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(RULE 14A-101)
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Definitive Additional Materials

Soliciting Material Pursuant to § 240.14a-12

Table of Contents



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST INC - Form PREM14A
WELLS REAL ESTATE INVESTMENT TRUST, INC.

(Name of Registrant as Specified in its Charter)

(Name of Person(s) Filing Proxy Statement, if other than Registrant)

Payment of Filing Fee (Check the appropriate box)

No fee required

X Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:
Common stock, par value $0.01 per share of Wells Real Estate Investment Trust, Inc.

(2) Aggregate number of securities to which transaction applies:
19,568,641 shares of common stock of Wells Real Estate Investment Trust, Inc.

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the
filing fee is calculated and state how it was determined):

The filling fee is based on (i) $8.9531, the negotiated per-share price for common stock of Wells Real Estate Investment Trust, Inc., multiplied

by (ii) 19,568,641, the number of shares of common stock of Wells Real Estate Investment Trust, Inc. to be issued, multiplied by (iii) 0.000107,

the merger consideration multiplier in accordance with Section 14(g) of the Securities Exchange Act of 1934, as amended.

(4) Proposed maximum aggregate value of transaction:
$175,200,000

(5) Total fee paid:
$18,746.40

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

Table of Contents 2



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST INC - Form PREM14A

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration No.:

(3) Filing Party:

(4) Date Filed:

Table of Contents



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST INC - Form PREM14A

Table of Conten
Preliminary Copy
WELLS REAL ESTATE INVESTMENT TRUST, INC.
6200 The Corners Parkway
Norcross, Georgia 30092-3365
, 2007
Dear Stockholder:

On February 5, 2007, we sent you a letter that addressed a number of important matters. Included in these matters was an agreement to acquire
or internalize our third-party advisor companies which provide the day-to-day operations for Wells REIT.

Enclosed is a letter from the Chairman of the Special Committee of our Board of Directors, a proxy statement that explains these matters in
detail, a notice of a special stockholders meeting, and a proxy card so that you may vote on four important proposals.

We encourage you to read all of these documents carefully and to vote on these four proposals as soon as possible. The deadline for receiving
your vote is 2007. Remember, your individual vote is very important.

For more information and to hear directly from Donald Moss, one of the independent directors of our Board, please visit our Web site at
www.wellsreit.com. As always, if you have questions, please contact your financial representative or the Wells Client Services Department at
800-557-4830 or send an e-mail to investor.services @wellsref.com.

Thank you for your continued trust and confidence as a Wells REIT investor.

Sincerely,

Leo F. Wells, III
Chairman of the Board of Directors
Wells Real Estate Investment Trust, Inc.

Enclosures
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WELLS REAL ESTATE INVESTMENT TRUST, INC.
6200 The Corners Parkway
Norcross, Georgia 30092-3365
To Our Stockholders:

You are cordially invited to attend the Special Meeting of Stockholders of Wells Real Estate Investment Trust, Inc. to be held on ,
2007, at The Atlanta Athletic Club, 1930 Bobby Jones Drive, Duluth, Georgia 30097 at 1:30 p.m. Eastern time (such meeting, and any
adjournments or postponements thereof, the Special Meeting ). Our board of directors (the Board ) and officers look forward to greeting you
personally. Enclosed for your review are the proxy card, proxy statement, and notice setting forth the business to come before the Special
Meeting.

At the Special Meeting, you are being asked to consider and vote on the following four proposals:

The Internalization Proposal. A proposal to approve the internalization of the Advisor (defined below) with and into Wells Real

Estate Investment Trust, Inc. (which we refer to in the accompanying proxy statement as the Internalization Proposal ) by approving
the Definitive Merger Agreement (defined below) and the transactions contemplated thereby (which we refer to in the proxy

statement as both the Internalization and the Internalization Transaction ). Since we commenced operations in 1998, our day-to-day
operations, including investment analysis, acquisitions, financings, development, due diligence, asset management, property
management and certain administrative services, such as financial, tax and regulatory compliance reporting, have been provided by
Wells Capital, Inc. ( Wells Capital ) and Wells Management Company, Inc. ( Wells Management ), both of which are wholly owned
subsidiaries of Wells Real Estate Funds, Inc. ( Wells REF ), pursuant to certain advisory, asset management and property management
agreements. Such advisory, asset management and property management agreements have since been transferred and contributed to
Wells Real Estate Advisory Services, Inc. ( WREAS ), and WREAS is currently responsible for providing the services formerly
rendered to us by Wells Management and Wells Capital. In addition, certain of our properties having primarily government tenants

are being managed by Wells Government Services, Inc. ( WGS ). WREAS and WGS are both wholly-owned subsidiaries of Wells
Advisory Services I, LLC ( WASI ) (references to the Advisor in the accompanying proxy statement include, collectively, WREAS,
WGS and their predecessors, as applicable, including those portions of the operations of Wells Capital and Wells Management which
previously provided advisory and management services to us under such advisory, asset management and property management
agreements). In the Internalization, all of the outstanding shares of the capital stock of WREAS and WGS will be exchanged for a

total consideration of $175 million, comprised entirely of 19,546,302 shares of our common stock (the Internalization

Consideration ), which constitutes approximately 4.2% of our currently outstanding common stock. Wells Capital will also exchange
its 20,000 limited partnership units in Wells OP for 22,339 shares of our common stock as part of the Internalization Transaction.

Upon consummation of the Internalization, WREAS and WGS will be our wholly-owned subsidiaries, and the Advisor s employees
will become our employees. In connection with the Internalization, we will no longer pay the fees and expense reimbursements
associated with our existing advisory and asset management agreements and certain of our property management agreements to our
external advisors, and we will become self-advised. Our executive officers and certain of our directors, including our new Chief
Executive Officer and President, Donald A. Miller, CFA, and another individual currently affiliated with Wells REF who may

become one of our executive officers collectively own economic interests in WASI, which is the sole stockholder of WREAS and
WGS, and will
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indirectly receive as a result of the Internalization an aggregate of approximately $168 million in shares of our common stock valued
at the same per-share amount used to determine the amount of shares to be issued to WASI as the Internalization Consideration.
Even if approved by our stockholders, the Internalization Proposal will not be implemented unless other conditions to the
Internalization are satisfied. We may waive certain of these conditions in our sole discretion;

The Pre-Listing Charter Amendment Proposal. Approval of an amendment and restatement of our articles of incorporation (the
Articles ), in order to modify certain provisions to reflect that we have become self-advised (the Pre-Listing Charter Amendment
Proposal ). Even if approved by our stockholders, this proposal will not be implemented unless the Internalization occurs;

The Post-Listing Charter Amendment Proposal. Approval of a further amendment and restatement of our Articles, which will
become effective in the event of a future listing of our common stock, if any, on a national securities exchange or quotation of our
common stock by The NASDAQ Stock Market, Inc. or an over-the-counter market (the Listing ), to modify certain provisions to
conform more closely to the charters of other real estate investment trusts ( REITs ) whose securities are publicly traded and listed
( Listed REITs ) (the Post-Listing Charter Amendment Proposal ). There can be no assurance that we will determine to list our
common stock or, if we make such determination, that we will successfully list our common stock. Even if approved by our
stockholders, this proposal will not be implemented unless the Internalization occurs and until shortly before a Listing, if any, of our
common stock;

The Incentive Plan Proposal. Approval and adoption of our 2007 Omnibus Incentive Plan (the Incentive Plan Proposal ). If
approved, this proposal will be implemented regardless of whether the other proposals being considered at the Special Meeting are
approved by our stockholders; and

Other Proposals. Any other matters that properly may be presented at the Special Meeting including proposals to adjourn the Special

Meeting with respect to proposals for which insufficient votes to approve were cast and, with respect to any such proposals, to permit

further solicitation of additional proxies by our Board.
The accompanying proxy statement contains a more complete description of the Internalization Proposal, certain potential conflicts of interest
that may exist among us, our executive officers and some of our directors, and the Advisor and its stockholders, and each of the other proposals
described above. A copy of the merger agreement dated as of February 2, 2007 by and among us and WASI, Wells Capital, Wells Management,
Wells REF, WREAS, WGS, and our wholly-owned subsidiaries, WRT Acquisition Company, LLC and WGS Acquisition Company, LLC (the

Definitive Merger Agreement ), the operative document which describes the material terms of the Internalization, is attached as Appendix A to

the accompanying proxy statement. We urge you to carefully review the accompanying proxy statement and appendices, which discuss each of
the proposals in more detail.

Benefits of Internalization and Potential Listing

We believe that converting from our current externally advised structure to a self-advised or internally advised management structure would
result in many important benefits, including:

Improving our financial operations based upon our belief that an Internalization Transaction would be accretive over time to our
earnings per share and our funds from operations ( FFO ) per share as a result of the reduction in operating costs that will result from
us no longer having to pay advisory, property management and other fees and expense reimbursements to our external advisors under
our existing advisory and asset management agreements and certain of
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our property management agreements (FFO generally means the amount of a company s net earnings after taxes adjusted to include
real estate depreciation and amortization for a specified period of time). No assurances can be given, however, that any such
accretion in our earnings per share or FFO per share would actually occur;

Establishing an internal management team which would be fully dedicated and solely focused on our Company s strategic plans for
enhancing stockholder value;

Better positioning us for a future Listing, partially based on our belief that there is a perception in the marketplace that an
internalized structure, among other things, achieves a better alignment of interests between management and the stockholders and
eliminates certain conflicts of interest associated with having an external advisor. No assurances can be given, however, that a
Listing will actually occur or, if it did occur, that being self-advised would result in a more successful Listing; and

Improving retention of our key management personnel, as we anticipate that our key management personnel will have an equity

stake in our company.
In connection with considering a potential Internalization Transaction, our Board also considered the benefits of a potential Listing, including,
among other things, creating significantly greater liquidity for our stockholders, increasing our stockholders autonomy in connection with the
management of their cash and tax positions, allowing us greater access to capital markets to fund our future growth, and enabling us to pursue
certain growth strategies. In addition, our current Articles require that, in the event a Listing does not occur on or before January 30, 2008, we
are required to immediately undertake an orderly liquidation and sale of our assets and distribute the net sales proceeds from such liquidation to
our stockholders. Based on these factors, we intend to consider a Listing following the consummation of the Internalization Transaction, if and
when market conditions and other circumstances make it desirable or it is otherwise in the best interests of our stockholders to do so. No
assurance can be given that, if a determination is made to List, we will be able to successfully implement a Listing or that market conditions
existing in the future will make it desirable for us to do so. While we believe that the Internalization Transaction should help facilitate a Listing,
the Internalization Transaction we are proposing is not contingent upon the completion of a Listing. Even if a Listing does occur, an active
trading market for our common stock may not develop or, if it does develop initially, may not be sustained. Further, the price at which our
common stock may trade in the future is unknown.

We believe any future Listing will be more likely to be successful if we are self-advised. A vast majority of Listed REITs, including REITSs like
us that own predominantly office and industrial commercial properties, are self-advised. We believe the prevalence of the self-advised model
reflects a marketplace preference for Listed REITSs that are self-advised and that, if our common stock were Listed, investors and market analysts
would view us more favorably if we were self-advised, as opposed to being externally advised. If the Board elects to pursue a Listing, no further
stockholder action would be required to do so.

The Internalization, which our Board is recommending for your approval, will be effectuated pursuant to the Definitive Merger Agreement. In
connection with the Internalization, we have entered into an employment agreement with Donald A. Miller, CFA, our new Chief Executive
Officer and President, and may enter into other employment agreements with one or more other individuals associated with the Advisor or its
affiliates, including an individual currently affiliated with Wells REF who may become one of our executive officers.

Our executive officers and certain of our directors are affiliates of the Advisor and own interests in WASI, the parent of WREAS and WGS.
These relationships result in those officers and directors having material financial interests in the Internalization. In part, to address these
potential conflicts of interest and to satisfy certain requirements contained in our Articles, our Board formed a special
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committee consisting of four of our independent directors, who are not our officers and who have no financial interest in the Advisor or in the
consideration paid in connection with the Internalization (the Special Committee ). The Special Committee was authorized, among other things:
to evaluate and investigate certain future strategic alternatives available to us, including, among other things, potentially becoming internally
advised via the acquisition of, or merger with, certain of the real estate acquisition, disposition, property and asset management and support
businesses currently conducted and provided to us by Wells REF and its affiliates; to consider and negotiate the terms of any such transaction;
and to make a recommendation to the Board on whether to pursue any such transaction. In evaluating the Internalization, the Special Committee
engaged and consulted with its own legal and financial advisors and considered various factors which are more fully described in the
accompanying proxy statement.

In anticipation of the Internalization, we are proposing to amend and restate our Articles to reflect that we will be self-advised effective on the
closing of the Internalization. To facilitate a possible future Listing, we are proposing a second set of amendments to our Articles that would
become effective only upon consummation of a Listing, to conform more closely with the charters of other Listed REITs. In connection with

these amendments to our Articles, we also will amend our bylaws (the Bylaws ) in order to make certain conforming and other changes; however,
such changes to our Bylaws will not require action by our stockholders.

Additionally, in anticipation of the Internalization, our Board has authorized, and is recommending that you approve, the adoption of a 2007
Omnibus Incentive Plan. This plan was established by the Special Committee and our newly established compensation committee, which
worked with an employment compensation consultant to survey and study the market compensation ranges of our competitors, and is designed
to help us to attract, retain and motivate highly qualified individuals and more directly align the interests of our management with those of our
stockholders. Certain employment agreements with our senior management following the Internalization will provide, among other things, for
long-term incentive compensation awards that will be paid pursuant to the plan we are proposing for adoption. If the 2007 Omnibus Incentive
Plan is not approved by our stockholders, it could materially adversely affect our ability to retain senior management and attract qualified
replacements and other personnel.

Our Board recommends that you vote  FOR each of the proposals to be considered and voted on at the Special Meeting (Messrs. Leo F. Wells,
III and Douglas P. Williams, who have material financial interests in the Internalization, recused themselves from consideration of the Board s
recommendation with respect to the Internalization Proposal).

Your vote is very important. Regardless of the number of shares of our common stock that you own, it is very important that your shares be
represented at the Special Meeting. You may authorize your proxy over the Internet, as well as by telephone or by mailing a proxy card.
Authorizing your proxy over the Internet, by telephone, or by written proxy will ensure your representation at the Special Meeting if you choose
not to attend in person. Please complete the proxy card and return it in the accompanying postage-paid envelope or grant your proxy by
telephone or over the Internet, even if you plan to attend the Special Meeting. If you attend the Special Meeting in person, you may, if you wish,
withdraw your proxy and vote in person.

BY ORDER OF THE BOARD OF DIRECTORS

W. Wayne Woody

Independent Director of Wells Real Estate Investment Trust, Inc.
Chairman of the Special Committee

Atlanta, Georgia

, 2007
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NOTICE OF SPECIAL MEETING
WELLS REAL ESTATE INVESTMENT TRUST, INC.
6200 The Corners Parkway
Norcross, Georgia 30092-3365
Proxy Statement and
Notice of Special Meeting of Stockholders

To Be Held , 2007

To Our Stockholders:

You are cordially invited to attend the Special Meeting of Stockholders of Wells Real Estate Investment Trust, Inc. to be held on ,
2007, at The Atlanta Athletic Club, 1930 Bobby Jones Drive, Duluth, Georgia 30097 at 1:30 p.m. Eastern time (such meeting, and any
adjournments or postponements thereof, the Special Meeting ).

At the Special Meeting, you are being asked to consider and vote on the following four proposals:

The Internalization Proposal. A proposal to approve the internalization of the Advisor (defined in the proxy statement) with and

into Wells Real Estate Investment Trust, Inc. (which we refer to in the accompanying proxy statement as the Internalization
Proposal ) by approving the Definitive Merger Agreement (defined in the proxy statement) and the transactions contemplated thereby
(which we refer to as both the Internalization and the Internalization Transaction ). In the Internalization, all of the outstanding shares
of capital stock of WREAS and WGS (as each is defined in the proxy statement) will be exchanged for a total consideration of $175
million, comprised entirely of 19,546,302 shares of our common stock (the Internalization Consideration ). Upon consummation of
the Internalization, WREAS and WGS will be our wholly-owned subsidiaries, and we will become self-advised. Pursuant to the

terms of the Definitive Merger Agreement, approval of this proposal requires the affirmative vote of the holders of at least a majority
of our outstanding shares of common stock entitled to vote thereon (excluding for this purpose shares of common stock beneficially
owned by any affiliates of Wells Real Estate Funds, Inc., Wells Capital, Inc., Wells Management Company, Inc. or Wells Advisory
Services I, LLC). Even if approved by our stockholders, the Internalization Proposal will not be implemented unless other conditions
to the Internalization are satisfied. We may waive certain of these conditions in our sole discretion;

The Pre-Listing Charter Amendment Proposal. Approval of an amendment and restatement of our articles of incorporation (the

Articles ), in order to modify certain provisions to reflect that we have become self-managed and self-advised (the Pre-Listing Charter
Amendment Proposal ). Approval of this proposal requires the affirmative vote of the holders of at least a majority of our outstanding
shares of common stock entitled to vote thereon. Even if approved by our stockholders, this proposal will not be implemented unless
the Internalization occurs;

The Post-Listing Charter Amendment Proposal. Approval of a further amendment and restatement of our Articles, which will
become effective in the event of a future listing of our common stock, if any, on a national securities exchange or quotation of our
common stock by The NASDAQ Stock Market, Inc. or an over-the-counter market (the Listing ), to modify certain provisions to
conform more closely to the charters of other real estate investment trusts whose securities are publicly traded and listed (the

Post-Listing Charter Amendment Proposal ). Approval of this proposal requires the affirmative vote of the holders of at least a
majority of our
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outstanding shares of common stock entitled to vote thereon. There can be no assurance that we will determine to list our common
stock or, if we make such determination, that we will successfully list our common stock. Even if approved by our stockholders, this
proposal will not be implemented unless the Internalization occurs and until shortly before a Listing, if any, of our common stock;

The Incentive Plan Proposal. Approval and adoption of our 2007 Omnibus Incentive Plan (the Incentive Plan Proposal ). Approval
of this proposal requires the affirmative vote of the holders of at least a majority of our outstanding shares of common stock
represented in person or by proxy at the Special Meeting and actually voted on the matter (a majority of votes cast), so long as the
total votes cast represent at least 50% of the shares entitled to vote at the Special Meeting. If approved, this proposal will be
implemented regardless of whether the other proposals being considered at the Special Meeting are approved by our stockholders;
and

Other Proposals. Any other matters that properly may be presented at the Special Meeting including proposals to adjourn the Special
Meeting with respect to proposals for which insufficient votes to approve were cast and, with respect to any such proposals, to permit
further solicitation of additional proxies by our Board.
These items of business are described for you in detail in the accompanying proxy statement. We encourage you to read the proxy statement, and
the documents attached as appendices to the proxy statement, carefully and in their entirety. Only holders of record of our shares of common
stock at the close of business on , 2007 will be entitled to receive notice of, and to vote at, the Special Meeting or at any
adjournments or postponements thereof.

You are cordially invited to attend the Special Meeting in person. All stockholders, whether or not they plan to attend the Special Meeting, are
requested to complete, date and sign the enclosed proxy card and return it promptly in the envelope provided. You also may authorize your
proxy by telephone or via the Internet by following the instructions on the proxy card. It is important that your shares be voted. By returning
your proxy promptly, you can help us avoid additional expenses by helping to ensure that a quorum is met so the Special Meeting can be held. If
you decide to attend the Special Meeting, you may revoke your proxy and vote your shares of common stock in person.

BY ORDER OF THE BOARD OF DIRECTORS

Leo F. Wells, III
Chairman
Atlanta, Georgia

, 2007
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WELLS REAL ESTATE INVESTMENT TRUST, INC.
6200 The Corners Parkway
Norcross, Georgia 30092-3365
PROXY STATEMENT
General Information

This proxy statement is furnished by the board of directors (the Board ) of Wells Real Estate Investment Trust, Inc., a Maryland corporation, in
connection with the solicitation by our Board of proxies to be voted at the Special Meeting of Stockholders to be held on , 2007,
at The Atlanta Athletic Club, 1930 Bobby Jones Drive, Duluth, Georgia 30097 at 1:30 p.m. Eastern time (such meeting, and any adjournments

or postponements thereof, the Special Meeting ) for the purposes set forth herein and in the accompanying Notice of Special Meeting of
Stockholders. Only holders of record of our shares of common stock, par value $0.01 per share (our shares of common stock ), at the close of

business on , 2007 (the Record Date ) will be entitled to receive notice of, and to vote at, the Special Meeting. This proxy
statement and the proxy card are first being mailed on or about , 2007 to stockholders of record as of the Record Date.
As of the Record Date, of our shares of common stock were outstanding and entitled to vote. Each share of common stock

entitles the holder thereof to one vote on each of the matters to be voted upon at the Special Meeting. Pursuant to our charter (the Articles ), our
directors and officers and their respective affiliates will be prohibited from voting on the Internalization Proposal (as defined below).

Proxy and Voting Procedures

Any proxy, if received in time, properly signed and not revoked, will be voted at the Special Meeting in accordance with the directions of the
stockholder granting the proxy. If no directions are specified, the proxy will be voted FOR:

The Internalization Proposal. A proposal to approve the internalization of the Advisor (defined below) with and into Wells Real
Estate Investment Trust, Inc. (which we refer to as the Internalization Proposal ). Since we commenced operations in 1998, our
day-to-day operations, including investment analysis, acquisitions, financings, development, due diligence, asset management,
property management and certain administrative services, such as financial, tax and regulatory compliance reporting, have been
provided by Wells Capital, Inc. ( Wells Capital ) and Wells Management Company, Inc. ( Wells Management ), both of which are
wholly owned subsidiaries of Wells Real Estate Funds, Inc. ( Wells REF ), pursuant to certain advisory, asset management and
property management agreements. Such advisory, asset management and property management agreements have since been
transferred and contributed to Wells Real Estate Advisory Services, Inc. ( WREAS ), and WREAS is currently responsible for
providing the services formerly rendered to us by Wells Management and Wells Capital. In addition, certain of our properties having
primarily government tenants are being managed by Wells Government Services, Inc. ( WGS ). WREAS and WGS are both
wholly-owned subsidiaries of Wells Advisory Services I, LLC ( WASI ) (references to the Advisor in this proxy statement include,
collectively, WREAS, WGS and their predecessors, as applicable, including those portions of the operations of Wells Capital and
Wells Management which previously provided advisory and management services to us under such advisory, asset management and
property management agreements). In the Internalization, all of the outstanding shares of the capital stock of WREAS and WGS will
be exchanged for a total consideration of $175 million, comprised
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entirely of 19,546,302 shares of our common stock (the Internalization Consideration ), which constitutes approximately 4.2% of our
currently outstanding common stock. In connection with the Internalization, Wells Capital will also exchange its 20,000 limited
partnership units in our operating partnership, Wells Operating Partnership, L.P. ( Wells OP ), for 22,339 shares of our common stock.
Upon consummation of the Internalization, WREAS and WGS will be our wholly-owned subsidiaries, and the Advisor s employees
will become our employees. In connection with the Internalization, we will no longer pay the fees and expense reimbursements
associated with our existing advisory and asset management agreements and certain of our property management agreements to our
external advisors, and we will become self-advised. Our executive officers and certain of our directors, including our new Chief
Executive Officer and President, and another individual currently affiliated with Wells REF who may become one of our executive
officers, through their ownership of economic interests in WASI, collectively own economic interests in the Advisor and will

indirectly receive as a result of the Internalization an aggregate of approximately $168 million in shares of our common stock valued

at the same per-share amount used to determine the amount of shares to be issued to WASI as Internalization Consideration. Even if
approved by our stockholders, the Internalization Proposal will not be implemented unless other conditions to the Internalization are
satisfied. We may waive certain of these conditions in our sole discretion;

The Pre-Listing Charter Amendment Proposal. Approval of an amendment and restatement of our Articles, which will become
effective upon consummation of the Internalization, to modify certain provisions to reflect that we have become self-managed and
self-advised (the Pre-Listing Charter Amendment Proposal ). Even if approved by our stockholders, this proposal will not be
implemented unless the Internalization occurs. Further, our Board reserves the right not to implement the Pre-Listing Charter
Amendment Proposal even if it is approved by our stockholders if, prior to such implementation, our Board determines that the
implementation of the Pre-Listing Charter Amendment Proposal is not in our best interest;

The Post-Listing Charter Amendment Proposal. Approval of a further amendment and restatement of our Articles, which will only
become effective in the event of a future listing of our common stock, if any, on a national securities exchange, including the New

York Stock Exchange, Inc. (the NYSE ), or quotation of our common stock by The NASDAQ Stock Market, Inc. (the NASDAQ ) or
an over-the-counter market (the Listing ) to modify certain provisions to conform more closely to the charters of other real estate
investment trusts ( REITs ) whose securities are publicly traded and listed ( Listed REITs ) (the Post-Listing Charter Amendment
Proposal ). There can be no assurance that we will determine to list our common stock or, if we make such determination, that we will
successfully list our common stock. Even if approved by our stockholders, this proposal will not be implemented unless the
Internalization occurs and until shortly before a Listing, if any, of our common stock. Further, our Board reserves the right not to
implement the Post-Listing Charter Amendment Proposal even if it is approved by our stockholders if, prior to such implementation,

our Board determines that the implementation of the Post-Listing Charter Amendment Proposal is not in our best interest; and

The Incentive Plan Proposal. Approval and adoption of our 2007 Omnibus Incentive Plan (the Incentive Plan Proposal ). If
approved, this proposal will be implemented regardless of whether the other proposals being considered at the Special Meeting are
approved by our stockholders.
Unless otherwise specified, a proxy also will confer authority on the persons named therein to vote in their discretion on any other matters that
properly may be presented at the Special Meeting, including proposals to adjourn the Special Meeting in respect of proposals for which
insufficient votes to
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approve were cast in order to permit solicitation of additional proxies by our Board in respect of those proposals.

Our Board unanimously recommends that you vote FOR each of the proposals to be considered and voted on at the Special Meeting (Messrs.
Leo F. Wells, III and Douglas P. Williams, who have material financial interests in the Internalization, recused themselves from consideration of
the Board s recommendation with respect to the Internalization Proposal).

Appraisal Rights

Under Maryland law and our Articles, you will not be entitled to rights of appraisal with respect to the Internalization Proposal. Accordingly, to
the extent that you object to the Internalization Proposal, you will not have the right to have a court judicially determine (and you will not
receive) the fair value for your shares of common stock under the provisions of Maryland law governing appraisal rights. However, if you do not
vote in favor of Pre-Listing Charter Amendment Proposal or the Post-Listing Charter Amendment Proposal and otherwise comply with the
relevant statutory provisions of Maryland law governing appraisal rights, you may be entitled to rights of appraisal under Maryland law with
respect to the Pre-Listing Charter Amendment Proposal and the Post-Listing Charter Amendment Proposal. Because we are not aware of any
applicable authority as to whether amendments to our Articles such as those contemplated by the Pre-Listing Charter Amendment Proposal and
the Post-Listing Charter Amendment Proposal would be deemed to substantially adversely affect your rights as a stockholder, in the event you
wish to make your own determination of whether you have rights of appraisal with respect to the Pre-Listing Charter Amendment Proposal and
the Post-Listing Charter Amendment Proposal, we encourage you to consider applicable Maryland law and to consider engaging Maryland
counsel. We reserve the right to challenge your determination, if any, as to whether rights of appraisal exist in connection with the Pre-Listing
Charter Amendment Proposal and the Post-Listing Charter Amendment Proposal. For a discussion regarding your appraisal rights under
Maryland law, see Explanation of Maryland Appraisal Rights Statute. See also Appendix G hereto, which sets forth the relevant statutory
provisions.

Proxies

You can revoke any proxy you previously gave at any time before votes are tabulated at the Special Meeting (1) by delivering a written
statement to Douglas P. Williams, our secretary (the Secretary ), expressly stating that the proxy is revoked, (2) by completing and properly
executing a new proxy card that is dated later than the date of your prior proxy card and delivering it to our Secretary at or before the Special
Meeting, or (3) by attending the Special Meeting and voting in person. Attendance at the Special Meeting will not, in and of itself, constitute
revocation of a proxy.

A proxy card is enclosed for your use. The proxy card contains instructions for responding either by telephone, by Internet or by mail. Votes cast
in person or by proxy at the Special Meeting will be tabulated and a determination will be made as to whether or not a quorum is present by the
inspectors of election appointed for the Special Meeting. The presence, in person or by proxy, of stockholders entitled to cast at least 50% of the
votes entitled to be cast by all stockholders as of , 2007 will constitute a quorum for the transaction of business at the Special
Meeting.

We will treat abstentions as shares that are present and entitled to vote for purposes of determining the presence or absence of a quorum. With
respect to the Internalization Proposal, the Pre-Listing Charter Amendment Proposal and the Post-Listing Charter Amendment Proposal,
abstentions will have the effect of a vote cast against the proposal. With respect to the Incentive Plan Proposal, abstentions will have no effect,
provided that the total votes cast represent at least 50% of the shares

iii
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entitled to vote. If the total votes cast on the Incentive Plan Proposal represent less than 50% of the shares entitled to vote, abstentions would
have the effect of a vote against the Incentive Plan Proposal.

If a broker returns an executed proxy card, but marks the card to reflect a withholding of voting authority on matters as to which the broker is not
permitted to vote (a broker non-vote ), the holder of the shares of common stock covered by the proxy card will be treated as present for quorum
purposes. The effect of broker non-votes on voting will be as follows: (1) with respect to the Internalization Proposal, the Pre-Listing Charter
Amendment Proposal and the Post-Listing Charter Amendment Proposal, broker non-votes will have the effect of a vote cast against the

proposal; and (2) with respect to the Incentive Plan Proposal, broker non-votes will have no effect, provided that the total votes cast represent at
least 50% of the shares entitled to vote at the Special Meeting, but if the total votes cast represent less than 50% of the shares entitled to vote at
the Special Meeting, then broker non-votes would have the effect of a vote against the Incentive Plan Proposal. If a broker returns a properly
executed proxy card, but does not provide voting instructions or an intent to abstain as to any matter, the shares represented by that proxy card
will be considered present for quorum purposes and those shares will be voted on such matters in accordance with the recommendations of our
Board or, in the absence of such a recommendation, in the proxy holder s discretion.

Our Special Meeting may be adjourned with respect to proposals for which insufficient votes to approve were cast. With respect to proposals for
which an insufficient number of votes to approve are received, our Board may continue to solicit proxies. For those proposals for which
sufficient votes to approve have been received, we may take such action contained therein.

Solicitation Expenses

We will pay all the costs of soliciting these proxies. In addition to these mailed proxy materials, employees of our affiliates and The Bank of
New York, our proxy solicitor, may also solicit proxies in person, by telephone, or by other means of communication. Employees of affiliates
will not be paid any additional compensation for soliciting proxies, and The Bank of New York will be paid an administrative fee of
approximately $4,000 and $0.22 per phone vote and $0.07 per Internet vote, plus out-of-pocket expenses for its basic solicitation services, which
include review of proxy materials, dissemination of brokers search cards, distribution of proxy materials, solicitation of brokers, banks, and
institutional holders, and delivery of executed proxies. We may also reimburse brokerage houses and other custodians, nominees and fiduciaries
for their reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to beneficial owners.

Where to Obtain More Information

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act ). We file reports,
proxy statements and other information with the SEC. You may read and copy these reports, proxy statements and other information at the SEC s
Public Reference Section at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference
Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet website, located at www.sec.gov, that contains reports, proxy
statements and other information regarding companies and individuals that file electronically with the SEC.

The information contained in this proxy statement speaks only as of the date indicated on the cover of this proxy statement unless the
information specifically indicates that another date applies. The information that we later file with the SEC may update and supersede the
information in this proxy statement.

iv
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Important Note

No person is authorized to make any representation with respect to the matters described in this proxy statement other than those contained
herein and, if given or made, such representation must not be relied upon as having been authorized by us, the Advisor or any other person or
entity. This proxy statement provides you with detailed information about the proposals to be considered and voted upon at the Special Meeting.
The information in this proxy statement is current as of the date of this proxy statement. Stockholders are urged to carefully review this proxy
statement, including the accompanying appendices, which discuss each of the proposals to be considered and voted upon at the Special Meeting
in more detail.

We encourage you to carefully review the section of this proxy statement captioned Risk Factors beginning on page 27, which describes certain
factors which should be considered in evaluating the Internalization Proposal and the other proposals to be voted on at the Special Meeting.

The date of this proxy statement is , 2007.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING

We are providing you with this proxy statement, which contains information about the items to be voted upon at our special stockholders

meeting on , 2007 (the Special Meeting ). To make this information easier to understand, we have presented some of the

information below in a question and answer format. Except where otherwise noted, references to Wells REIT, the Company, we, wus, or our
herein shall refer to Wells Real Estate Investment Trust, Inc., its operating partnership, Wells Operating Partnership, L.P. ( Wells OP ), and their
consolidated joint ventures.

Q: Why did you send me this proxy statement?

A:  We sent you this proxy statement and the enclosed proxy card because our board of directors (our Board ) is soliciting your proxy to
vote your shares at the Special Meeting. This proxy statement summarizes information that we are required to provide to you under
the rules of the Securities and Exchange Commission ( SEC ) and which is designed to assist you in voting.

Q: Whatis a proxy?

A: A proxy is a person who votes the shares of stock of another person who could not attend a meeting. The term proxy also refers to the
proxy card. When you return the enclosed proxy card, you are giving us your permission to vote your shares of common stock at the
Special Meeting. The people who will vote your shares of common stock at the Special Meeting are Donald A. Miller, CFA, Douglas P.
Williams or Randall D. Fretz, each of whom is an officer of Wells REIT. They will vote your shares of common stock as you instruct,
unless you return the proxy card and give no instructions. In this case, they will vote FOR all of the proposals and in accordance with the
recommendation of our Board or, in the absence of such a recommendation, in their discretion, for any other proposals to be voted upon.
They will not vote your shares of common stock, if you do not return the enclosed proxy card. This is why it is important for you to return
the proxy card to us (or otherwise vote your shares) as soon as possible whether or not you plan on attending the meeting in person.

Q: When is the Special Meeting and where will it be held?

A:  The Special Meeting will be held on , 2007, at 1:30 p.m. at The Atlanta Athletic Club, 1930 Bobby Jones Drive, Duluth,
Georgia 30097.

Q: Who is soliciting my proxy?

A:  This proxy is being solicited by the board of directors of Wells Real Estate Investment Trust, Inc.

Q: How many shares of common stock can vote?

A:  Asof , 2007, there were shares of our common stock issued and outstanding. Every stockholder is entitled to one vote
for each share of common stock held.
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Whatisa quorum ?

A quorum consists of the presence in person or by proxy of stockholders holding at least 50% of the outstanding shares. There must be a
quorum present in order for the Special Meeting to be a duly held meeting at which business can be conducted. If you submit a properly
executed proxy card, even if you abstain from voting, then you will at least be considered part of the quorum.

What may I vote on?

You may vote on the following:

The Internalization Proposal: the approval of the internalization of the Advisor by approving the Definitive Merger Agreement and
transactions contemplated thereby (referred to herein as both the Internalization and the Internalization Transaction );

The Pre-Listing Charter Amendment Proposal: the approval of an amendment and restatement of our Articles, which will become
effective upon consummation of the Internalization, to modify certain provisions to reflect that we have become self-advised;

The Post-Listing Charter Amendment Proposal: the approval of a further amendment and restatement of our Articles, which will
become effective shortly before a Listing of our common stock, if any, to modify certain provisions to conform more closely to the
charters of Listed REITSs;

The Incentive Plan Proposal: the approval of our new 2007 Omnibus Incentive Plan; and

Other Proposals: Any other matters that may properly be presented at the Special Meeting or any adjournments or postponements of
the Special Meeting, including proposals to adjourn the Special Meeting with respect to proposals for which insufficient votes to
approve were cast and, with respect to any such proposals, to permit further solicitation of additional proxies by our Board.

How does the Board recommend I vote on the proposals?

Our Board unanimously recommends a vote FOR each of the proposals listed in this proxy statement. Messrs. Leo F. Wells, III and
Douglas P. Williams, who have material financial interests in the Internalization, recused themselves from consideration of the Board s
recommendation with respect to the Internalization Proposal.

Why has the Internalization been proposed?

Because at the time we commenced operations in 1998 the size and scope of our business operations were insufficient to support the
overhead costs associated with a self-advised structure, we contracted with outside advisors to provide all personnel, accounting,
administrative and other support services and resources necessary for our business operations. Since then, we have grown rapidly,
however, and currently have over $5 billion in assets based upon the most recent valuation of our real estate portfolio. Based upon our
current size and the scope of our operations, we believe that we comfortably exceed the critical mass required to support a self-advised
structure. Prior to the closing of the Internalization Transaction (the Closing ), the Advisor is required under the Definitive Merger
Agreement to hire various individuals associated with Wells Capital, Wells Management and their affiliates, who have previously provided
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various advisory and management services to us, and who will become our employees upon Internalization. In addition, if we consummate
the Internalization, we may hire other individuals from unaffiliated companies. We anticipate that, subject to the discretion of our
compensation committee, we will issue stock options or other deferred
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equity awards to our employees pursuant to our 2007 Omnibus Incentive Plan, if such plan is approved by our stockholders. We believe
the Internalization will provide us with an experienced management team with industry expertise, management capabilities and a unique
knowledge of our assets and business strategies.
We believe that converting from our current externally advised structure to a self-advised or internally advised management structure would
result in many important benefits, including:

That an Internalization Transaction would be accretive over time to our earnings per share and our funds from operations ( FFO ) per
share as a result of the reduction in operating costs that will result from us no longer having to pay advisory, property management
and other fees and expense reimbursements to our external advisors under our existing advisory and asset management agreements
and certain of our property management agreements (FFO generally means the amount of a company s net earnings after taxes
adjusted to include real estate depreciation and amortization for a specified period of time). No assurances can be given, however,

that any such accretion in our earnings per share or FFO per share would actually occur;

That establishing an internal management team which would be fully dedicated and solely focused on our operations and strategic
plans would enhance stockholder value;

That, if the Board determines that a Listing is in our best interests, a self-advised or internally advised management structure would
better position us for a future Listing, partially based on our belief that there is a perception in the marketplace that an internalized
structure, among other things, achieves a better alignment of interests between management and the stockholders and eliminates
certain conflicts of interest associated with having an external advisor. No assurances can be given, however, that a Listing will
actually occur or, if it did occur, that being self-advised would result in a more successful Listing; and

That an internalized management structure may have a positive impact on the retention of key management personnel, as we

anticipate that our key management personnel will have an equity stake in our Company.
In connection with considering a potential Internalization Transaction, our Board also considered the benefits of a potential Listing, including,
among other things, creating significantly greater liquidity for our stockholders, increasing our stockholders autonomy in connection with the
management of their cash and tax positions, allowing us greater access to capital markets to fund our future growth, and enabling us to pursue
certain growth strategies. In addition, our Articles require that, in the event a Listing does not occur on or before January 30, 2008, we are
required to immediately undertake an orderly liquidation and sale of our assets and distribute the net sales proceeds from such liquidation to our
stockholders. Based on these factors, we intend to consider a Listing following the consummation of the Internalization Transaction, if and when
market conditions and other circumstances make it desirable or it is otherwise in the best interests of our stockholders to do so. No assurance can
be given that, if a determination is made to List, we will be able to successfully implement a Listing or that market conditions existing in the
future will make it desirable for us to do so. While we believe that the Internalization Transaction should help facilitate a Listing, the
Internalization Transaction we are proposing is not contingent upon the completion of a Listing. Even if a Listing does occur, an active trading
market for our common stock may not develop or, if it does develop initially, may not be sustained. Further, the price at which our common
stock may trade in the future is unknown.

We believe any future Listing will be more likely to be successful if we are self-advised. A vast majority of Listed REITs, including REITs like
us that own predominantly office and industrial commercial properties, are self-advised. We believe the prevalence of the self-advised model
reflects a marketplace preference for
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Listed REITs that are self-advised and that, if our common stock were Listed, investors and market analysts would view us more favorably if we
were self-advised, as opposed to being externally advised. If the Board elects to pursue a Listing, no further stockholder action would be
required to do so.

Notwithstanding corporate governance mechanisms implemented to resolve potential conflicts of interest and protect our stockholders, we
believe there may be a negative perception of externally-advised Listed REITS in the marketplace. We believe that the relationship between
externally-advised REITs and their outside advisors is susceptible to, or is at least generally viewed as susceptible to, conflicts of interest, many
of which can be avoided by being self-advised.

In addition, we believe that remaining externally-advised could have a negative effect on the price of our common stock in the future in the
event we become Listed. As a result, we believe the internalization of the Advisor through the Internalization in advance of a potential Listing is
an important step in the process of becoming a Listed REIT.

After due deliberation and consideration of various factors, including those described above, and upon the recommendation of the Special
Committee, our Board determined that it would be fair and reasonable to us and advisable and in the best interests of our Company and our
stockholders to become self-advised. We propose to accomplish this by acquiring the Advisor and thereby internalizing the operations of the
Advisor.

For additional reasons why the Internalization has been proposed, please see Proposal I The Internalization Proposal Reasons for Internalization
and Potential Listing, Negotiation of the Internalization Transaction and Recommendations of the Special Committee and Our Board of
Directors in this proxy statement.

Q: Why don t we terminate the existing advisory, asset management and property management agreements with the Advisor and hire
another external advisor instead of pursuing the Internalization?

A:  Under the terms of the current advisory, asset management and property management agreements currently in effect (the Acquisition
Advisory Agreement, the Asset Management Advisory Agreement and the Master Property Management Agreement, respectively), the
Adbvisor has responsibility for our day-to-day operations subject to the supervision of our Board, including providing the management of
our day-to-day operations; serving as our investment and financial advisor; formulating and overseeing the implementation of strategies
for the administration, promotion, management, operation, maintenance, improvement, financing and refinancing, leasing and disposition
of properties on an overall portfolio basis; maintaining and preserving our books and records, including stock records; administering,
managing and maintaining stock transfers; managing communications with our stockholders; establishing technology infrastructure for
stockholder support and service; performing property management functions for a number of our properties and overseeing the
performance of our third-party property managers; reviewing and analyzing operating budgets, capital budgets and leasing plans of each of
our properties; managing and supervising any offering of our securities, including the preparation of all related registrations and
documents and other matters related to the offering process; consulting with the Board in evaluating and obtaining adequate insurance
coverage based upon risk management determinations; reviewing and analyzing the on-going financial information pertaining to each of
our properties and the overall portfolio of our properties; recommending the disposal of, reinvestment of the proceeds from the sale of, or
otherwise dealing with our investments in properties; maintaining accounting systems, records and data and any other information
requested concerning our activities as required and preparing and filing periodic financial reports and returns required to be filed with the
SEC and any other regulatory agency, including annual financial statements; providing tax and compliance services and coordinating with
our independent accountants and other consultants, on related tax matters; and performing all reporting, record keeping, internal controls
and
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similar matters in a manner to allow us to comply with applicable law including the Sarbanes-Oxley Act of 2002.
We believe that if we were to terminate the Acquisition Advisory Agreement, the Asset Management Advisory Agreement and the Master
Property Management Agreement, as opposed to pursuing the Internalization, we would forego all the intended benefits of the Internalization
described above. In addition, we believe that a termination of the Acquisition Advisory Agreement, the Asset Management Advisory Agreement
and the Master Property Management Agreement would cause a significant disruption to our business affairs. If we were to terminate the
Acquisition Advisory Agreement, the Asset Management Advisory Agreement and the Master Property Management Agreement, we would
need to either (1) identify and hire another qualified advisor and there is no assurance that the fees or expenses that we would incur with any
such other advisor would be less than those we currently pay, or (2) identify and hire a full staff of our own employees to perform all of the
services currently provided by the Advisor, and it would likely require significant effort and expense over a considerable period of time to find
another qualified advisor or to fill all of these positions. There is no assurance that any significant number of the Advisor s or its affiliates
employees would become our employees if we were to terminate the Acquisition Advisory Agreement, the Asset Management Advisory
Agreement or the Master Property Management Agreement and then offer to hire them. Even if we were able to hire new employees, these
employees would not have the same level of experience and familiarity with our business as the Advisor s or its affiliates personnel. Moreover,
such new employees would lack the experience of having advised us since our inception, and would not have the knowledge of our portfolio or
the close business relationships with our tenants, lenders or third-party property management companies that the Advisor s or its affiliates
personnel have developed. We are unable to quantify the impact of the loss of the employees, relationships and proprietary assets provided by
the Advisor or its affiliates. By acquiring the Advisor, we believe that we would reduce any disruptions to our business affairs, because certain
of the Advisor s personnel who have been, or are expected to be, instrumental in our growth and continued operations will become our
employees upon the closing of the Internalization. In addition, we would avoid the requirement to pay the subordinated performance fee which
would otherwise be due to Wells Management upon a termination of the Asset Management Advisory Agreement.

For a detailed discussion concerning the Advisor and the Acquisition Advisory Agreement, the Asset Management Advisory Agreement and the
Master Property Management Agreement, please see Proposal I The Internalization Proposal Our Existing Advisory and Property Management
Agreements in this proxy statement.

Q: What is the effect of the Internalization?

A:  If the conditions to consummation of the Internalization specified in the Definitive Merger Agreement are satisfied or (to the extent
permissible) waived, as a result of the Internalization, the common stock of the WREAS and WGS, which is held by Wells Advisory
Services I, LLC ( WASI ), will be converted into 19,546,302 shares of our common stock (the Internalization Consideration ). In addition, in
connection with the Internalization, Wells Capital will exchange its 20,000 limited partnership units of Wells OP in exchange for 22,339
shares of our common stock. The conditions to our performance obligations under the Definitive Merger Agreement include, among other
things, receipt of the approval of our stockholders and may be waived by us in our sole discretion. Upon completion of the Internalization,
WREAS and WGS will become our wholly-owned subsidiaries, and we will become self-managed and self-advised. After that time, we no
longer will bear the cost of the advisory and property management fees and expense reimbursements currently payable to our external
advisors under the Asset Management Advisory Agreement, the Acquisition Advisory Agreement and the Master Property Management
Agreement. We will, however, be obligated to pay the salaries, other compensation and benefits of our employees and our other operating
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expenses, along with certain amounts under two service agreements to be entered into between the Advisor and Wells REF. See Proposal
I Description of the Internalization Transaction Closing.

Further, as a result of the Internalization, our executive officers and certain of our directors, including our new Chief Executive Officer and
President, who own membership interests in WASI will benefit, through their interests in WASI, in the Internalization Consideration.

Upon completion of the Internalization, your ownership of our shares of common stock will be diluted as a result of the new issuance of the
19,546,302 shares of common stock constituting the Internalization Consideration, in addition to the 22,339 shares of our common stock to be
issued to Wells Capital in exchange for its limited partnership units in Wells OP, which in the aggregate represents approximately 4.2% of our
currently outstanding common stock. Simultaneously with the execution of the Definitive Merger Agreement, we entered into an employment
agreement with Donald A. Miller, CFA, who was elected by our Board as our new Chief Executive Officer and President. In addition, we may
enter into other employment agreements with various individuals prior to the closing date of the Internalization. Pursuant to any such
employment agreements, we may issue long-term incentive compensation awards in the form of share, option or other equity grants under the
2007 Omnibus Incentive Plan, if that plan is approved by our stockholders at the Special Meeting. Those awards potentially will result in
additional dilution of your share ownership. See Proposal I The Internalization Proposal Description of the Internalization

Transaction Employment Agreements and Proposal IV The Incentive Plan Proposal.

Q: What was the process used to determine the amount of the Internalization Consideration?

A:  The Internalization Consideration was determined based upon negotiations between the Special Committee (which is described below) and
Wells Real Estate Funds, Inc. ( Wells REF ), in consultation with their respective legal and financial advisors. Our executive officers and
certain of our directors, also serve, or during such negotiations served, as officers and directors of Wells REF and hold in the aggregate
approximately 95% of the economic interests in WASI, the parent of WREAS and WGS. These relationships result in such directors and
our current executive officers having material financial interests in the Internalization. In part, in order to address these potential conflicts
of interest and in order to satisfy certain requirements contained in our Articles, our Board established a special committee (the Special
Committee ) consisting of Messrs. W. Wayne Woody, Michael R. Buchanan, Richard W. Carpenter and William H. Keogler, Jr., each of
whom is an Independent Director. The members of the Special Committee have no economic interest in the consummation of the
Internalization that differs from those of our other stockholders. The Special Committee was authorized, among other things: to evaluate
and investigate certain future strategic alternatives available to us, including, among other things, a potential transaction involving the
restructuring of our operations to an internally advised structure via the acquisition of, or merger with, certain of the real estate acquisition,
disposition, property and asset management and support businesses currently conducted and provided to us by Wells REF and its affiliates;
to consider and negotiate the terms of any such transaction; and to make a recommendation to the Board on whether to pursue any such
transaction.

Pursuant to this authority, the Special Committee retained its own legal counsel and Robert A. Stanger & Co., Inc. to act as its financial advisor.

Pursuant to extensive negotiations that occurred between the Special Committee and the representatives of Wells REF, in consultation with their

respective legal and financial advisors, the parties agreed to $175 million (the Internalization Consideration ) as the amount we would pay to

acquire the Advisor and that the Internalization Consideration would be paid by issuing 19,546,302 shares of our common stock to WASI. In
addition, in connection with the Internalization, Wells Capital will exchange the 20,000 limited partnership units it currently owns in Wells OP
for 22,339 shares of our common stock. In connection with its evaluation of the Internalization, the Special Committee and our
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Board received a written opinion dated January 31, 2007 of Houlihan Lokey Howard & Zukin Financial Advisors, Inc. ( Houlihan Lokey )

as to the fairness, from a financial point of view and as of the date of the opinion, to us of the consideration to be paid by us in the

Internalization.
After due deliberation and consideration of various factors, the Special Committee unanimously recommended to our Board that it approve the
Definitive Merger Agreement, the Internalization and the other documents and transactions expressly contemplated by the Definitive Merger
Agreement. After careful consideration and upon the recommendation of the Special Committee, our Board (other than Messrs. Wells and
Williams, who have material financial interests in the Internalization and who recused themselves from consideration of and the vote on this
matter) approved the Definitive Merger Agreement, the Internalization and the other transactions expressly contemplated by the Definitive
Merger Agreement. Our Board and the Special Committee believe that the terms of the Definitive Merger Agreement, the Internalization and the
documents and other transactions expressly contemplated by the Definitive Merger Agreement are fair and reasonable to us and are advisable
and in the best interests of us and our stockholders.

Q: How did you determine who is an Independent Director for purposes of serving on the Special Committee?

A:  Our Articles require that certain activities related to our Advisor must be approved by a majority of our Independent Directors.
Independent Director is defined in our Articles to mean a director who is not, and within the last two years has not been, directly or
indirectly associated with the Advisor by virtue of:

ownership of an interest in the Advisor or its  Affiliates (as defined below),

employment by the Advisor or its Affiliates,

service as an officer or director of the Advisor or its Affiliates,

performance of services for us, other than as a director,

service as a director or trustee of more than three REITs advised by the Advisor, or

maintenance of a material business or professional relationship with the Advisor or any of its Affiliates.
An indirect relationship includes circumstances in which a director s spouse, parents, children, siblings, mothers- or fathers-in-law, sons- or
daughters-in-law, or brothers- or sisters-in-law are or have been associated with the Advisor, any of its Affiliates or us. A business or
professional relationship is considered material if the gross revenue derived by the director from the Advisor and its Affiliates exceeds 5% of
either the director s annual gross revenue during either of the last two years or the director s net worth on a fair-market-value basis.

The term  Affiliate, for this purpose, means:

any person or entity directly or indirectly through one or more intermediaries controlling, controlled by, or under common control
with another person or entity;

any person or entity directly or indirectly owning, controlling, or holding with power to vote 10% or more of the outstanding voting
securities of another person or entity;
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any person 10% or more of whose outstanding voting securities are directly or indirectly owned, controlled or held, with power to
vote, by such other person; and
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if such other person or entity is an officer, director, general partner, or trustee of a person or entity, the person or entity for which
such person or entity acts in any such capacity.
The members of the Special Committee each qualify as Independent Directors. In addition, none of them has any economic interest in the
Internalization (except to the extent they own shares of our common stock or options or warrants to acquire shares of our common stock, none of
which represent more than 0.005% of our outstanding shares in the aggregate). See Proposal I Description of the Internalization Transaction
Common Share Ownership of Certain Beneficial Owners and Management.

Q: What rights will I have if I oppose the Internalization?

A:  You can vote against the Internalization by indicating a vote against the Internalization Proposal on your proxy card and by signing and
mailing your proxy card, by authorizing your proxy over the Internet (pursuant to the instructions on the proxy card), by telephone, or by
voting against the Internalization in person at the Special Meeting.
Stockholders will not have appraisal rights with respect to the Internalization Proposal or the Incentive Plan Proposal; however, you may have
appraisal rights if the Pre-Listing Charter Amendment Proposal or the Post-Listing Charter Amendment Proposal is approved. Because we are
not aware of any applicable authority as to whether such is the case, in the event you wish to make your own determination of whether you have
rights of appraisal with respect to the Pre-Listing Charter Amendment Proposal and the Post-Listing Charter Amendment Proposal, we
encourage you to consider applicable Maryland law and to consider engaging Maryland counsel. For a discussion regarding your appraisal
rights, see Proposal I The Internalization Proposal No Appraisal Rights in Connection with the Internalization Proposal, Proposal II The
Pre-Listing Charter Amendment Proposal Appraisal Rights, Proposal III The Post-Listing Charter Amendment Proposal Appraisal
Rights and Proposal IV The Incentive Plan Proposal Appraisal Rights. See also Explanation of Maryland Appraisal Rights Statute and
Appendix G attached hereto, which sets forth the relevant statutory provisions.

Q: When do you expect the Internalization to be consummated?

A:  Assuming all conditions to the Internalization are satisfied or waived, we expect to consummate the Internalization on the third business
day following the satisfaction or waiver of all such conditions or on such other date as may be agreed upon by us and the Advisor.

Pursuant to the Definitive Merger Agreement, the Internalization must be consummated on or before August 1, 2007. If the Internalization is not

consummated within the applicable period described above, the Definitive Merger Agreement may be terminated by either us or the Advisor.

Q: Why is our Board recommending that our Articles be amended and restated to modify certain provisions to reflect, if the
Internalization Proposal is approved and the Internalization is consummated, that we have become self-advised and to conform
more closely to the charters of Listed REITs?

A:  Our Articles contain a number of guidelines for transactions between us and the Advisor and our and its respective Affiliates. As discussed
elsewhere in this proxy statement, if the Internalization is consummated, WREAS and WGS will become our wholly-owned subsidiaries,
their operations will therefore become part of our business, and we will become self-advised. Accordingly, if the Internalization is
consummated, the provisions in our Articles relating to the Advisor, its Affiliates and to transactions and relations between us
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and the Advisor and its Affiliates will no longer be applicable to our situation. One of the main purposes of the Pre-Listing Charter

Amendment Proposal is to remove these inapplicable provisions effective upon the completion of the Internalization.
In addition, if a Listing occurs, it will be possible to remove a number of the limitations and restrictions that are included in our existing Articles,
but which our Board believes restrict and could possibly prevent us from pursuing favorable investment opportunities. These restrictions were
mandated by the Statement of Policy Regarding Real Estate Investment Trusts published by the North American Securities Administrators
Association (the NASAA REIT Guidelines ) and were applicable because we previously raised funds through public offerings of our common
stock without listing our securities on a national securities exchange. If our securities are Listed, those restrictions no longer will be required
because the NASAA REIT Guidelines do not apply to offerings of shares that are Listed. The charters of most Listed REITs do not contain these
kinds of limitations and restrictions, and accordingly, if we did not eliminate these restrictions effective upon the completion of a Listing, these
restrictions could impair our ability to compete effectively for investments and management talent. Our Board believes that these limitations and
restrictions should be removed so that we can be governed by a charter that is more similar to the charters of Listed REITs. The Post-Listing
Charter Amendment Proposal also broadens the indemnification provisions applicable to our current and former directors and officers to the
maximum extent permitted by Maryland law. We believe that these provisions are similar to the provisions customarily provided by many other
publicly traded companies and will facilitate our ability to attract and retain qualified director and officer candidates. In addition, if the
Post-Listing Charter Amendment Proposal is approved, certain stockholder voting provisions contained in our Articles will be eliminated.
Although the amendments to our Articles contained in the Post-Listing Charter Amendment Proposal reduce or otherwise eliminate certain
voting rights that you currently have, we are of the view that these proposed amendments will provide greater flexibility with respect to the
implementation of our business plan and will make us more competitive with Listed REITs. If the two proposed charter amendments take effect,
our Board will amend our Bylaws to eliminate inconsistencies resulting from the proposed amendments to our Articles and to make certain other
changes to our Bylaws.

If approved by our stockholders at the Special Meeting, the Pre-Listing Charter Amendment Proposal will be implemented regardless
of whether a Listing occurs, as long as the Internalization Proposal is approved and the Internalization is consummated. Any or all of
the closing conditions to our performance obligations under the Definitive Merger Agreement may be waived by us in our sole
discretion. Further, if the Post-Listing Charter Amendment Proposal is approved, it will not be implemented unless the Internalization
Proposal is approved and the Internalization is consummated and until shortly before a Listing, if any, of our common stock.

Q: Why is our Board recommending that we approve and adopt the 2007 Omnibus Incentive Plan?

A:  Our Board believes that the ability to offer incentive compensation pursuant to the 2007 Omnibus Incentive Plan described herein will help
us attract, retain and motivate highly qualified individuals and more directly align the interests of our management with those of our
stockholders. Many of our competitors currently have incentive compensation plans. Our Board believes that if we do not adopt plans
which provide adequate incentives to our management and other employees, in line with the plans of our competitors, we will be at a
competitive disadvantage in our ability to attract and retain highly qualified employees. In establishing the 2007 Omnibus Incentive Plan,
our newly established compensation committee worked with its employment compensation consultant to survey and study the market
compensation ranges of our competitors. Furthermore, our Board believes that issuing shares of common stock to management and other
employees pursuant to the 2007 Omnibus Incentive Plan, under appropriate circumstances, will more directly align their interests with
those of our stockholders and can be used as an effective motivational tool.
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If approved by our stockholders at the Special Meeting, the Incentive Plan Proposal will be implemented regardless of whether the
other proposals being considered at the Special Meeting are approved by our stockholders.

Q: Will the composition of our Board change as a result of the Internalization Transaction?

A:  Yes. In connection with execution of the Definitive Merger Agreement, Donald A. Miller, CFA, was elected by our Board as one of our
directors to fill the current vacancy on our Board. In addition, in connection with the Board approving the Internalization Transaction,
members of the Board agreed to take several actions to discontinue having directors (other than Leo F. Wells, III) serve on both our Board
and a board of directors of a Wells REF related entity that may compete with us. Three of our Independent Directors, Richard W.

Carpenter, Bud Carter and Neil H. Strickland, and Douglas P. Williams, our current Executive Vice President, Secretary and Treasurer and
a director, each of whom also serves on the board of directors of Wells Real Estate Investment Trust II, Inc. ( Wells REIT II ), have agreed
to resign as our directors, effective and conditioned upon the closing of the Internalization Transaction, and Donald S. Moss and W.

Wayne Woody, two of our Independent Directors, have agreed to resign from the board of directors of Wells REIT II, also effective and
conditioned upon the closing of the Internalization Transaction. Accordingly, we currently anticipate that, at the time of the closing of the
Internalization Transaction, our Board will be comprised of Leo F. Wells, III, Donald A. Miller, CFA, Michael R. Buchanan, William H.
Keogler, Jr., Donald S. Moss, and W. Wayne Woody. Further, Mr. Wells has agreed to resign as a director at the time of a Listing of our
common stock, should that occur, unless a majority of certain designated Independent Directors determines at that time that it is in our best
interest that he remain a director, and upon Mr. Wells resignation as a director, for a period ending the earlier of (1) two years after a
Listing of our common stock, should that occur, or (2) the first date on which Mr. Wells does not beneficially own at least 1% of our
outstanding common stock, he will be entitled to designate an individual to be appointed to fill the vacancy created by such resignation and
to be nominated for election to our Board at any annual meeting where directors are elected during such period, provided that such
individual is reasonably acceptable to our Board and is not on the board of directors of any Wells REF related entity that may compete

with us. See Proposal I The Internalization Proposal Description of the Internalization Transaction Changes to our Board and Resolution of
Certain Conflicts of Interest on our Board.

Q: Whois entitled to vote?

A:  All stockholders who own shares of our common stock at the close of business on , 2007, the record date, will be entitled to
vote at the Special Meeting.

Q: HowdoIvote?

A:  You may vote your shares of common stock either in person or by proxy. Whether you plan to attend the meeting and vote in person or
not, we urge you to have your vote recorded. Stockholders have the following three options for submitting their votes by proxy:
(1) via the Internet; (2) by telephone; or (3) by mail, using the enclosed proxy card. If you have Internet access, we encourage you to
record your vote on the Internet. It is convenient, and it saves Wells REIT significant postage and processing costs. In addition, when you
vote via the Internet or by phone prior to the meeting date, your vote is recorded immediately and there is no risk that postal delays will
cause your vote to arrive late and, therefore, not be counted. For further instructions on voting, see your enclosed proxy card in this proxy
statement. If you attend the Special Meeting, you may also submit your vote in person, and any previous votes that you submitted, whether
by Internet, phone or mail, will be superseded by the vote that you cast at the Special Meeting. If you return your signed proxy card but do
not mark the boxes showing how you wish to vote,
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your shares of common stock will be voted FOR each of the proposals and in accordance with the recommendation of the Board or, in the
absence of such a recommendation, in their discretion, for each of the other proposals to be voted upon at the Special Meeting.

Will my vote make a difference?

Yes. Your vote is needed to ensure that the proposals can be acted upon. Because we are a widely-held REIT (with more than 100,000
stockholders and, unlike most other public companies, no large brokerage houses own substantial blocks of our shares), YOUR VOTE IS

VERY IMPORTANT! Your immediate response will help avoid potential delays and may save Wells REIT significant additional
expenses associated with soliciting stockholder votes. We encourage you to participate in the governance of Wells REIT.

What if I return my proxy card and then change my mind?

You have the right to revoke your proxy at any time before the meeting by:

(1) notifying Douglas P. Williams, our Secretary;

(2) attending the meeting and voting in person; or

(3) returning another proxy card dated after your first proxy card which is received before the Special Meeting date.

How will the proxies be voted?

Any proxy, if it is received in time, is properly signed and is not revoked, will be voted at the Special Meeting in accordance with the
directions of the stockholder signing the proxy. If no directions are specified as to the applicable proposal, the proxy will be voted FOR:

the approval of the Internalization Proposal;

the approval of the Pre-Listing Charter Amendment Proposal;

the approval of the Post-Listing Charter Amendment Proposal; and

the approval of the Incentive Plan Proposal.

If my shares are held in street name by my broker, will my broker vote my shares for me?

A:  Your broker will not be able to vote your shares without instructions from you on any of the proposals to be considered at the Special

Meeting. For all proposals, your broker will vote your shares only if you provide instructions to your broker on how to vote your shares. If
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you want to vote on these proposals, you should contact your broker and ask what directions your broker will need from you.

Q: What is the effect of abstentions and broker non-votes?

A:  We will treat abstentions as shares that are present and entitled to vote for purposes of determining the presence or absence of a quorum.
With respect to the Internalization Proposal, the Pre-Listing Charter Amendment Proposal and the Post-Listing Charter Amendment
Proposal, abstentions will have the effect of a vote cast against the proposal. With respect to the Incentive Plan Proposal, abstentions will
have no effect, provided that the total votes cast represent at least 50% of the shares entitled to vote. If the total votes cast represent less
than 50% of the shares entitled to vote, abstentions would have the effect of a vote against the Incentive Plan Proposal.

11
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If a broker returns an executed proxy card, but marks the card to reflect a withholding of voting authority on matters as to which the broker
is not permitted to vote (a broker non-vote ), the holder of the shares of common stock covered by the proxy card will be treated as present
for quorum purposes, and the effect on voting will be as follows: (1) with respect to the Internalization Proposal, the Pre-Listing Charter
Amendment Proposal and the Post-Listing Charter Amendment Proposal, broker non-votes will have the effect of a vote cast against the
proposal; and (2) with respect to the Incentive Plan Proposal, broker non-votes will have no effect, provided that the total votes cast
represent at least 50% of the shares entitled to vote; however, if the total votes cast represent less than 50% of the shares entitled to vote,
then broker non-votes would have the effect of a vote against the Incentive Plan Proposal. If a broker returns a properly executed proxy

card, but as to any matter does not provide voting instruction or an intent to abstain, the shares represented by that proxy card will be
considered present for quorum purposes and those shares will be voted on the matter in the proxy holder s discretion.

How will voting on any other business be conducted?

Although we do not know of any business to be considered at the Special Meeting other than the proposals discussed above, if any other
business is properly presented at the Special Meeting, your signed proxy card gives authority to Donald A. Miller, CFA, our new
President, Douglas P. Williams, our Executive Vice President and Secretary, or Randall D. Fretz, our Senior Vice President, or any of
them, to vote on such matters in accordance with the recommendation of the Board or, in the absence of such a recommendation, in their
discretion.

When are the stockholder proposals for the next annual meeting of stockholders due?

In order to be eligible for inclusion in the proxy solicitation materials for our next annual meeting of stockholders in 2007, any director
nominations and other stockholder proposals must have been received by our Secretary, Mr. Douglas P. Williams, at Wells Real Estate
Investment Trust, Inc., 6200 The Corners Parkway, Norcross, Georgia 30092-3365 no later than December 29, 2006. In order to be eligible
for presentation at our 2007 annual meeting, our Bylaws require that written notice of any director nominations or other stockholder
proposals must be received by our Secretary no later than May 19, 2007, but any such director nominations or stockholder proposals
received after December 29, 2006 will not be included in our proxy solicitation materials.

Who pays the cost of this proxy solicitation?

We will pay all the costs of soliciting these proxies. In addition to these mailed proxy materials, employees of our affiliates and The Bank
of New York, our proxy solicitor, may also solicit proxies in person, by telephone, or by other means of communication. Employees of
affiliates will not be paid any additional compensation for soliciting proxies, and The Bank of New York will be paid an administrative fee
of approximately $4,000 and $0.22 per phone vote and $0.07 per Internet vote, plus out-of-pocket expenses for its basic solicitation
services, which include review of proxy materials, dissemination of brokers search cards, distribution of proxy materials, solicitation of
brokers, banks, and institutional holders, and delivery of executed proxies. We may also reimburse brokerage houses and other custodians,
nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to beneficial owners.
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Q: Is this proxy statement the only way that proxies are being solicited?

A: No. In addition to mailing proxy solicitation material, our directors and employees of Wells REF, as well as third party proxy service
companies we retain, may also solicit proxies in person, via the Internet, by telephone or by any other electronic means of communication
we deem appropriate.

Q: IfIshare my residence with another Wells REIT stockholder, how many copies of the Proxy Statement should I receive?

A:  The Securities and Exchange Commission ( SEC ) has adopted a rule concerning the delivery of disclosure documents. The rule allows us to
send a single set of any annual report, proxy statement, proxy statement combined with a prospectus, or information statement to any
household at which two or more stockholders reside if they share the same last name or we reasonably believe they are members of the
same family. This procedure is referred to as Householding. This rule benefits both you and Wells REIT. It reduces the volume of
duplicate information received at your household and helps Wells REIT reduce expenses. Each stockholder subject to Householding will
continue to receive a separate proxy card or voting instruction card.

Wells REIT will deliver promptly, upon written or oral request, a separate copy of the Proxy Statement to a stockholder at a shared address to

which a single copy of the document was previously delivered. If you received a single set of disclosure documents for this year, but you would

prefer to receive your own copy, you may direct requests for separate copies to the following address: Client Services Department at P.O. Box

2828, Norcross, Georgia 30091-2828, or call us at 1-800-557-4830. If you are a stockholder that receives multiple copies of our proxy materials,

you may request Householding by contacting us in the same manner and requesting a Householding consent.

Q: What should I do if I receive more than one set of voting materials?

A:  You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple proxy cards
or voting instruction cards. For example, if you hold your shares in more than one brokerage account, you will receive a separate
voting instruction card for each brokerage account in which you hold shares. If you are a holder of record and your shares are
registered in more than one name, you will receive more than one proxy card. Please complete, sign, date and return each proxy
card and voting instruction card that you receive. You may also follow the instructions on the proxy cards for telephonic or internet
proxy authorization for each proxy card that you receive.

Q: What if I consent to have one set of materials mailed now, but change my mind later?

A: Call or write Wells REIT to cancel the Householding instructions for yourself. You will then be sent a separate proxy statement within 30
days of receipt of your instruction.

Q: The reason I receive multiple sets of materials is because some of the stock belongs to my children. What happens when they move
out and no longer live in my household?

A:  When there is an address change for one of the members of the household, materials will be sent directly to the stockholder at his/her new
address.
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Q: IfIplan to attend the Special Meeting in person, should I notify anyone?

A:  While you are not required to notify anyone in order to attend the Special Meeting, if you do plan to attend the meeting, we would
appreciate it if you would mark the appropriate box on the enclosed proxy card to let us know how many stockholders will be attending the
meeting so that we will be able to prepare a suitable meeting room for the attendees. Even if you plan to attend the Special Meeting, we
recommend that you also submit your proxy or voting instructions as described above so that your vote will be counted if you later
decide not to attend the Special Meeting.

Q: Where can I find out more information about you?

A:  We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act ). We file reports,
proxy statements and other information with the SEC. You may read and copy these reports, proxy statements and other information at the
SEC s Public Reference Section at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public
Reference Section by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet website, located at www.sec.gov, that
contains reports, proxy statements and other information regarding companies and individuals that file electronically with the SEC.

The information contained in this proxy statement speaks only as of the date indicated on the cover of this proxy statement unless the

information specifically indicates that another date applies. The information that we later file with the SEC may update and supersede the

information in this proxy statement. Requests for copies of our filings should be directed to Client Services Department at P.O. Box 2828,

Norcross, Georgia 30091-2828, or call us at 1-800-557-4830.

Q: How can I get additional copies of this proxy statement or other information filed with the SEC relating to this solicitation?

A:  You may obtain additional copies of this proxy statement and all other relevant documents filed by us with the SEC free of charge at the
SEC s website located at www.sec.gov, from our website at www.wellsreit.com, or by calling our Client Services Department at
1-800-557-4830.
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SUMMARY OF THE INTERNALIZATION PROPOSAL

The following is a summary of the material terms of the Internalization Proposal as described in this proxy statement. You should carefully read
this entire document as well as the additional documents to which it refers for a more complete description of the Internalization Proposal. See
Proposal I The Internalization Proposal Description of the Internalization Transaction.

The Internalization Proposal At the Special Meeting, you will be asked to consider and vote upon a proposal to approve the
Internalization, whereby WREAS and WGS will become our wholly-owned subsidiaries. See
Proposal I The Internalization Proposal.

Parties to the Internalization Wells Real Estate Investment Trust, Inc., a Maryland corporation ( Wells REIT ), was incorporated on
July 3, 1997, commenced active operations on June 5, 1998, and qualifies as a real estate investment trust
for federal income tax purposes. Substantially all of our business is conducted through Wells Operating
Partnership, L.P. ( Wells OP ), a Delaware limited partnership, or subsidiaries of Wells OP. We are the sole
general partner of Wells OP, and Wells Capital, Inc. ( Wells Capital ) is currently the sole limited partner of
Wells OP but, as described elsewhere in this proxy statement, will exchange its limited partnership units in
Wells OP for shares of our common stock as a part of the Internalization Transaction. Wells OP owns
properties directly, through wholly owned subsidiaries, through certain joint ventures with unaffiliated
parties, and through certain joint ventures with real estate limited partnerships sponsored by Wells Capital.
Prior to the closing of the Internalization, we intend to form a wholly-owned subsidiary that will be
admitted as a limited partner to Wells OP and will be issued limited partnership units equal to an
approximately 0.01% interest in Wells OP. See Wells Real Estate Investment Trust, Inc. Business.

WRT Acquisition Company, LLC, a Georgia limited liability company ( WRT Acquisition ), was formed
on January 19, 2007 and is a wholly-owned subsidiary of Wells REIT. See Proposal I The Internalization
Proposal Description of the Internalization Transaction.

WGS Acquisition Company, LL.C, a Georgia limited liability company ( WGS Acquisition ), was formed
on January 19, 2007 and is a wholly-owned subsidiary of Wells REIT. See Proposal I The Internalization
Proposal Description of the Internalization Transaction.

Wells Real Estate Funds, Inc., a Georgia corporation ( Wells REF ), was incorporated on February 17,
1997 and is wholly-owned by Leo F. Wells, III, our former President, and current Chairman and director.
Wells REF is the sole shareholder of Wells Management and Wells Capital. See Proposal I The
Internalization Proposal Formation of Wells Real Estate Advisory Services, Inc. and Assignment and
Valuation of the Existing Advisory and Master Property Management Agreements.

Wells Capital, Inc., a Georgia corporation ( Wells Capital ), was incorporated on April 20, 1984 and is a
wholly-owned subsidiary of Wells REF, which is wholly-owned by Leo F. Wells, III, our former President
and current Chairman and director. Wells Capital has been one of our advisors since 1998 and is also the
advisor to Wells REIT II, Wells Timberland REIT, Inc. and Institutional
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REIT, Inc., three publicly registered, non-listed REITS sponsored by affiliates of the Advisor, and a general
partner or sponsor of 15 public real estate limited partnerships and various private real estate programs. As
part of the capitalization of WASI described below, Wells Capital transferred and assigned its interest in the
Acquisition Advisory Agreement to WASI. See Proposal I The Internalization Proposal Formation of Wells
Real Estate Advisory Services, Inc. and Assignment and Valuation of the Existing Advisory and Master
Property Management Agreements.

Wells Management Company, Inc., a Georgia corporation (  Wells Management ), was incorporated on
February 17, 1983 and is a wholly-owned subsidiary of Wells REF, which is wholly-owned by Leo F.
Wells, 111, our former President and our current Chairman and director. Wells Management has also been
one of our advisors and our property manager since 1998, and is currently also a property manager for Wells
REIT II, Institutional REIT, Inc., along with the 15 public real estate limited partnerships and private real
estate programs referred to above. Wells Management formed both WREAS and WGS as described below.
Wells Management (and other affiliates) then formed WASI and transferred and contributed its interests in
the Asset Management Advisory Agreement and the Master Property Management Agreement to WASI in
the manner described below. See Proposal I The Internalization Proposal Formation of Wells Real Estate
Advisory Services, Inc. and Assignment and Valuation of the Existing Advisory and Master Property
Management Agreements.

Wells Advisory Services I, LLC, a Georgia limited liability company ( WASI ), was formed on
December 21, 2005, and is owned by Wells Management, Wells Capital and by eight executives of Wells
REF, each of whom own an approximately 1% economic interest in WASI, including Douglas P. Williams,
our current Executive Vice President, Secretary, Treasurer and one of our directors, Randall D. Fretz, our
current Senior Vice President, Donald A. Miller, CFA, our new Chief Executive Officer and President and
one of our directors, and another individual currently affiliated with Wells REF who may become one of our
executive officers. Wells Management and Wells Capital are wholly-owned subsidiaries of Wells REF,
which is wholly-owned by Leo F. Wells, III, our former President and our current Chairman and director. As
part of the formation of WASI, Wells Management transferred and assigned to WASI its interest in the
Asset Management Advisory Agreement and transferred and assigned all of the issued and outstanding
common stock of WREAS to WASI; Wells Capital transferred and assigned its interest in the Acquisition
Advisory Agreement to WASI; and each of the eight executives made cash capital contributions to WASI.
As aresult, WREAS became a wholly-owned subsidiary of WASI. Wells Management then made an
additional capital contribution to WASI on February 15, 2006 by transferring and assigning its interest in the
Master Property Management Agreement to WASI. In addition, as set forth below, Wells Management also
transferred and assigned all of the issued and outstanding stock of Wells Government Services, Inc. ( WGS )
to WASI, and as a result, WGS also became a
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wholly-owned subsidiary of WASI. See Proposal I The Internalization Proposal Formation of Wells Real
Estate Advisory Services, Inc. and Assignment and Valuation of the Existing Advisory and Property
Management Agreements.

Wells Real Estate Advisory Services, Inc., a Georgia corporation ( WREAS ), was incorporated on
December 30, 2004 as a wholly-owned subsidiary of Wells Management. As set forth above, Wells
Management and Wells Capital, along with eight executives of Wells REF, subsequently formed WASI;
Wells Management transferred and assigned all of the issued and outstanding stock of WREAS to WASI;
and WREAS became a wholly-owned subsidiary of WASI. WASI subsequently transferred and assigned
its interests in the Asset Management Advisory Agreement, the Acquisition Advisory Agreement and the
Master Property Management Agreement to its wholly-owned subsidiary, WREAS. See Proposal I The
Internalization Proposal Formation of Wells Real Estate Advisory Services, Inc. and Assignment and
Valuation of the Existing Advisory and Master Property Management Agreements. WREAS is currently a
party to certain support services agreements pursuant to which WREAS receives various support services
and personnel from Wells REF and its affiliates.

Wells Government Services, Inc., a Georgia corporation ( WGS ), was incorporated on June 1, 2004 as a
wholly-owned subsidiary of Wells Management. WGS is the property manager for 12 office buildings we
own in the Washington D.C. area, most of which are leased primarily to government tenants. As set forth
above, in January 2007, Wells Management transferred and assigned all of the issued and outstanding
common stock of WGS to WASI, and as a result, WGS also became a wholly-owned subsidiary of WASI.

References to the Advisor in this proxy statement include, collectively, WREAS, WGS and their
predecessors, as applicable, including those portions of the operations of Wells Capital and Wells
Management which previously provided advisory and management services to us under the Asset
Management Advisory Agreement, the Acquisition Advisory Agreement and the Master Property
Management Agreement.

The Definitive Merger Agreement provides that upon the consummation of the Internalization, all of the
common stock of WREAS and WGS currently held by WASI will be converted into 19,546,302 shares of
our common stock (the Internalization Consideration ), which constitutes approximately 4.2% of our
currently outstanding common stock. In addition, in connection with the Internalization, Wells Capital will
exchange the 20,000 limited partnership units it currently owns in Wells OP for 22,339 shares of our
common stock. For the purposes of the Internalization Consideration and the number of shares to be issued
to Wells Capital for its limited partnership units in Wells OP, shares of our common stock have been
valued at a per-share price of $8.9531. This per-share price was primarily based on the $8.93 estimated net
asset value per share resulting from a valuation recently performed on our properties as of September 30,
2006, subject to the adjustment as described below. The valuation was provided by an independent third
party which based its
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estimate upon (1) the appraised value of our real estate assets as of September 30, 2006, and

(2) consideration of the current value of the other assets and liabilities of Wells REIT as of September 30,
2006 (including the contingent liability for the subordinated disposition fee described below). This
estimated net asset value per share is only an estimate, and is based upon a number of assumptions and
estimates, which may not be accurate or complete. There were no liquidity discounts applied to this
estimated valuation or discounts relating to the fact that we are currently externally managed, and no
attempt was made to value the Company as an enterprise. Further, this should not be viewed as the amount
a stockholder would receive in the event that we were to list our shares in the future or to liquidate our
assets and distribute the proceeds to our stockholders since, among other things, this valuation was not
reduced by potential real estate brokerage commissions or other costs of sale. The Special Committee used
this valuation to determine the amount of shares of our common stock to issue to WASI as the
Internalization Consideration; however, since the estimated net asset valuation took into account an
approximately $12.4 million subordinated disposition fee otherwise payable to the Advisor upon a
liquidation of our properties at their September 30, 2006 appraised values, and the obligation to pay this
contingent liability would be extinguished upon the acquisition of the Advisor, the parties agreed in the
Definitive Merger Agreement to use a per-share value of $8.9531 (calculated by excluding the potential
liability for the subordinated disposition fee) to determine the number of shares paid to WASI as the
Internalization Consideration and the number of shares to be issued to Wells Capital for its limited
partnership units in Wells OP. See Proposal I The Internalization Proposal Description of the Internalization
Transaction Payment of Internalization Consideration, and Market For Wells REIT s Common Equity,
Related Stockholder Matters and Issuer Purchases of Equity Securities.

Background of the Our Board has been evaluating whether we should convert from our current external advisory structure to a

Internalization self-advised structure in order to obtain the financial and other benefits described elsewhere in this proxy
statement. Since our inception, our day-to-day operations have been managed by the Advisor under the
supervision of our Board, pursuant to the terms and conditions of our advisory and property management
agreements with the Advisor. We have grown rapidly since our inception, however, and now have over
$5 billion in assets based upon the most recent valuation of our real estate portfolio. Based upon our
current size and the scope of our operations, we believe that we comfortably exceed the critical mass
required to support a self-advised structure. If we consummate the Internalization, we expect to employ
various individuals associated with the Advisor or its affiliates who have been, and are expected to
continue to be, instrumental in our growth and continued operations. We believe the Internalization will
provide us with an experienced management team with industry expertise, management capabilities and a
unique knowledge of our assets and business strategies. Our Board also has been considering whether we
should effect a Listing and how best to position ourselves for such a Listing. We believe any future Listing
will be more successful if we are self-managed and self-advised. Among other things, a Listing would
create
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greater liquidity for our stockholders, who at present have only very limited opportunities to sell their

shares of common stock if and when they wish to do so. A Listing also could allow us greater access to
capital to fund our future growth. We believe that completing the Internalization would better position us

for a future Listing; however, we expect that the Internalization will be beneficial to us on a going forward
basis even if we do not complete a Listing. See Proposal I The Internalization Proposal Negotiation of the
Internalization Transaction.

Principal Reasons for the We believe that a self-advised structure will have several advantages, including the following:
Internalization

That an Internalization Transaction would be accretive over time to our earnings per share and our
FFO per share as a result of the reduction in operating costs that will result from us no longer having to pay
advisory, property management and other fees and expense reimbursements to our external advisors under
our existing advisory and asset management agreements and certain of our property management
agreements. No assurances can be given, however, that any such accretion in our earnings per share or
FFO per share would actually occur;

That establishing an internal management team which would be fully dedicated and solely focused on
our operations and strategic plans would enhance stockholder value;

That, if the Board determines that a Listing is in our best interests, a self-advised or internally advised
management structure would better position us for a future Listing, partially based on our belief that there
is a perception in the marketplace that an internalized structure, among other things, achieves a better
alignment of interests between management and the stockholders and eliminates certain conflicts of
interest associated with having an external advisor. No assurance can be given, however, that a Listing will
actually occur or, if it did occur, that being self-advised would result in a more successful Listing; and

That an internalized management structure may have a positive impact on the retention of key
management personnel, as we anticipate that our key management personnel will have an equity stake in
our success.

See Proposal I The Internalization Proposal Reasons for Internalization and Potential Listing ;  Negotiation
of the Internalization Transaction.
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We are proposing various amendments to our current Charter in the Pre-Listing and Post-Listing Charter
Amendment Proposals.

The Pre-Listing Charter Amendment Proposal contains various amendments necessary to reflect that
we will become self-advised should the Internalization Proposal be approved. These amendments remove
various provisions in our Charter related to the Advisor since these provisions will no longer be applicable
once we internalize the Advisor. If this proposal is approved by our stockholders, it would become
effective upon the Closing. Even if approved by our stockholders, this proposal will not be implemented
unless the Internalization occurs. Further, our Board reserves the right not to implement the Pre-Listing
Charter Amendment Proposal even if it is approved by our stockholders if, prior to such implementation,
our Board determines that the implementation of the Pre-Listing Charter Amendment Proposal is not in our
best interest. See Proposal II The Pre-Listing Charter Amendment Proposal

The Post-Listing Charter Amendment Proposal contains various amendments necessary for our
Charter to conform more closely to the charters of most other Listed REITs. The Post-Listing Charter
Amendment Proposal would remove many restrictions that are mandated by state securities administrators
but will no longer be required if a Listing occurs, and to make various other changes that our Board
believes are appropriate for a Listed REIT. These restrictions are not typically found in the charters of
Listed REITs and, if not removed, we believe would put us at a competitive disadvantage should a Listing
occur. Even if approved by our stockholders, this proposal will not be implemented unless the
Internalization occurs and until shortly before a Listing, if any, of our common stock. Further, our Board
reserves the right not to implement the Post-Listing Charter Amendment Proposal even if it is approved by
our stockholders if, prior to such implementation, our Board determines that the implementation of the
Post-Listing Charter Amendment Proposal is not in our best interest. See Proposal III The Post-Listing
Charter Amendment Proposal.

In connection with the Internalization, Houlihan Lokey Howard & Zukin Financial Advisors, Inc.

( Houlihan Lokey ) delivered a written opinion dated January 31, 2007 to the Special Committee and our
Board as to the fairness, from a financial point of view and as of the date of Houlihan Lokey s opinion, to
us of the consideration to be paid by us in the Internalization Transaction. The full text of the written
opinion of Houlihan Lokey dated January 31, 2007, which describes, among other things, the assumptions
made, procedures followed, factors considered and limitations on the review undertaken, is attached as
Appendix B to this proxy statement and is incorporated by reference in its entirety into this document.
You are encouraged to read the opinion carefully in its entirety. Houlihan Lokey provided its opinion to
the Special Committee and our Board to assist the Special Committee and our Board in their
evaluation, from a
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financial point of view, of the consideration provided for in the Definitive Merger Agreement.
Houlihan Lokey s opinion does not address any other aspect of the Internalization and does not
constitute a recommendation as to how you should vote or act in connection with the proposed
Internalization. See Proposal I The Internalization Proposal Opinion of Houlihan Lokey.

Interests of Certain of Our Our executive officers and certain of our directors have material financial interests in the Internalization. In

Directors and Officers particular, Messrs. Leo F. Wells, III, Douglas P. Williams and Randall D. Fretz are also affiliates of the
Advisor and own economic interests in the Advisor or its affiliates. Accordingly, the Internalization will
result in Messrs. Wells, Williams and Fretz collectively receiving beneficial economic interests in
approximately 18,373,524 shares of our common stock. Mr. Wells, our former President, our Chairman
and one of our directors, will receive an indirect beneficial economic interest in our stock through his
ownership of Wells REF, which is the sole shareholder of Wells Capital and Wells Management, which
together own in the aggregate approximately 92% of the economic interests in WASI. In addition, Douglas
P. Williams, our current Executive Vice President, Secretary, Treasurer and one of our directors, Randall
D. Fretz, our current Senior Vice President, and Donald A. Miller, CFA, our new Chief Executive Officer
and President and one of our directors, will each receive a beneficial economic interest in our stock
through each of their individual approximately 1% economic interest in WASI. We also may hire one or
more other individuals currently affiliated with Wells REF to become our executive officers in connection
with the Closing of the Internalization Transaction, one of whom also holds an approximately 1%
economic interest in WASI. As a result, we anticipate that such individuals will indirectly receive as a
result of the Internalization an aggregate of approximately $168 million in shares of our common stock
valued at the same per-share amount used to determine the amount of shares to be issued to WASI as
Internalization Consideration. In addition, in connection with the Internalization, Wells Capital will
exchange its 20,000 limited partnership units of Wells OP for 22,339 shares of our common stock. See

Proposal I The Internalization Proposal Our Company Interest of our officers and directors in the Advisor

and certain of its Affiliates ; and  Description of the Internalization Transaction Common Share Ownership
of Certain Beneficial Owners and Management.

Our Management Following the ~ Upon the execution of the Definitive Merger Agreement, Leo F. Wells, III, resigned as our President, and

Internalization Donald A. Miller, CFA, was elected by our Board as our Chief Executive Officer and President. Mr. Miller
was previously a Vice President of Wells REF and a Senior Vice President of Wells Capital and, in such
capacities, was responsible for directing all aspects of the acquisitions, dispositions, property management,
construction and leasing groups for Wells REF, Wells Capital and their affiliates, and in connection with
these entities, for
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providing services to us under our existing advisory, asset management and property management
agreements. While Mr. Miller has extensive real estate experience and we have confidence that he
will be successful in his new position as our new Chief Executive Officer and President, Mr.
Miller has no prior experience as a chief executive officer of a public company. Further, Douglas
P. Williams, our current Executive Vice President, Secretary, Treasurer and a director, and Randall
D. Fretz, our current Senior Vice President, have advised our Board that they intend to resign their
respective positions as our executive officers effective as of the closing of the Internalization
Transaction. See Proposal I The Internalization Proposal Description of the Internalization
Transaction Employment Agreements.

Effective on February 2, 2007, Mr. Miller was elected as a member of our Board. In addition, in
connection with the Board approving the Internalization Transaction, members of the Board agreed to take
several actions to avoid having directors (other than Leo F. Wells, III) serve on both our Board and a board
of directors of a Wells REF related entity that may compete with us, three of our Independent Directors,
Richard W. Carpenter, Bud Carter and Neil H. Strickland, and Douglas P. Williams, each of whom also
serves on the board of directors of Wells REIT II, have agreed to resign as our directors, effective and
conditioned upon the closing of the Internalization Transaction, and Donald S. Moss and W. Wayne
Woody, two of our Independent Directors, have agreed to resign from the board of directors of Wells REIT
I1, also effective and conditioned upon the closing of the Internalization Transaction. In addition, we
anticipate that, at least in the short-term, Mr. Wells will remain our Chairman and a director, although
upon a potential Listing, absent certain special circumstances, he has also agreed to resign as one of our
directors at the time of any such potential Listing. See Proposal I The Internalization Proposal Description
of the Internalization Transaction Changes to our Board and Resolution of Certain Conflicts of Interest on
our Board.

Upon the execution of the Definitive Merger Agreement, we entered into an employment agreement with
Donald A. Miller, CFA, and we may enter into employment agreements with other executive officers,
including a new Chief Financial Officer, prior to the Closing Date. See Proposal I The Internalization
Proposal Description of the Internalization Transaction Employment Agreements.
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Registration Rights Agreement We have granted registration rights to WASI and Wells Capital, and to their permitted transferees, with
respect to the registration of the shares of our common stock issued in the Internalization, which will
require us, under certain circumstances, to register those shares under the Securities Act of 1933, as
amended (the Securities Act ). See Proposal I The Internalization Proposal Description of the Internalization
Transaction Registration Rights Agreement.

Additional New Agreements with  The Advisor is currently a party to certain support services agreements pursuant to which the Advisor

Wells REIT Affiliated Companies receives various support services and personnel from Wells REF and its affiliates. The Definitive Merger
Agreement provides that, upon or prior to the closing of the Internalization, the Advisor will enter into new
agreements, including the Transition Services Agreement and the Support Services Agreement with Wells
REF, and certain other agreements.

Pursuant to the Transition Services Agreement, we will receive certain enumerated services necessary to
operate the Advisor s business until we are able to arrange to internally provide such services or to
outsource such services to third-party service providers. These consist primarily of services we believe we
will need to continue to obtain from Wells REF at least until a potential Listing, including primarily
investor relations support services, transfer agent related services, and investor communication support.

The Support Services Agreement with Wells REF will provide the Advisor and us with certain support
services, including payroll and benefits administration services and information technology services.

At or prior to the Closing, one of our subsidiaries will enter into the Headquarters Sublease Agreement
with Wells REF which will provide us with approximately 13,000 square feet on the fifth floor of the
office building located at 6200 The Corners Parkway in Norcross, Georgia, which is owned by an affiliate
of, and primarily occupied by, Wells REF and its affiliates.

The projected costs of these various agreements were taken into account in calculating the projected
contribution to our earnings from the Advisor as a result of the Internalization.

See Proposal I The Internalization Proposal Description of the Internalization Transaction Ancillary
Agreements Related to Internalization.

Indemnification In the Definitive Merger Agreement, we and Wells REF, WASI and their affiliates have agreed to
indemnification obligations covering damages arising from certain matters following the Closing of the
Internalization. See Proposal I The Internalization Proposal Description of the Internalization
Transaction Indemnification.
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The Closing will occur three business days following the satisfaction or waiver of the conditions to the
Internalization set forth in the Definitive Merger Agreement (other than conditions that by their nature are

to be satisfied at the closing of the Internalization), or on such other date as we and WASI may mutually
agree (the Closing Date ). See Proposal I The Internalization Proposal Description of the Internalization
Transaction Closing.

The Definitive Merger Agreement requires that until the Closing, subject only to specified exceptions,
WASI, Wells Capital, Wells Management and Wells REF (1) shall, and shall cause the Advisor to, conduct
the Advisor's business in the ordinary course consistent with past practice, (2) shall use commercially
reasonable efforts to preserve substantially intact the present organization of the Advisor, (3) shall use
commercially reasonable efforts to keep available the services of the present officers and employees of
WASI, Wells Capital, Wells Management and Wells REF and all other persons who provide material
services to us and any employees identified to provide services to us after Closing, (4) shall use
commercially reasonable efforts to preserve WASI, Wells Capital, Wells Management and Wells REF's
relationships with others having business dealings with them that relate to the Advisor's business, and

(5) shall not and shall not cause the Advisor to engage in certain actions specified in the Definitive Merger
Agreement. See Proposal I The Internalization Proposal Description of the Internalization

Transaction Conduct of Business Prior to Closing.

The Internalization is subject to the satisfaction or waiver on or prior to the Closing Date of certain
conditions set forth in the Definitive Merger Agreement including, but not limited to, the approval by our
stockholders of the Internalization Proposal, the Pre-Listing Charter Amendment Proposal, the Post-Listing
Charter Amendment Proposal and the Incentive Plan Proposal. Any or all of the closing conditions to our
performance obligations under the Definitive Merger Agreement may be waived by us in our sole
discretion. See Proposal I The Internalization Proposal Description of the Internalization

Transaction Conditions to Closing.

The Definitive Merger Agreement may be terminated at any time prior to the Closing, by mutual written
consent of the parties before or after approval of the Internalization Proposal by our stockholders, or by

either us or WASI and its affiliates under certain circumstances set forth in the Definitive Merger

Agreement. Further, the Definitive Merger Agreement may be terminated by either us or WASI, Wells

Capital, Wells Management, and Wells REF if the Closing shall not have occurred on or before August 1,
2007, although under certain circumstances, relating to our receipt of a superior offer from a third-party,

we may be responsible for a payment to Wells REF of a $3.5 million termination fee if we terminate the
Definitive Merger Agreement. See Proposal I The Internalization Proposal Description of the Internalization
Transaction Amendment; Waiver; Assignment; Termination.
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No material regulatory approvals or filings are required in order to effect the Internalization. See Proposal
I The Internalization Proposal Description of the Internalization Transaction Regulatory Matters.

You will not be entitled to appraisal rights with respect to the Internalization. However, if you do not vote
in favor of Pre-Listing Charter Amendment Proposal or the Post-Listing Charter Amendment Proposal and
otherwise comply with the relevant statutory provisions of Maryland law governing appraisal rights, you
may be entitled to rights of appraisal under Maryland law with respect to the Pre-Listing Charter
Amendment Proposal and the Post-Listing Charter Amendment Proposal. While we are not aware of any
direct authority as to whether amendments to our Articles such as those contemplated by the Pre-Listing
Charter Amendment Proposal and the Post-Listing Charter Amendment Proposal would be deemed to
substantially adversely affect your rights as a stockholder, in the event you wish to make your own
determination of whether you have rights of appraisal with respect to the Pre-Listing Charter Amendment
Proposal and the Post-Listing Charter Amendment Proposal, we encourage you to consider applicable
Maryland law and to consider engaging Maryland counsel. We reserve the right to challenge your
determination, if any, as to whether rights of appraisal exist in connection with the Pre-Listing Charter
Amendment Proposal and the Post-Listing Charter Amendment Proposal. See Proposal I The
Internalization Proposal Description of the Internalization Transaction No Appraisal Rights in Connection
with the Internalization Proposal. For a discussion regarding your appraisal rights under Maryland law, see

Explanation of Maryland Appraisal Rights Statute. See also Appendix G hereto, which sets forth the
relevant statutory provisions.

The Internalization will not result in the recognition of taxable income by us or our stockholders for U.S.
federal income tax purposes and will not affect our qualification as a REIT. See Proposal I The
Internalization Proposal Description of the Internalization Transaction Certain Financial and Other
Information Regarding the Internalization Certain U.S. Federal Income Tax Considerations.

We intend to account for the Internalization Transaction as the consummation of a business combination
between parties with a pre-existing relationship. We intend to allocate the Internalization Consideration to
identifiable tangible and intangible assets, with the remainder allocated to goodwill. No portion of the
Internalization Consideration was deemed to be related to the settlement of contracts with the Advisor. See

Proposal I The Internalization Proposal Description of the Internalization Transaction Certain Financial and
Other Information Regarding the Internalization Accounting Treatment.
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There are a number of risks associated with the Internalization that you should consider before returning
your proxy. See Risk Factors.

After careful consideration, including consideration of the unanimous recommendation of the Special
Committee, our Board has unanimously approved (other than Messrs. Wells and Williams, who have
material financial interests in the Internalization and who recused themselves from consideration of and the
vote on this matter) the Definitive Merger Agreement, the Internalization and the other transactions
expressly contemplated by the Definitive Merger Agreement. Our Board and the Special Committee

believe that the terms of the Internalization are fair and reasonable to us and are advisable and in the best
interests of us and our stockholders. See Proposal I The Internalization Proposal Recommendations of the
Special Committee and Our Board of Directors. The Board recommendshat you vote FOR the
Internalization Proposal (Messrs. Wells and Williams, who have a material financial interest in the
Internalization, recused themselves from consideration of and the vote on this matter).

Our Board and the Special Committee deemed it advisable and in the best interests of us and our
stockholders to approve the Pre-Listing Charter Amendment Proposal, and our Board has recommended it
to our stockholders for their approval. Our Board unanimously approved the form of the Pre-Listing
Restated Articles and recommends that you vote FOR the Pre-Listing Charter Amendment
Proposal.

Our Board and the Special Committee deemed it advisable and in the best interests of us and our
stockholders to approve the Post-Listing Charter Amendment Proposal, and our Board has recommended it
to our stockholders for their approval. Our Board unanimously approved the form of the Post-Listing
Restated Articles and recommends that you vote FOR the Post-Listing Charter Amendment
Proposal.

Our Board has determined it advisable and in the best interests of us and our stockholders to approve the
Incentive Plan Proposal, and our Board has recommended it to our stockholders for their approval. Our

Board unanimously approved the form of the 2007 Omnibus Incentive Plan and recommends that
you vote FOR the Incentive Plan Proposal.
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This proxy statement contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995,

including, but not limited to, statements regarding our near-term objectives and long-term strategies, the expected Closing and certain other

transactions, the possible effects of the adoption or failure to adopt the Pre-Listing Charter Amendment Proposal or the Post-Listing Charter

Amendment Proposal, the anticipated benefits of the Internalization, our ability to hire executive officers, the potential Listing of our common

stock, expectations of short-term and long-term liquidity requirements and needs, future stock redemptions, the declaration or payment of

distributions, stock issuances under our distribution reinvestment plan (the DRP ) and other statements that are not historical facts, and/or

statements containing words such as anticipate(s), expect(s), intend(s), plan(s), target(s), project(s), will, believe(s)) may, woul
estimate(s) and similar expressions. These statements are based on management s current expectations, beliefs and assumptions and are subject to

a number of known and unknown risks, uncertainties and other factors that could lead to actual results materially different from those described

in the forward-looking statements. We can give no assurance that our expectations will be attained. Factors that could adversely affect our

operations and prospects or which could cause actual results to differ materially from our expectations include, but are not limited to:

changes in local and national real estate market conditions and general economic conditions, including extended U.S. military
combat operations abroad, the occurrence of or potential for terrorist attacks and the occurrence or perceived likelihood of the
occurrence of contagious diseases or pandemics;

availability of capital from short-term borrowings or future equity offerings;

our ability to obtain additional long-term financing on satisfactory terms;

changes in interest rates and financial and capital markets;

our ability to continue to identify and acquire suitable investments;

our ability to consummate the transactions contemplated under the Definitive Merger Agreement, or other existing and future
agreements;

failure of closing conditions to be satisfied and/or to secure certain third-party consents in connection with certain transactions;

changes in the structure of pending transactions;

whether the Pre-Listing Charter Amendment Proposal, Post-Listing Charter Amendment Proposal and the Internalization Proposal
are approved by our stockholders and whether the Internalization is consummated;

legislative or regulation developments that could have the effect of delaying or preventing the Internalization;

the effect of the announcement of the Internalization on our existing relationships, operating results and business generally;
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our ability to successfully operate as an internally advised or self-advised REIT;

our ability to retain our employees or employees of the Advisor;

our ability to List;

changes in valuations of publicly traded REIT securities, if we are able to List;

changes in generally accepted accounting principles, policies and guidelines and/or their application to us;

our ability to continue to qualify as a REIT and to make payments which are necessary, including distributions to our stockholders,
to maintain such qualification;

legislative or regulatory changes, including changes to laws governing the taxation of REITs;
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such other risk factors as may be discussed herein and in other reports on file or subsequently filed with the SEC, including Item 1A.
Risk Factors in our Annual Report on Form 10-K for our fiscal year ended December 31, 2005. See  Where can I find more
information about you? on page 14; and

additional risks and uncertainties not presently known to us or that we currently deem immaterial.
Such forward-looking statements speak only as of the date of this proxy statement. We expressly disclaim any obligation to release publicly any
updates or revisions to any forward-looking statements contained herein to reflect any change in our expectations with regard thereto or any
change in events, conditions or circumstances on which any statement is based, except as required by law.

Certain of our current and future directors and officers have potential conflicts of interest due to their financial interests in the
Internalization.

All of our current executive officers and certain of our directors have material financial interests in the Internalization. In particular, Messrs.
Wells, Williams and Fretz are also officers and members of the Advisor or its affiliates and, through their ownership of membership interests in
WASI, own indirect economic interests in WREAS and WGS. Messrs. Wells, Williams and Fretz will collectively receive beneficial economic
interests in approximately 18,373,524 shares of our common stock as a result of the Internalization. Mr. Wells will receive an indirect beneficial
economic interest in our stock through his ownership of Wells REF, which is the sole shareholder of Wells Capital and Wells Management,
which together own in the aggregate approximately 92% of the economic interests in WASI. Messrs. Williams and Fretz will each receive a
beneficial economic interest in approximately 195,463 shares of our common stock through each of their individual approximately 1% economic
ownership interest in WASI. Further, Donald A. Miller, CFA, our new Chief Executive Officer and President, and another individual currently
affiliated with Wells REF who may become one of our executive officers, will each receive a beneficial economic interest in approximately
195,463 shares of our common stock through their individual approximately 1% economic ownership interests in WASI. In addition, as part of
the Internalization, Wells Capital, a wholly-owned subsidiary of Wells REF, which is wholly-owned by Mr. Wells, will exchange its 20,000
limited partnership units of Wells OP for an additional 22,339 shares of our common stock.

Our new Chief Executive Officer will be subject to certain conflicts of interest with regard to enforcing the indemnification provisions
contained in the Definitive Merger Agreement and enforcing some of the ancillary agreements to be entered into by us in connection
with the Internalization Transaction.

As discussed throughout this proxy statement, Donald A. Miller, CFA, our new Chief Executive Officer, President and a director, will receive a
beneficial economic interest in our common stock through his approximately 1% ownership interest in WASI, which will receive 19,546,302 in
shares of our common stock (valued at approximately $175 million) as a result of the Internalization Transaction. Certain provisions of the
Definitive Merger Agreement and many of the ancillary agreements which will be executed in connection with the Internalization Transaction
have significant financial impacts on WASI. In particular, Mr. Miller will be subject to conflicts of interest in connection with the enforcement
against WASI of indemnification obligations under the Definitive Merger Agreement, the enforcement of the Pledge and Security Agreement,
and the release of escrowed shares of our common stock issued to WASI under the Escrow Agreement, each of which could have a negative
effect on the number of shares actually issued to WASI in the Internalization Transaction and, accordingly, the number of shares in which

Mr. Miller will have an economic interest and, thus, directly impact his personal financial interests.
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Future sales of shares of our Common Stock by the owners of the Advisor may adversely affect the fair market value of our shares of
Common Stock.

While the shares WASI acquires in the Internalization as Internalization Consideration will be subject to a lock-up provision pursuant to the
terms of the Pledge and Security Agreement, sales of a substantial number of shares of our common stock by the owners of the Advisor after the
expiration of the lock-up period, or the perception that these sales could occur, could adversely affect the prices of our common stock if a Listing
has occurred. In addition, these sales might make it more difficult for us to sell equity securities in the future at a time and price we deem
appropriate.

Leo F. Wells, III will face conflicts of interest relating to the positions he holds with entities affiliated with Wells REF.

Leo F. Wells, 111, our former President and current Chairman and director, who we anticipate will remain as our Chairman and one of our
directors at least through a possible Listing, is also an executive officer and the chairman of the board of directors of Wells REIT II, Institutional
REIT, Inc., and Wells Timberland REIT, Inc. As such, Mr. Wells owes fiduciary duties to these entities and their stockholders. Such fiduciary
duties may from time to time conflict with the fiduciary duties owed to us and our stockholders. Therefore, Mr. Wells could take actions that are
more favorable to these other entities than to us. Some of such conflicts may include the following:

decisions to purchase or sell certain properties which may also be purchased or sold by Wells REIT II or Institutional REIT, Inc.

decisions related to properties we may own in the same geographic areas as those owned by Wells REIT II or Institutional REIT, Inc.
In those cases, a conflict could arise in the leasing of properties if we and these entities were to compete for the same tenants in
negotiating leases, or a conflict could arise in connection with the resale of properties in the event that we and these entities were to
attempt to sell similar properties at the same time.

decisions to enter into transactions with Wells REIT II or Institutional REIT, Inc., such as property acquisitions, joint ventures or
financing arrangements.

decisions regarding the timing of property sales could be influenced by concerns that the sales would compete with those of Wells
REIT II or Institutional REIT, Inc.

decisions regarding the timing of an offering of our common stock which could be influenced by concerns that the offering would
compete with an offering of Wells REIT II, Institutional REIT, Inc. or Wells Timberland REIT, Inc.
See Proposal I The Internalization Proposal Description of the Internalization Transaction Changes to our Board and Resolution of Certain
Conflicts of Interest on our Board.

Leo F. Wells, III and our other directors will face competing demands on their time relating to the positions they hold with other entities
affiliated with Wells REF.

As discussed above, Leo F. Wells, I1I, is also an executive officer and the chairman of the board of directors of Wells REIT II, Institutional
REIT, Inc., and Wells Timberland REIT, Inc. Mr. Wells also holds positions in various affiliates of Wells REF. Specifically, Mr. Wells is also
the sole stockholder, sole director, President and Treasurer of Wells REF, which, through Wells Capital and other affiliates, provides advisory
services to Wells REIT II, Institutional REIT, Inc., and Wells Timberland REIT, Inc. and has sponsored and/or serves as general partner of 15
public real estate limited partnerships and various private real estate programs. Mr. Wells is also the sole director, President and Treasurer of
both Wells Management and Wells Capital. In addition, Donald S. Moss, one of our Independent Directors, is also a director of Wells
Timberland REIT, Inc., and all of our current Independent Directors and Mr. Wells are trustees of the Wells Family of Real Estate Funds, an
open-end management company organized as an Ohio business trust, which includes as one of its series the Wells S&P REIT Index Fund. As
such, all of these individuals have competing demands on their time and will not devote their full attention to us.
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