8,029) 

Total Wells Real Estate Investment Trust II, Inc. stockholders� equity 3,455,697 2,718,087
Nonredeemable noncontrolling interests 347 5,274

Total equity 3,456,044 2,723,361

Total liabilities, redeemable common stock, and equity $ 5,371,685 $ 5,374,064

See accompanying notes.
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WELLS REAL ESTATE INVESTMENT TRUST II, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per-share amounts)

Years Ended December 31,
2010 2009 2008

Revenues:
Rental income $ 447,054 $ 429,200 $ 403,907
Tenant reimbursements 99,653 103,680 105,200
Hotel income 19,819 20,179 22,370
Other property income 1,441 14,825 2,032

567,967 567,884 533,509
Expenses:
Property operating costs 169,658 169,871 164,400
Hotel operating costs 17,035 16,403 16,913
Asset and property management fees:
Related-party 34,116 33,410 34,461
Other 4,147 4,108 4,079
Depreciation 102,267 95,968 78,995
Amortization 117,569 120,517 135,326
General and administrative 23,522 31,675 23,856
Acquisition fees and expenses 10,779 19,183 �  

479,093 491,135 458,030

Real estate operating income 88,874 76,749 75,479

Other income (expense):
Interest expense (88,914) (89,948) (78,568) 
Interest and other income 43,089 40,068 25,394
Gain (loss) on interest rate swaps (19,061) 14,134 (40,788) 
Loss on foreign currency exchange contract �  (582) (7,169) 
Gain on early extinguishment of debt �  �  2,971

(64,886) (36,328) (98,160) 

Income (loss) before income tax (expense) benefit 23,988 40,421 (22,681) 
Income tax (expense) benefit 226 (265) (844) 

Income (loss) from continuing operations 24,214 40,156 (23,525) 
Discontinued operations:
Operating income (loss) from discontinued operations (713) 591 679
Loss on sale of discontinued operations (161) �  �  

Income (loss) from discontinued operations (874) 591 679

Net income (loss) 23,340 40,747 (22,846) 
Less: Net (income) loss attributable to noncontrolling interests (74) (153) 168
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Net income (loss) attributable to the common stockholders of
Wells Real Estate Investment Trust II, Inc. $ 23,266 $ 40,594 $ (22,678) 

Per-share information�basic and diluted:
Income (loss) from continuing operations $ 0.05 $ 0.09 $ (0.06) 

Loss from discontinued operations $ (0.01) $ 0.00 $ 0.00

Net income (loss) attributable to the common stockholders of
Wells Real Estate Investment Trust II, Inc. $ 0.04 $ 0.09 $ (0.06) 

Weighted-average common shares outstanding�basic and diluted 524,848 467,922 407,051

See accompanying notes.
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WELLS REAL ESTATE INVESTMENT TRUST II, INC.

CONSOLIDATED STATEMENTS OF EQUITY

(in thousands, except per-share amounts)

Stockholders� Equity
Common Stock

Additional
Paid-In
Capital

Cumulative
Distributions

in Excess
of

Earnings

Redeemable
Common

Stock

Other
Comprehensive

Loss

Total
Wells Real Estate

Investment
Trust II,

Inc.
Stockholders�

Equity

Nonredeemable

Noncontrolling

Interests
Total

EquityShares Amount
Balance, December 31, 2007 371,510 $ 3,715 $ 3,311,895 $ (427,857) $ (596,464) $ (3,369) $ 2,287,920 $ 3,072 $ 2,290,992
Issuance of common stock 82,923 829 828,398 �  �  �  829,227 �  829,227
Redemptions of common stock (12,424) (124) (115,720) �  �  �  (115,844) �  (115,844) 
Increase in redeemable common stock �  �  �  �  (64,876) �  (64,876) �  (64,876) 
Contribution to noncontrolling interest partners in
consolidated joint venture �  �  �  �  �  �  �  4,057 4,057
Assumption of noncontrolling interest in consolidated
joint venture �  �  �  �  �  �  �  (800) (800) 
Distributions to common stockholders ($0.60 per share) �  �  �  (244,216) �  �  (244,216) �  (244,216) 
Distributions to noncontrolling interests �  �  �  �  �  �  �  (734) (734) 
Commissions and discounts on stock sales and related
dealer-manager fees �  �  (71,380) �  �  �  (71,380) �  (71,380) 
Other offering costs �  �  (9,927) �  �  �  (9,927) �  (9,927) 
Components of comprehensive income:
Net loss attributable to the common stockholders of
Wells Real Estate Investment Trust II, Inc. �  �  �  (22,678) �  �  (22,678) �  (22,678) 
Net loss attributable to noncontrolling interests �  �  �  �  �  �  �  (167) (167) 
Foreign currency translation adjustment �  �  �  �  �  (169) (169) �  (169) 
Market value adjustment to interest rate swap �  �  �  �  �  (11,274) (11,274) �  (11,274) 

Comprehensive income (loss) (34,121) (167) (34,288) 

Balance, December 31, 2008 442,009 4,420 3,943,266 (694,751) (661,340) (14,812) 2,576,783 5,428 2,582,211
Issuance of common stock 66,642 666 665,753 �  �  �  666,419 �  666,419
Redemptions of common stock (8,756) (87) (82,818) �  �  �  (82,905) �  (82,905) 
Increase in redeemable common stock �  �  �  �  (144,504) �  (144,504) �  (144,504) 
Distributions to common stockholders ($0.60 per share) �  �  �  (280,862) �  �  (280,862) �  (280,862) 
Distributions to noncontrolling interests �  �  �  �  �  �  �  (305) (305) 
Commissions and discounts on stock sales and related
dealer-manager fees �  �  (55,205) �  �  �  (55,205) �  (55,205) 
Other offering costs �  �  (9,016) �  �  �  (9,016) �  (9,016) 
Components of comprehensive income:
Net income attributable to the common stockholders of
Wells Real Estate Investment Trust II, Inc. �  �  �  40,594 �  �  40,594 �  40,594
Net income attributable to noncontrolling interests �  �  �  �  �  �  �  151 151
Foreign currency translation adjustment �  �  �  �  �  251 251 �  251
Market value adjustment to interest rate swap �  �  �  �  �  6,532 6,532 �  6,532

Comprehensive income �  �  �  �  �  �  47,377 151 47,528

Balance, December 31, 2009 499,895 $ 4,999 $ 4,461,980 $ (935,019) $ (805,844) $ (8,029) $ 2,718,087 $ 5,274 $ 2,723,361
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WELLS REAL ESTATE INVESTMENT TRUST II, INC.

CONSOLIDATED STATEMENTS OF EQUITY

(in thousands, except per-share amounts)

Stockholders� Equity
Common Stock

Additional
Paid-In
Capital

Cumulative
Distributions

in Excess of
Earnings

Redeemable
Common

Stock

Other
Comprehensive

Loss

Total
Wells Real 

Estate
Investment

Trust II, Inc.
Stockholders�

Equity

Nonredeemable
Noncontrolling

Interests
Total

EquityShares Amount
Balance, December 31, 2009 499,895 $ 4,999 $ 4,461,980 $ (935,019) $ (805,844) $  (8,029) $ 2,718,087 $  5,274 $ 2,723,361
Issuance of common stock 49,199 492 487,609 �  �  �  488,101 �  488,101
Redemptions of common stock (8,187) (82) (72,689) �  �  �  (72,771) �  (72,771) 
Decrease in redeemable common
stock �  �  �  �  644,655 �  644,655 �  644,655
Distributions to common
stockholders ($0.57 per share) �  �  �  (300,719) �  �  (300,719) �  (300,719) 
Distributions to noncontrolling
interests �  �  �  �  �  �  �  (176) (176) 
Acquisition of noncontrolling
interest in consolidated joint
ventures �  �  (3,341) �  �  �  (3,341) (4,825) (8,166) 
Commissions and discounts on
stock sales and related
dealer-manager fees �  �  (34,294) �  �  �  (34,294) �  (34,294) 
Other offering costs �  �  (4,177) �  �  �  (4,177) �  (4,177) 
Components of comprehensive
income:
Net income attributable to the
common stockholders of Wells
Real Estate Investment Trust II,
Inc. �  �  �  23,266 �  �  23,266 �  23,266
Net income attributable to
noncontrolling interests �  �  �  �  �  �  �  74 74
Market value adjustment to
interest rate swap �  �  �  �  �  (3,110) (3,110) �  (3,110) 

Comprehensive income �  �  �  �  �  �  20,156 74 20,230

Balance, December 31, 2010 540,907 $ 5,409 $ 4,835,088 $ (1,212,472) $ (161,189) $ (11,139) $ 3,455,697 $ 347 $ 3,456,044

See accompanying notes.
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WELLS REAL ESTATE INVESTMENT TRUST II, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Years Ended December 31,
2010 2009 2008

Cash Flows from Operating Activities:
Net income (loss) $ 23,340 $ 40,747 $ (22,846) 
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Straight-line rental income (6,544) (10,236) (15,939) 
Depreciation 102,558 96,406 79,433
Amortization 124,360 130,096 141,630
Loss (gain) on interest rate swaps 9,485 (23,011) 38,576
Loss on sale of discontinued operations 161 �  �  
Remeasurement loss on foreign currency 686 37 �  
Loss on foreign currency exchange contract �  �  7,169
Noncash interest expense 18,703 17,253 14,794
Gain on early extinguishment of debt �  �  (2,971) 
Changes in assets and liabilities, net of acquisitions:
(Increase) decrease in other tenant receivables, net (2,895) 2,900 (1,797) 
(Increase) decrease in prepaid expenses and other assets (4,219) 8,639 3,013
Increase (decrease) in accounts payable and accrued expenses 2,418 (5,784) 5,611
(Decrease) increase in due to affiliates (360) (1,482) (2,411) 
Increase (decrease) in deferred income 2,413 (7,038) 14,592

Net cash provided by operating activities 270,106 248,527 258,854

Cash Flows from Investing Activities:
Net proceeds from the sale of real estate 15,219 �  �  
Investment in real estate and earnest money paid (318,948) (124,149) (900,269) 
Release of escrowed funds �  �  18,848
Acquisition fees paid �  �  (16,784) 
Deferred lease costs paid (8,979) (5,529) (17,110) 

Net cash used in investing activities (312,708) (129,678) (915,315) 

Cash Flows from Financing Activities:
Deferred financing costs paid (7,338) (4,807) (2,679) 
Proceeds from lines of credit and notes payable 88,000 357,602 799,649
Repayments of lines of credit and notes payable (162,742) (693,085) (489,016) 
Distributions paid to noncontrolling interest partners (250) (231) (2,024) 
Issuance of common stock 483,559 657,563 821,609
Redemptions of common stock (72,757) (82,905) (115,598) 
Distributions paid to stockholders (150,246) (124,530) (101,092) 
Distributions paid to stockholders and reinvested in shares of our common stock (163,569) (154,795) (141,275) 
Commissions on stock sales and related dealer-manager fees paid (29,801) (47,430) (64,528) 
Other offering costs paid (5,285) (10,127) (10,113) 

Net cash used in financing activities (20,429) (102,745) 694,933

Net increase in cash and cash equivalents (63,031) 16,104 38,472
Effect of foreign exchange rate on cash and cash equivalents (812) 287 349
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Cash and cash equivalents, beginning of period 102,725 86,334 47,513

Cash and cash equivalents, end of period $ 38,882 $ 102,725 $ 86,334

See accompanying notes.
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WELLS REAL ESTATE INVESTMENT TRUST II, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2010, 2009, and 2008

1. Organization
Wells Real Estate Investment Trust II, Inc. (�Wells REIT II�) is a Maryland corporation that has elected to be taxed as a real estate investment
trust (�REIT�) for federal income tax purposes. Wells REIT II engages in the acquisition and ownership of commercial real estate properties,
including properties that are under construction, are newly constructed, or have operating histories. Wells REIT II was incorporated on July 3,
2003 and commenced operations on January 22, 2004. Wells REIT II conducts business primarily through Wells Operating Partnership II, L.P.
(�Wells OP II�), a Delaware limited partnership. Wells REIT II is the sole general partner of Wells OP II and possesses full legal control and
authority over the operations of Wells OP II. Wells REIT II owns more than 99.9% of the equity interests in Wells OP II. Wells Capital, Inc.
(�Wells Capital�), an affiliate of Wells Real Estate Advisory Services II, LLC (�WREAS II�), the external advisor to Wells REIT II, is the sole
limited partner of Wells OP II. Wells OP II acquires, develops, owns, leases, and operates real properties directly, through wholly owned
subsidiaries or through joint ventures. References to Wells REIT II herein shall include Wells REIT II and all subsidiaries of Wells REIT II,
including its consolidated joint ventures, Wells OP II, and Wells OP II�s direct and indirect subsidiaries. See Note 9 for a discussion of the
advisory services provided by WREAS II.

As of December 31, 2010, Wells REIT II owned controlling interests in 70 office properties and one hotel, which include 92 operational
buildings. These properties are composed of approximately 22.1 million square feet of commercial space located in 23 states, the District of
Columbia, and Moscow, Russia. Of these office properties, 69 are wholly owned and one is owned through a consolidated joint venture. As of
December 31, 2010, the office properties were approximately 94.4% leased.

On December 1, 2003, Wells REIT II commenced its initial public offering of up to 785.0 million shares of common stock, of which
185.0 million shares were reserved for issuance through Wells REIT II�s dividend reinvestment plan (or, �DRP�), pursuant to a Registration
Statement filed on Form S-11 with the SEC (the �Initial Public Offering�). Except for continuing to offer shares for sale through its DRP, Wells
REIT II stopped offering shares for sale under the Initial Public Offering on November 26, 2005. Wells REIT II raised gross offering proceeds
of approximately $2.0 billion from the sale of approximately 197.1 million shares under the Initial Public Offering, including shares sold under
the DRP through March 2006. On November 10, 2005, Wells REIT II commenced a follow-on offering of up to 300.6 million shares of common
stock, of which 0.6 million shares were reserved for issuance under Wells REIT II�s DRP, pursuant to a Registration Statement filed on Form
S-11 with the SEC (the �Follow-On Offering�). On April 14, 2006, Wells REIT II amended the aforementioned registration statements to offer in a
combined prospectus 300.6 million shares registered under the Follow-On Offering and 174.4 million unsold shares related to the DRP
originally registered under the Initial Public Offering. Wells REIT II raised gross offering proceeds of approximately $2.6 billion from the sale
of approximately 257.6 million shares under the Follow-On Offering, including shares sold under the DRP, through November 2008. Wells
REIT II stopped offering shares for sale under the Follow-On Offering on November 10, 2008.

On November 11, 2008, Wells REIT II commenced a third offering of up to 375.0 million shares of common stock pursuant to a Registration
Statement filed on Form S-11 with the SEC (the �Third Offering�). Under the Third Offering registration statement, as amended, Wells REIT II
offered up to 300.0 million shares of common stock in a primary offering for $10 per share, with discounts available to certain categories of
purchasers, and up to 75.0 million shares pursuant to its DRP at a purchase price equal to the higher of $9.55 per share or 95% of the estimated
value of a share of its common stock. Effective June 30, 2010, Wells REIT II ceased offering shares under the Third Offering. On August 27,
2010, the Third Offering was deregistered under the Form S-11 filing
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and the shares issuable pursuant to the DRP were registered on Form S-3. As of December 31, 2010, Wells REIT II had raised gross offering
proceeds of approximately $1.3 billion from the sale of approximately 126.9 million shares under the Third Offering, including shares sold
under the DRP.

As of December 31, 2010, Wells REIT II had raised gross offering proceeds from the sale of common stock under its public offerings of
approximately $5.8 billion. After deductions from such gross offering proceeds for payments of acquisition fees of approximately $115.5
million; selling commissions and dealer-manager fees of approximately $517.2 million; other organization and offering expenses of
approximately $76.2 million; and common stock redemptions of approximately $407.1 million under the share redemption program (see Note
6), Wells REIT II had received aggregate net offering proceeds of approximately $4.7 billion. Substantially all of Wells REIT II�s net offering
proceeds have been invested in real properties and related assets.

Wells REIT II�s stock is not listed on a public securities exchange. However, Wells REIT II�s charter requires that in the event Wells REIT II�s
stock is not listed on a national securities exchange by October 2015, Wells REIT II must either seek stockholder approval to extend or amend
this listing deadline or seek stockholder approval to begin liquidating investments and distributing the resulting proceeds to the stockholders. If
Wells REIT II seeks stockholder approval to extend or amend this listing date and does not obtain it, Wells REIT II will then be required to seek
stockholder approval to liquidate. In this circumstance, if Wells REIT II seeks and does not obtain approval to liquidate, Wells REIT II will not
be required to list or liquidate and could continue to operate indefinitely as an unlisted company.

2. Summary of Significant Accounting Policies
Basis of Presentation and Principles of Consolidation

The consolidated financial statements of Wells REIT II have been prepared in accordance with U.S. generally accepted accounting principles
(�GAAP�) and include the accounts of Wells REIT II, Wells OP II, and any variable interest entity (�VIE�) in which Wells REIT II or Wells OP II
was deemed the primary beneficiary. With respect to entities that are not VIEs, Wells REIT II�s consolidated financial statements shall also
include the accounts of any entity in which Wells REIT II, Wells OP II, or its subsidiaries own a controlling financial interest and any limited
partnership in which Wells REIT II, Wells OP II, or its subsidiaries own a controlling general partnership interest. In determining whether Wells
REIT II or Wells OP II has a controlling interest, the following factors are considered, among other things: the ownership of voting interests,
protective rights, and participatory rights of the investors. Wells REIT II owns controlling interests in two real properties through its majority
ownership in Nashoba View Ownership, LLC (the �Joint Venture�). Therefore, the accounts of the Joint Venture are included in the accompanying
consolidated financial statements.

All intercompany balances and transactions have been eliminated in consolidation.

Recent Accounting Pronouncements

In January 2010, the Financial Accounting Standards Board clarified previously issued GAAP and issued new requirements related to
Accounting Standards Codification Topic Fair Value Measurements and Disclosures (�ASC 820�). The clarification component includes
disclosures about inputs and valuation techniques used in determining fair value, and providing fair value measurement information for each
class of assets and liabilities. The new requirements relate to disclosures of transfers between the levels in the fair value hierarchy, as well as the
individual components in the rollforward of the lowest level (Level 3) in the fair value hierarchy. This change in GAAP was effective for Wells
REIT II beginning January 1, 2010, except for the provision concerning the rollforward of activity of the Level 3 fair value measurement, which
will become effective for Wells REIT II on January 1, 2011. The adoption of ASC 820 has not had, and is not expected to have, a material
impact on Wells REIT II�s consolidated financial statements or disclosures.
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Use of Estimates

The preparation of the consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect the amounts reported in the accompanying consolidated financial statements and the accompanying notes. Actual results could differ from
those estimates.

Real Estate Assets

Real estate assets are stated at cost, less accumulated depreciation and amortization. Amounts capitalized to real estate assets consist of the cost
of acquisition or construction, and any tenant improvements or major improvements and betterments that extend the useful life of the related
asset. All repairs and maintenance are expensed as incurred. Additionally, Wells REIT II capitalizes interest while the development of a real
estate asset is in progress. Interest of approximately $0.5 million and $3.0 million was capitalized during the years ended December 31, 2010
and 2009, respectively. Effective January 1, 2009, as required under GAAP, Wells REIT II began to expense costs incurred in connection with
real estate acquisitions, including acquisition fees payable to our advisor, as incurred. Prior to this date, acquisition fees were capitalized to
prepaid expenses and other assets as incurred and allocated to properties upon using investor proceeds to fund acquisitions or to repay debt used
to finance property acquisitions.

Wells REIT II is required to make subjective assessments as to the useful lives of our depreciable assets. Wells REIT II considers the period of
future benefit of the asset to determine the appropriate useful lives. These assessments have a direct impact on net income. Wells REIT II�s real
estate assets are depreciated or amortized using the straight-line method. The estimated useful lives of our assets by class are as follows:

Building 40 years
Building improvements 5-25 years
Site improvements 15 years
Tenant improvements Shorter of economic life or lease term
Intangible lease assets Lease term

Evaluating the Recoverability of Real Estate Assets

Wells REIT II continually monitors events and changes in circumstances that could indicate that the carrying amounts of the real estate and
related intangible assets of both operating properties and properties under construction, in which Wells REIT II has an ownership interest, either
directly or through investments in joint ventures, may not be recoverable. When indicators of potential impairment are present that suggest that
the carrying amounts of real estate assets and related intangible assets may not be recoverable, Wells REIT II assesses the recoverability of these
assets by determining whether the respective carrying values will be recovered through the estimated undiscounted future operating cash flows
expected from the use of the assets and their eventual disposition. In the event that such expected undiscounted future cash flows do not exceed
the carrying values, Wells REIT II adjusts the carrying value of the real estate assets and related intangible assets to the estimated fair values,
pursuant to the property, plant, and equipment accounting standard for the impairment or disposal of long-lived assets, and recognizes an
impairment loss. Estimated fair values are determined based on the following information, dependent upon availability: (i) recently quoted
market price(s) for the subject property, or highly comparable properties, under sufficiently active and normal market conditions, or (ii) the
present value of future cash flows, including estimated residual value. Wells REIT II has determined that there has been no impairment in the
carrying value of real estate assets and related intangible assets held by Wells REIT II to date.

Projections of expected future operating cash flows require that management estimates 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
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rates, could result in an incorrect assessment of the property�s fair value and could result in the misstatement of the carrying value of Wells REIT
II�s real estate assets and related intangible assets and net income (loss).

Allocation of Purchase Price of Acquired Assets

Upon the acquisition of real properties, Wells REIT II allocates the purchase price of properties to tangible assets, consisting of land, building,
site improvements and identified intangible assets and liabilities, including the value of in-place leases, based in each case on Wells REIT II�s
estimate of their fair values in accordance with ASC 820 (see Fair Value Measurements section below for additional details).

The fair values of the tangible assets of an acquired property (which includes land, building and site improvements) are determined by valuing
the property as if it were vacant, and the �as-if-vacant� value is then allocated to land, building and site improvements based on management�s
determination of the relative fair value of these assets. Management determines the as-if-vacant fair value of a property using methods similar to
those used by independent appraisers. Factors considered by management 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, including leasing commissions
and other related costs. In estimating carrying costs, management includes real estate taxes, insurance, and other operating expenses during the
expected lease-up periods based on current market demand.

Intangible Assets and Liabilities Arising from In-Place Leases where Wells REIT II is the Lessor

As further described below, in-place leases with Wells REIT II as the lessor may have values related to: direct costs associated with obtaining a
new tenant, opportunity costs associated with lost rentals that are avoided by acquiring an in-place lease, tenant relationships, and effective
contractual rental rates that are above or below market rates:

� Direct costs associated with obtaining a new tenant, including commissions, tenant improvements, and other direct costs, are
estimated based on management�s consideration of current market costs to execute a similar lease. Such direct costs are included in
intangible lease origination 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 associated with lost rentals avoided by acquiring an in-place lease is calculated based on contractual
amounts to be paid pursuant to the in-place leases over a market absorption period for a similar lease. Such opportunity costs
(�Absorption Period Costs�) 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.

� The value of tenant relationships is calculated based on expected renewal of a lease or the likelihood of obtaining a particular tenant
for other locations. Values associated with tenant relationships 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.

� The value of effective rental rates of in-place leases that are above or below the market rates of comparable leases is
calculated based on the present value (using a discount rate that reflects the risks associated with the leases acquired) of
the difference between (i) the contractual amounts to be received pursuant to the in-place leases and (ii) management�s
estimate of fair market lease rates for the corresponding in-place leases, measured over a period equal to the remaining
terms of the leases. The capitalized above-market and below-market lease values are recorded as intangible lease assets
or liabilities and amortized as an adjustment to rental income over the remaining terms of the respective leases.
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As of December 31, 2010 and 2009, Wells REIT II had the following intangible in-place lease assets and liabilities (in thousands):

Intangible Lease Assets

Intangible
Lease

Origination
Costs

Intangible
Below-Market
In-Place Lease

Liabilities

Above-Market
In-Place

Lease
Assets

Absorption
Period Costs

December 31:
2010 Gross $ 139,014 $ 534,277 $ 489,361 $ 150,099

Accum (83,233) (265,747) (219,447) (62,165) 

Net $ 55,781 $ 268,530 $ 269,914 $ 87,934

2009 Gross $ 153,189 $ 557,365 $ 489,567 $ 150,081
Accum (80,157) (235,802) (184,977) (48,552) 

Net $ 73,032 $ 321,563 $ 304,590 $ 101,529

During the years ended December 31, 2010, 2009, and 2008, Wells REIT II recognized the following amortization of intangible lease assets and
liabilities (in thousands):

Intangible Lease Assets

Intangible
Lease

Origination
Costs

Intangible
Below-Market
In-Place Lease

Liabilities

Above-Market
In-Place

Lease
Assets

Absorption
Period Costs

For the year ended December 31:
2010 $ 17,810 $ 61,743 $ 51,241 $ 14,472

2009 $ 17,912 $ 64,108 $ 51,266 $ 14,570

2008 $ 19,692 $ 67,535 $ 50,210 $ 14,004

The net intangible assets and liabilities as of December 31, 2010 will be amortized as follows (in thousands):

Intangible Lease Assets

Intangible
Lease

Origination
Costs

Intangible
Below-Market
In-Place Lease

Liabilities

Above-Market
In-Place

Lease
Assets

Absorption
Period Costs

For the year ending December 31:
2011 $ 16,506 $ 55,789 $ 48,904 $ 14,144
2012 9,625 43,678 41,286 13,585
2013 7,706 38,047 38,261 13,281
2014 6,616 32,743 35,145 12,696
2015 5,939 29,520 31,790 11,240
Thereafter 9,388 68,753 74,528 22,988
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$ 55,780 $ 268,530 $ 269,914 $ 87,934

Weighted-Average Amortization Period 4 years 6 years 6 years 7 years
Evaluating the Recoverability of Intangible Assets and Liabilities

The values of intangible lease assets and liabilities are determined based on assumptions made at the time of acquisition and have defined useful
lives, which correspond with the lease terms. There may be instances in which intangible lease assets and liabilities become impaired and Wells
REIT II is required to write-off the remaining asset or liability immediately or over a shorter period of time. Lease restructurings, including but
not
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limited to lease terminations and lease extensions, may impact the value and useful life of in-place leases. In-place leases that are terminated,
partially terminated, or modified will be evaluated for impairment if the original in-place lease terms have been modified. In situations where the
discounted cash flows of the modified in-place lease stream are less than the discounted cash flows of the original in-place lease stream, Wells
REIT II reduces the carrying value of the intangible lease assets to reflect the modified lease terms and recognizes an impairment loss. For
in-place lease extensions that are executed more than one year prior to the original in-place lease expiration date, the useful life of the in-place
lease will be extended over the new lease term with the exception of those in-place lease components, such as lease commissions and tenant
allowances, which have been renegotiated for the extended term. Renegotiated in-place lease components, such as lease commissions and tenant
allowances, will be amortized over the shorter of the useful life of the asset or the new lease term.

Intangible Assets and Liabilities Arising from In-Place Ground Leases where Wells REIT II is the Lessee

In-place ground leases with Wells REIT II as the lessee may have value associated with effective contractual rental rates that are above or below
market rates. Such values are calculated based on the present value (using a discount 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 lease, and (ii) management�s estimate of fair
market lease rates for the corresponding in-place lease, measured over a period equal to the remaining terms of the leases. The capitalized
above-market and below-market in-place lease values are recorded as intangible lease liabilities or assets and amortized as an adjustment to
property operating cost over the remaining term of the respective leases. Wells REIT II had a gross below-market lease asset of approximately
$110.7 million as of December 31, 2010 and 2009, respectively, and accumulated amortization of $(6.9) million and $(4.8) million as of
December 31, 2010 and 2009, respectively. Thus, Wells REIT II had a net below-market lease asset of approximately $103.8 million and $105.9
million as of December 31, 2010 and 2009, respectively. Amortization of this asset was approximately $2.1 million for the years ended
December 31, 2010, 2009, and 2008.

As of December 31, 2010, the net below-market lease asset will be amortized as follows (in thousands):

For the year ending December 31:
2011 $ 2,069
2012 2,069
2013 2,069
2014 2,069
2015 2,069
Thereafter 93,484

$ 103,829

Weighted-Average Remaining Amortization Period 51 years
Cash and Cash Equivalents

Wells REIT II considers all highly liquid investments purchased with an original maturity of three months or less to be cash equivalents. Cash
equivalents may include cash and short-term investments. Short-term investments are stated at cost, which approximates fair value, and include
investments in money market accounts and commercial paper as of December 31, 2010 and 2009.

Tenant Receivables, net

Tenant receivables are comprised of rental and reimbursement billings due from tenants and the cumulative amount of future adjustments
necessary to present rental income on a straight-line basis. Tenant receivables are recorded at the original amount earned, less an allowance for
any doubtful accounts, which approximates fair value. Management assesses the realizability of tenant receivables on an ongoing basis and
provides for
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allowances as such balances, or portions thereof, become uncollectible. Wells REIT II adjusted the allowance for doubtful accounts by recording
a provision for doubtful accounts, net of recoveries, in general and administrative expenses of approximately $0.6 million and $3.6 million for
the years ended December 31, 2010 and 2009, respectively.

Prepaid Expenses and Other Assets

Prepaid expenses and other assets are primarily comprised of earnest money and deposits paid in connection with future acquisitions and
borrowings, escrow accounts held by lenders to pay future real estate taxes, insurance and tenant improvements, notes receivable, nontenant
receivables, prepaid taxes, insurance and operating costs, hotel inventory, and deferred tax assets. Prepaid expenses and other assets will be
expensed as incurred or reclassified to other asset accounts upon being put into service in future periods.

Deferred Financing Costs

Deferred financing costs are comprised of costs incurred in connection with securing financing from third-party lenders and are capitalized and
amortized over the term of the related financing arrangements. Wells REIT II recognized amortization of deferred financing costs for the years
ended December 31, 2010, 2009, and 2008 of approximately $4.1 million, $3.9 million, and $1.8 million, respectively, which is included in
interest expense in the accompanying consolidated statements of operations.

Deferred Lease Costs

Deferred lease costs include (i) costs incurred to procure leases, which are capitalized and recognized as amortization expense on a straight-line
basis over the terms of the lease, and (ii) common area maintenance costs that are recoverable from tenants under the terms of the existing
leases; such costs are capitalized and recognized as operating expenses over the shorter of the lease term or the recovery period provided for in
the lease. Wells REIT II recognized amortization of deferred lease costs of approximately $4.7 million, $5.0 million, and $3.1 million for the
years ended December 31, 2010, 2009, and 2008, respectively, the majority of which is recorded as amortization. Upon receiving notification of
a tenant�s intention to terminate a lease, unamortized deferred lease costs are amortized over the shortened lease period.

Investments in Development Authority Bonds and Obligations Under Capital Leases

In connection with the acquisition of certain real estate assets, Wells REIT II has assumed investments in development authority bonds and
corresponding obligations under capital leases of land or buildings. The county development authority issued bonds to developers to finance the
initial development of these projects, a portion of which was then leased back to the developer under a capital lease. This structure enabled the
developer to receive property tax abatements over the concurrent terms of the development authority bonds and capital leases. The remaining
property tax abatement benefits transferred to Wells REIT II upon assumption of the bonds and corresponding capital leases at acquisition. The
development authority bonds and the obligations under the capital leases are both recorded at their net present values, which we believe
approximates fair value. The related amounts of interest income and expense are recognized as earned in equal amounts and, accordingly, do not
impact net income (loss). In connection with the September 2010 sale of New Manchester One, the related development and authority bond and
capital lease obligation, both equal to $18.0 million, were transferred to the buyer. See Note 11, Discontinued Operations, for additional details.

Lines of Credit and Notes Payable

Certain mortgage notes included in lines of credit and notes payable in the accompanying consolidated balance sheets were assumed upon the
acquisition of real properties. When debt is assumed, Wells REIT II adjusts the loan to fair value with a corresponding adjustment to building.
The fair value adjustment is amortized to interest expense over the term of the loan using the effective interest method.
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Noncontrolling Interests

Noncontrolling interests represent the equity interests of consolidated subsidiaries that are not owned by Wells REIT II. Noncontrolling interests
are adjusted for contributions, distributions, and earnings attributable to the noncontrolling interest holders of the consolidated joint ventures.
Pursuant to the terms of the consolidated joint venture agreements, all earnings and distributions are allocated to joint venturers in accordance
with the terms of the respective joint venture agreements. Earnings allocated to such noncontrolling interest holder are recorded as net (income)
loss attributable to noncontrolling interests in the accompanying consolidated statements of operations.

Noncontrolling interests in consolidated subsidiaries in which the minority partner does not have the right to put the minority interest to Wells
REIT II for redemption are presented separately in the consolidated statements of equity as nonredeemable noncontrolling interests. Wells REIT
II purchased the nonredeemable noncontrolling interest in the joint ventures that own the Three Glenlake Building for $5.6 million and the
Highland Landmark III Building for $2.6 million, in August 2010 and December 2010, respectively. The purchase price represents the original
cost attributable to this nonredeemable noncontrolling interest in each joint venture at acquisition.

Under certain circumstances, Wells Capital may require Wells REIT II to redeem its interest in Wells OP II�s partnership units. As such, Wells
Capital�s noncontrolling interest in Wells OP II is included in accounts payable, accrued expenses, and accrued capital expenditures in the
consolidated balance sheets ($0.1 million as of both December 31, 2010 and December 31, 2009), and its allocation of Wells OP II�s earnings
(loss) is included in general and administrative expenses in the consolidated statements of operations.

Redeemable Common Stock

Under Wells REIT II�s share redemption program (�SRP�), the decision to honor redemptions, subject to certain plan requirements and limitations,
falls outside the control of Wells REIT II. As a result, Wells REIT II records redeemable common stock in the temporary equity section of its
consolidated balance sheet. Effective September 10, 2010, Wells REIT II amended the SRP to, among other things, increase the number of
shares that may be redeemed under the plan. Total redemptions (including those tendered within two years of a stockholder�s death) are limited to
the extent that they would cause both (i) the aggregate amount paid for all redemptions during the then-current calendar year to exceed 100% of
the net proceeds of the DRP during such calendar year, and (ii) the total number of shares redeemed during the then-current calendar year to
exceed 5% of the weighted-average number of shares outstanding in the prior calendar year. Thus, as of December 31, 2010, Wells REIT II
measured redeemable common stock at the greater of (i) and (ii), or 5% of the weighted-average number of shares outstanding in 2009
(467,922,000) multiplied by the maximum price at which shares could be redeemed within two years of a stockholder�s death during the year
ended December 31, 2010 ($10.00), less the amount incurred to redeem shares during the year ended December 31, 2010.

As of December 31, 2009, the SRP, as then amended, required Wells REIT II to honor all redemption requests made within two years following
the death of a stockholder and required Wells REIT II to honor certain other redemption requests up to the amount of proceeds raised in the
current calendar year. Further, at that time, Wells REIT II had an insurance-backed source of funding for the redemption of shares under the SRP
in the event that an unusually large number of redemption requests were sought due to the death of its investors. As a result, as of December 31,
2009, Wells REIT II measured redeemable common stock as the sum of (i) the present value of the future estimated deductible amounts under
the insurance agreement, and (ii) the amount of net proceeds raised from the sale of shares under the DRP in the current calendar year, less the
amount previously incurred to redeem shares in the current calendar year.

Upon being tendered for redemption by the holder, Wells REIT II reclassifies redeemable common shares from temporary equity to a liability at
settlement value. As of December 31, 2010, we accrued $0.01 million for redemptions. There were no shares tendered and not yet redeemed as
of December 31, 2010 and 2009.
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Preferred Stock

Wells REIT II is authorized to issue up to 100.0 million shares of one or more classes or series of preferred stock with a par value of $0.01 per
share. Wells REIT II�s board of directors may determine the relative rights, preferences, and privileges of each class or series of preferred stock
issued, which may be more beneficial than the rights, preferences, and privileges attributable to Wells REIT II�s common stock. To date, Wells
REIT II has not issued any shares of preferred stock.

Common Stock

The par value of Wells REIT II�s issued and outstanding shares of common stock is classified as common stock, with the remainder allocated to
additional paid-in capital.

Distributions

In order to maintain its status as a REIT, Wells REIT II is required by the Internal Revenue Code of 1986, as amended (the �Code�), to make
distributions to stockholders each taxable year equal to at least 90% of its REIT taxable income, computed without regard to the dividends-paid
deduction and by excluding net capital gains attributable to stockholders (�REIT taxable income�). Distributions to the stockholders are
determined by the board of directors of Wells REIT II and are dependent upon a number of factors relating to Wells REIT II, including funds
available for payment of distributions, financial condition, the timing of property acquisitions, capital expenditure requirements, and annual
distribution requirements in order to maintain Wells REIT II�s status as a REIT under the Code.

Interest Rate Swap Agreements

Wells REIT II enters into interest rate swap contracts to mitigate its interest rate risk on the related financial instruments. Wells REIT II does not
enter into derivative or interest rate transactions for speculative purposes; however, certain of its derivatives may not qualify for hedge
accounting treatment. Wells REIT II records the fair value of its interest rate swaps either as prepaid expenses and other assets or as accounts
payable, accrued expenses, and accrued capital expenditures. Changes in the fair value of the effective portion of interest rate swaps that are
designated as hedges are recorded as other comprehensive income (loss), while changes in the fair value of the ineffective portion of a hedge, if
any, is recognized currently in earnings. Changes in the fair value of interest rate swaps that do not qualify for hedge accounting treatment are
recorded as gain (loss) on interest rate swaps. Amounts received or paid under interest rate swap agreements are recorded as interest expense for
contracts that qualify for hedge accounting treatment and as gain (loss) on interest rate swaps for contracts that do not qualify for hedge
accounting treatment.

The following table provides further information relating to Wells REIT II�s interest rate swaps as of December 31, 2010 and 2009 (in
thousands):

Instrument Type
Balance Sheet
Classification

Fair Value at
December 31,

2010

Fair Value at
December 31,

2009
Derivatives designated as hedging instruments:
Interest rate contracts Accounts payable $ (11,222) $ (8,112) 

Derivatives not designated as hedging instruments:
Interest rate contracts Accounts payable $ (37,208) $ (27,723) 
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The following table presents detail of the components of Wells REIT II�s gain (loss) on interest rate swaps that qualify for cash flow hedge
accounting treatment for the years ended December 31, 2010 and 2009. There were no amounts reclassified from other comprehensive income to
the income statement and no ineffective portion for the periods presented.

Amount of Gain or (Loss)
Recognized in Other

Comprehensive Income
(in thousands)

2010 2009
Market value adjustment to interest rate swap $ (3,110) $ 6,532

The following table presents detail of the components of Wells REIT II�s gain (loss) on interest rate swaps that do not qualify for cash flow hedge
accounting treatment for the years ended December 31, 2010 and 2009 (in thousands):
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