
Cole Credit Property Trust II Inc
Form POS AM
September 25, 2006

Edgar Filing: Cole Credit Property Trust II Inc - Form POS AM

1



As filed with the Securities and Exchange Commission on September 25, 2006
Registration No. 333-121094

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

POST-EFFECTIVE AMENDMENT NO. 5 TO
FORM S-11

FOR REGISTRATION UNDER
THE SECURITIES ACT OF 1933

OF CERTAIN REAL ESTATE COMPANIES
COLE CREDIT PROPERTY TRUST II, INC.

(Exact Name of Registrant as Specified in Its Governing Instruments)
2555 East Camelback Road, Suite 400

Phoenix, Arizona 85016
(602) 778-8700

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

Blair D. Koblenz
Executive Vice President and Chief Financial Officer

Cole Credit Property Trust II, Inc.
2555 East Camelback Road, Suite 400

Phoenix, Arizona 85016
(602) 778-8700

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

Copies to:
Lauren Burnham Prevost, Esq.

David M. Calhoun, Esq.
Heath D. Linsky, Esq.

Morris, Manning & Martin, LLP
1600 Atlanta Financial Center

3343 Peachtree Road, N.E.
Atlanta, Georgia 30326-1044

(404) 233-7000
Approximate date of commencement of proposed sale to the public: As soon as practicable following

effectiveness of this Registration Statement.
     If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o
     If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o
     If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o
     If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box. o

Edgar Filing: Cole Credit Property Trust II Inc - Form POS AM

2



Edgar Filing: Cole Credit Property Trust II Inc - Form POS AM

3



    This Post-Effective Amendment No. 5 consists of the following:

1. The Registrant�s final form of Prospectus dated June 27, 2005, previously filed pursuant to Rule 424(b)(3) on
June 29, 2005 and refiled herewith.

2. Supplement No. 1 dated October 20, 2005 to the Registrant�s Prospectus dated June 27, 2005, previously filed
pursuant to Rule 424(b)(3) on October 20, 2005, which will be delivered as an unattached document along with the
Prospectus dated June 27, 2005 and is refiled herewith.

3. Supplement No. 2 dated December 2, 2005 to the Registrant�s Prospectus dated June 27, 2005, previously filed
pursuant to Rule 424(b)(3) on December 2, 2005, which will be delivered as an unattached document along with the
Prospectus dated June 27, 2005 and Supplement No. 1 dated October 20, 2005, and is refiled herewith.

4. Supplement No. 3 dated December 23, 2005 to the Registrant�s Prospectus dated June 27, 2005, previously filed
pursuant to Rule 424(b)(3) on December 23, 2005, which will be delivered as an unattached document along with the
Prospectus dated June 27, 2005, Supplement No. 1 dated October 20, 2005 and Supplement No. 2 dated December 2,
2005, and is refiled herewith

5. Supplement No. 4 dated February 1, 2006 to the Registrant�s Prospectus dated June 27, 2005, previously filed
pursuant to Rule 424(b)(3) on February 1, 2006, which will be delivered as an unattached document along with the
Prospectus dated June 27, 2005, Supplement No. 1 dated October 20, 2005, Supplement No. 2 dated December 2,
2005 and Supplement No. 3 dated December 23, 2005, and is refiled herewith.

6. Supplement No. 5 dated March 10, 2006 to the Registrant�s Prospectus dated June 27, 2005, previously filed
pursuant to Rule 424(b)(3) on March 10, 2006, which will be delivered as an unattached document along with the
Prospectus dated June 27, 2005, Supplement No. 1 dated October 20, 2005, Supplement No. 2 dated December 2,
2005, Supplement No. 3 dated December 23, 2005 and Supplement No. 4 dated February 1, 2006, and is refiled
herewith.

7. Supplement No. 6 dated March 23, 2006 to the Registrant�s Prospectus dated June 27, 2005, previously filed
pursuant to Rule 424(b)(3) on March 23, 2006, which will be delivered as an unattached document along with the
Prospectus dated June 27, 2005, Supplement No. 1 dated October 20, 2005, Supplement No. 2 dated December 2,
2005, Supplement No. 3 dated December 23, 2005, Supplement No. 4 dated February 1, 2006 and Supplement No. 5
dated March 10, 2006, and is refiled herewith.

8. Supplement No. 7 dated May 5, 2006 to the Registrant�s Prospectus dated June 27, 2005, previously filed pursuant
to Rule 424(b)(3) on May 5, 2006, which will be delivered as an unattached document along with the Prospectus dated
June 27, 2005, Supplement No. 1 dated October 20, 2005, Supplement No. 2 dated December 2, 2005, Supplement
No. 3 dated December 23, 2005, Supplement No. 4 dated February 1, 2006, Supplement No. 5 dated March 10, 2006
and Supplement No. 6 dated March 23, 2006, and is refiled herewith.

9. Supplement No. 8 dated June 23, 2006 to the Registrant�s Prospectus dated June 27, 2005, included herewith, which
will be delivered as an unattached document along with the Prospectus dated June 27, 2005, Supplement No. 1 dated
October 20, 2005, Supplement No. 2 dated December 2, 2005, Supplement No. 3 dated December 23, 2005,
Supplement No. 4 dated February 1, 2006, Supplement No. 5 dated March 10, 2006, Supplement No. 6 dated
March 23, 2006 and Supplement No. 7 dated May 5, 2006.
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10. Supplement No. 9 dated August 4, 2006 to the Registrant�s Prospectus dated June 27, 2005, included herewith,
which will be delivered as an unattached document along with the Prospectus dated June 27, 2005, Supplement No. 1
dated October 20, 2005, Supplement No. 2 dated December 2, 2005, Supplement No. 3 dated December 23, 2005,
Supplement No. 4 dated February 1, 2006, Supplement No. 5 dated March 10, 2006, Supplement No. 6 dated
March 23, 2006, Supplement No. 7 dated May 5, 2006 and Supplement No. 8 dated June 23, 2006.

11. Supplement No. 10 dated September 25, 2006 to the Registrant�s Prospectus dated June 27, 2005, included
herewith, which will be delivered as an unattached document along with the Prospectus dated June 27, 2005,
Supplement No. 1 dated October 20, 2005, Supplement No. 2 dated December 2, 2005, Supplement No. 3 dated
December 23, 2005, Supplement No. 4 dated February 1, 2006, Supplement No. 5 dated March 10, 2006, Supplement
No. 6 dated March 23, 2006, Supplement No. 7 dated May 5, 2006, Supplement No. 8 dated June 23, 2006 and
Supplement No. 9 dated August 4, 2006.

12. Part II, included herewith.

13. Signatures, included herewith.
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Cole Credit Property Trust II, Inc.
Maximum Offering of 50,000,000 Shares of Common Stock

Minimum Offering of 250,000 Shares of Common Stock

     Cole Credit Property Trust II, Inc. is a newly organized Maryland corporation that intends to qualify as a real estate
investment trust beginning with the taxable year ending December 31, 2005.
     We are offering up to a maximum of 45,000,000 shares of our common stock in our primary offering for
$10.00 per share, with discounts available for certain categories of purchasers. We also are offering up to
5,000,000 shares pursuant to our distribution reinvestment plan at a purchase price during this offering of $9.15 per
share. We will offer these shares until June 27, 2007, which is two years after the effective date of this offering, unless
the offering is extended.
     The dealer manager of this offering, Cole Capital Corporation, a member firm of the National Association of
Securities Dealers, Inc., is our affiliate and will offer the shares on a best efforts basis. The minimum permitted
purchase is generally $2,500. We will not sell any shares unless we sell a minimum of 250,000 shares to the public by
June 27, 2006, which is one year from the effective date of this offering. Pending satisfaction of this condition, all
subscription payments will be placed in an account held by the escrow agent, Wells Fargo Bank, N.A., in trust for
subscribers� benefit, pending release to us. You will not receive interest on such payments unless they are held for
more than 35 days unless we do not sell at least 250,000 shares by June 27, 2006, which is one year from the effective
date of this offering, in which case we will promptly return all funds in the escrow account (including interest), and
we will stop offering shares.

 See �Risk Factors� beginning on page 18 to read about risks you should consider before buying shares of our
common stock. These risks include the following:

    � We have no operating history nor do we currently own any properties. We are a �blind pool� because we do not
own any investments and have not identified any investments we will make with proceeds from this offering.
You will be unable to evaluate the economic merit of our investments or how the proceeds from this offering are
invested and there may be a substantial delay in receiving a return, if any, on your investment.

    � There are substantial conflicts among us and our sponsor, advisor, dealer manager and property manager, such as
the fact that our chairman and chief executive officer owns 100% of our advisor, our dealer-manager and our
property manager, and our advisor and other affiliated entities may compete with us and acquire properties
suitable to our investment objectives.

    � No public market currently exists, and one may never exist, for shares of our common stock. If you are able to
sell your shares, you would likely have to sell them at a substantial discount.

    � Until we generate operating cash flow sufficient to pay distributions to our stockholders, we may make
distributions from the proceeds of this offering or from borrowings in anticipation of future cash flow, which may
constitute a return of capital, reduce the amount of capital we ultimately invest in properties and negatively
impact the value of your investment.

    � We may fail to qualify as a real estate investment trust, also known as a REIT. If we fail to qualify as a REIT, or
if we qualify and subsequently lose our REIT status, our operations and our ability to make distributions would
be adversely affected.

    � You may not own more than 9.8% in value of the outstanding shares of our stock or more than 9.8% of the
number or value of any class or series of our outstanding shares of stock.

    � 
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We may incur substantial debt, which could hinder our ability to pay distributions to our stockholders or could
decrease the value of your investment in the event that income on, or the value of, the property securing the debt
falls.

    � We are dependent on our advisor to select investments and conduct our operations. Adverse changes in the
financial condition of our advisor or our relationship with our advisor could adversely affect us.

    � We will pay substantial fees and expenses to our advisor, its affiliates and participating broker-dealers, which
payments increase the risk that you will not earn a profit on your investment.

    � This is a �best efforts� offering and some or all of our shares may not be sold.
 Neither the Securities and Exchange Commission, the Attorney General of the State of New York nor any

other state securities regulator has approved or disapproved of our common stock, determined if this
prospectus is truthful or complete or passed on or endorsed the merits of this offering. Any representation to
the contrary is a criminal offense.

 This investment involves a high degree of risk. You should purchase these securities only if you can afford a
complete loss of your investment.

Price Selling Dealer Net Proceeds

to Public Commissions Manager
Fee

(Before
Expenses)

Primary Offering
Per Share $ 10.00 $ 0.70 $ 0.15 $ 9.15
Total Minimum $ 2,500,000 $ 175,000 $ 37,500 $ 2,287,500
Total Maximum $ 450,000,000 $ 31,500,000 $ 6,750,000 $ 411,750,000

Distribution Reinvestment Plan
Per Share $ 9.15 $ � $ � $ 9.15
Total Maximum $ 45,750,000 $ � $ � $ 45,750,000

June 27, 2005
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SUITABILITY STANDARDS
      An investment in our common stock involves a significant risk and is only suitable for persons who have adequate
financial means, desire a relatively long-term investment and who will not need immediate liquidity from their
investment. Initially, we will not have a public market for the common stock and we cannot assure you that one will
develop, which means that it may be difficult for you to sell your shares. This investment is not suitable for persons
who require immediate liquidity or guaranteed income, or who seek a short-term investment.
      In consideration of these factors, we have established suitability standards for initial stockholders and subsequent
purchasers of shares from our stockholders. These suitability standards require that a purchaser of shares have,
excluding the value of a purchaser�s home, furnishings and automobiles, either:

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

� a gross annual income of at least $45,000 and a net worth of at least $45,000.
      The minimum purchase is 250 shares ($2,500). You may not transfer less shares than the minimum purchase
requirement. In addition, you may not transfer or subdivide your shares so as to retain less than the number of shares
required for the minimum purchase. In order to satisfy the minimum purchase requirements for retirement plans,
unless otherwise prohibited by state law, a husband and wife may jointly contribute funds from their separate IRAs,
provided that each such contribution is made in increments of $1,000. You should note that an investment in shares of
our common stock will not, in itself, create a retirement plan and that, in order to create a retirement plan, you must
comply with all applicable provisions of the Internal Revenue Code.
      After you have purchased the minimum investment, any additional purchase must be at least 100 shares ($1,000),
except for purchases of shares pursuant to our distribution reinvestment plan, which may be in lesser amounts.
      Several states have established suitability requirements that are more stringent than the standards that we have
established and described above. Shares will be sold only to investors in these states who meet the special suitability
standards set forth below:

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

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

� Kansas � In addition to our standard suitability requirements, it is recommended that investors should invest no
more than ten percent of their liquid net worth in our shares and securities of other real estate investment trusts.

� Ohio, Massachusetts and Pennsylvania � Investors must have either (a) a minimum annual gross income of
$70,000 and a minimum net worth of $70,000 or (b) a minimum net worth of $250,000. The investor�s maximum
investment in the issuer and affiliates cannot exceed 10% of the Ohio, Massachusetts or Pennsylvania resident�s
net worth.

      In all states listed above, net worth is to be determined excluding the value of a purchaser�s home, furnishings and
automobiles.
      Because the minimum offering of our common stock is less than $25,000,000, Pennsylvania investors are
cautioned to evaluate carefully our ability to accomplish fully our stated objectives and to inquire as to the current
dollar volume of our subscription proceeds.

i
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      Each participating broker-dealer, authorized representative or any other person selling shares on our behalf is
required to:

� make every reasonable effort to determine that the purchase of shares is a suitable and appropriate investment for
each investor based on information provided by such investor to the broker-dealer, including such investor�s age,
investment objectives, income, net worth, financial situation and other investments held by such investor; and

� maintain records for at least six years of the information used to determine that an investment in the shares is
suitable and appropriate for each investor.

In making this determination, your participating broker-dealer, authorized representative or other person selling shares
on our behalf will, based on a review of the information provided by you, consider whether you:

� meet the minimum income and net worth standards established in your state;
� can reasonably benefit from an investment in our common stock based on your overall investment objectives and
portfolio structure;

� are able to bear the economic risk of the investment based on your overall financial situation; and
� have an apparent understanding of:

+ the fundamental risks of an investment in our common stock;
+ the risk that you may lose your entire investment;
+ the lack of liquidity of our common stock;
+ the restrictions on transferability of our common stock;
+ the background and qualifications of our advisor; and
+ the tax consequences of an investment in our common stock.

      In the case of sales to fiduciary accounts, the suitability standards must be met by the fiduciary account, by the
person who directly or indirectly supplied the funds for the purchase of the shares or by the beneficiary of the account.
Given the long-term nature of an investment in our shares, our investment objectives and the relative illiquidity of our
shares, our suitability standards are intended to help ensure that shares of our common stock are an appropriate
investment for those of you who become investors.

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

Q: What is a REIT?

A: In general, a real estate investment trust (REIT) is a company that:

� pays distributions to investors of at least 90.0% of its taxable income;

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

� combines the capital of many investors to acquire a large-scale diversified real estate portfolio under professional
management.

Q: How are you different from your competitors who offer unlisted finite-life public REIT shares or real
estate limited partnership units?

A: We will focus our investments on the acquisition of freestanding, single-tenant commercial properties net leased
to investment grade and other creditworthy tenants. Unlike funds that invest in a limited number of multi-tenant
properties, we plan to acquire a diversified portfolio with a larger number of single-tenant properties. Therefore,
lower than expected results of operations from one or a few investments will not necessarily preclude our ability
to realize our investment objectives of current income to our investors and preservation of capital from our
overall portfolio. Our management believes that freestanding retail properties, as compared to shopping centers,
malls or other retail complexes as a whole, offer a distinct investment advantage since these properties generally
offer superior locations that are less dependent on the financial stability of adjoining tenants. In addition, since
we intend to acquire properties that are geographically diverse, we expect to minimize the potential adverse
impact of economic downturns in local markets. Also, when we acquire a property, we focus on properties with a
long term lease with investment grade or other creditworthy tenants.

Q: What is the experience of your officers and directors?

A: Christopher H. Cole, our chairman, chief executive officer and president, has been active in the acquisition,
financing, management and structuring of commercial real estate transactions for over 25 years and has been
engaged as a general partner in the structuring and management of real estate limited partnerships since February
1979. He also is the chief executive officer of Cole REIT Advisors II LLC, (Cole Advisors II), which is our
advisor. Through Mr. Cole�s affiliated entities, as of December 31, 2004, Mr. Cole has sponsored 47 private real
estate programs with an aggregate of over 5,000 investors since January 1, 1995.

Blair D. Koblenz, our executive vice president and chief financial officer, has been active in the structuring and
financial management of commercial real estate investments for over 20 years. He also is executive vice
president and chief financial officer of Cole Advisors II. Prior to joining the Cole entities in 1994, he practiced in
public accounting from 1979 to 1982 with an emphasis in taxation and business planning. He then served in a
financial officer capacity for real estate investment companies and operators in Arizona from 1982 to 1994.
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John M. Pons, our secretary, also is vice president, secretary and counsel of Cole Advisors II. Prior to joining the
Cole entities in September 2003, Mr. Pons was an associate general counsel and assistant secretary with GE
Capital Franchise Finance Corporation since December 2001. Prior to December 2001, Mr. Pons was engaged in
a private legal practice. Mr. Pons has over nine years experience in all aspects of real estate law, including the
acquisition, sale, leasing, development and financing of real property.

1
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Marcus E. Bromley is a member of our board of directors, chairman of its audit committee and a member of its
compensation committee. Since December 1993, Mr. Bromley has served as a member of the board of trustees of
Gables Residential Trust, a multi-family residential REIT listed on the New York Stock Exchange. From
December 1993 until June 2000, Mr. Bromley also served as the chief executive officer of Gables Residential
Trust. Prior to joining Gables Residential Trust, Mr. Bromley was a division partner of Trammell Crow
Residential.

Elizabeth L. Watson is a member of our board of directors, chairperson of its audit committee and a member of
its compensation committee. Since September 2003, Ms. Watson has been a partner in and has served as the chief
operating officer for NGP Capital Partners III, LLC (NGP Capital). In addition to other positions in the real estate
capital market industry, from 1992 until 1994, Ms. Watson served as senior vice president, chief financial officer
and treasurer of Prime Retail, Inc., a publicly traded REIT that developed and owned factory outlet centers, and
its predecessor company, The Prime Group.

Q: Will you acquire properties in joint ventures?

A: Possibly. We may want to acquire properties through one or more joint ventures in order to diversify our
portfolio of properties in terms of geographic region, property type and tenant industry group. Increased portfolio
diversification will reduce the risk to investors as compared to a program with a smaller number of investments.
Our joint ventures may be with our affiliates or with third parties. Generally, we will only enter into a joint
venture in which we will control the decisions of the joint venture. If we do enter into joint ventures, we may
assume liabilities related to the joint venture that exceed the percentage of our investment in the joint venture.

Q: What steps do you take to make sure you invest in environmentally compliant property?

A: Generally, we will obtain a Phase I environmental assessment of each property purchased. These assessments,
however, may not reveal all environmental hazards. In certain instances, we will rely upon the experience of our
advisor and we expect that in most cases we will obtain a representation from the seller that, to its knowledge, the
property is not contaminated with hazardous materials.

Q: What will be the terms of your leases?

A: We will seek to secure leases from investment grade and other creditworthy tenants before or at the time we
acquire a property. We expect that our leases generally will be net leases, which means that the tenant would be
responsible for the cost of repairs, maintenance, property taxes, utilities, insurance and other operating costs. In
certain of these leases, we will be responsible for the replacement of specific structural components of a property,
such as the roof of the building or the parking lot. We expect that our leases generally will have terms of ten or
more years, some of which may have renewal options. We may, however, enter into leases that have a shorter
term.

Q: How will you determine whether tenants have the appropriate creditworthiness for each building lease?

A: We will determine creditworthiness pursuant to various methods, including reviewing financial data and other
information about the tenant. In addition, we may use an industry credit rating service to determine the
creditworthiness of potential tenants and any personal guarantor or corporate guarantor of each potential tenant.
We will compare the reports produced by these services to the relevant financial and other data collected from
these parties before consummating a lease transaction. Such relevant data from potential tenants and guarantors
include income statements and balance sheets for current and prior periods, net worth or cash flow of guarantors,
and business plans and other data we deem relevant.
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Q: What is an �UPREIT�?

A: UPREIT stands for �Umbrella Partnership Real Estate Investment Trust.� We use an UPREIT structure because a
sale of property directly to a REIT generally is a taxable transaction to the

2
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selling property owner. In an UPREIT structure, a seller of a property that desires to defer taxable gain on the sale
of its property may transfer the property to the UPREIT in exchange for limited partnership units in the UPREIT
and defer taxation of gain until the seller later exchanges its UPREIT units on a one-for-one basis for REIT
shares. If the REIT shares are publicly traded, at the time of the exchange of units for shares, the former property
owner will achieve liquidity for its investment. Using an UPREIT structure may give us an advantage in
acquiring desired properties from persons who may not otherwise sell their properties because of unfavorable tax
results.

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

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

Q: What will you do with the money raised in this offering before you invest the proceeds in real estate?

A:
Until we invest the proceeds of this offering in real estate, we may invest in short-term, highly liquid or other
authorized investments. Such short-term investments will not earn as high of a return as we expect to earn on our
real estate investments, and we may be not be able to invest the proceeds in real estate promptly.

Q: How does a best efforts offering work?

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

Q: Who can buy shares?

A: Generally, you may buy shares pursuant to this prospectus provided that you have either (1) a net worth of at
least $45,000 and a gross annual income of at least $45,000, or (2) a net worth of at least $150,000. For this
purpose, net worth does not include your home, home furnishings and automobiles. You should carefully read the
more detailed description under �Suitability Standards� immediately following the cover page of this prospectus.

Q: For whom is an investment in our shares recommended?

A: An investment in our shares may be appropriate for you if you meet the minimum suitability standards mentioned
above, seek to diversify your personal portfolio with a finite-life, real estate-based investment, seek to receive
current income, seek to preserve capital, wish to obtain the benefits of potential long-term capital appreciation
and are able to hold your investment for a time period consistent with our liquidity plans. On the other hand, we
caution persons who require immediate liquidity or guaranteed income, or who seek a short-term investment, that
an investment in our shares will not meet those needs.
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Q: May I make an investment through my IRA, SEP or other tax-deferred account?

A: Yes. You may make an investment through your individual retirement account (IRA), a simplified employee
pension (SEP) plan or other tax-deferred account. In making these investment decisions,
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you should consider, at a minimum, (1) whether the investment is in accordance with the documents and
instruments governing your IRA, plan or other account, (2) whether the investment satisfies the fiduciary
requirements associated with your IRA, plan or other account, (3) whether the investment will generate unrelated
business taxable income (UBTI) to your IRA, plan or other account, (4) whether there is sufficient liquidity for
such investment under your IRA, plan or other account, (5) the need to value the assets of your IRA, plan or other
account annually or more frequently, and (6) whether the investment would constitute a prohibited transaction
under applicable law.

Q: Have you arranged for a custodian for investments made through IRA, SEP or other tax-deferred
accounts?

A: Yes. Sterling Trust Company has agreed to serve as custodian for investments made through IRA, SEP and
certain other tax-deferred accounts. Sterling Trust Company has agreed to provide this service to our stockholders
with annual maintenance fees charged at a discounted rate.

Q: Is there any minimum investment required?

A: Yes. Generally, you must invest at least $2,500. Investors who already own our shares can make additional
purchases for less than the minimum investment. You should carefully read the more detailed description of the
minimum investment requirements appearing under �Suitability Standards� immediately following the cover page
of this prospectus.

Q: How do I subscribe for shares?

A: If you choose to purchase shares in this offering, you will need to complete and sign a subscription agreement,
like the one contained in this prospectus as Appendix B, for a specific number of shares and pay for the shares at
the time you subscribe.

Q: Who is the transfer agent?

A: The name, address and telephone number of our transfer agent is as follows:

Phoenix Transfer, Inc.
2401 Kerner Boulevard
San Rafael, California 94901
(866) 341-2653

To ensure that any account changes are made promptly and accurately, all changes including your address,
ownership type and distribution mailing address should be directed to the transfer agent.

Q: Will I be notified of how my investment is doing?

A: Yes. We will provide you with periodic updates on the performance of your investment with us, including:

� following our commencement of distributions to stockholders, four quarterly or 12 monthly distribution reports;
� three quarterly financial reports;
� an annual report;
� an annual Form 1099; and
� supplements to the prospectus during the offering period.
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We will provide this information to you via one or more of the following methods, in our discretion and with
your consent, if necessary:

� U.S. mail or other courier;
� facsimile;
� electronic delivery; and
� posting on our affiliated website, which is www.colecapital.com.

4
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Q: When will I get my detailed tax information?

A: Your Form 1099 tax information will be placed in the mail by January 31 of each year.

Q: Who can help answer my questions?

A: If you have more questions about the offering or if you would like additional copies of this prospectus, you
should contact your registered representative or contact:

Cole Capital Corporation
2555 East Camelback Road, Suite 400

Phoenix, Arizona 85016
(866) 341-2653

Attn: Investor Services
www.colecapital.com

5
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PROSPECTUS SUMMARY
 This prospectus summary highlights material information contained elsewhere in this prospectus. Because it is a

summary, it may not contain all of the information that is important to you. To understand this offering fully, you
should read the entire prospectus carefully, including the �Risk Factors� section and the financial statements, before
making a decision to invest in our common stock.
Cole Credit Property Trust II, Inc.
      Cole Credit Property Trust II, Inc. is a newly organized Maryland corporation incorporated on September 29,
2004, that intends to qualify as a REIT beginning with the taxable year that will end December 31, 2005. We expect to
use substantially all of the net proceeds from this offering to acquire and operate commercial real estate primarily
consisting of high quality, freestanding, single-tenant commercial properties net leased to investment grade and other
creditworthy tenants located throughout the United States. Because we have not yet identified any specific properties
to purchase, we are considered to be a blind pool.
      Our office is located at 2555 East Camelback Road, Suite 400, Phoenix, Arizona 85016. Our telephone number
outside the State of Arizona is 866-341-2
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