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Registration No. 333-          

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

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.
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

Edgar Filing: Cole Credit Property Trust II Inc - Form S-11

Table of Contents 2



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

CALCULATION OF REGISTRATION FEE

Title of Securities Amount Being
Proposed
Maximum Proposed Maximum Amount of

Being Registered Registered
Offering Price
per Share

Aggregate Offering
Price

Registration
Fee

Common Stock, $0.01 par
value 125,000,000 $ 10.00 $ 1,250,000,000 $ 133,750
Common Stock, $0.01 par
value(1) 25,000,000 $ 9.50 $ 237,500,000 $ 25,413

(1) Represents shares issuable pursuant to the Registrant�s distribution reinvestment plan.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant files a further amendment which specifically states that this Registration
Statement will thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the Registration Statement becomes effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities pursuant to
this prospectus until the registration statement filed with the SEC is effective. This prospectus is not an offer to sell
these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 3, 2006

Cole Credit Property Trust II, Inc.
Maximum Offering of 150,000,000 Shares of Common Stock

Cole Credit Property Trust II, Inc. is a Maryland corporation which qualifies as a real estate investment trust. We
invest primarily in freestanding, single-tenant retail properties net leased to investment grade and other creditworthy
tenants.

We are offering up to 125,000,000 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 25,000,000 shares pursuant to our
distribution reinvestment plan at a purchase price equal to the higher of $9.50 per share or 95% of the estimated value
of a share of our common stock. We will offer these shares until          , 2009, which is two years after the effective
date of this offering, unless the offering is extended. We reserve the right to reallocate the shares of our common stock
we are offering between the primary offering and the distribution reinvestment plan.

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 investment
amount generally is $2,500.

See �Risk Factors� beginning on page 18 for a description of some of the risks you should consider before buying
shares of our common stock. These risks include the following:

� We have a limited operating history and we currently own a limited number of properties, which makes our
future performance and the performance of your investment difficult to predict. You will be unable to evaluate
the economic merit of our future investments before we make them and there may be a substantial delay in
receiving a return, if any, on your investment.

� There are substantial conflicts among us and our 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. Any such
distributions will constitute a return of capital and may reduce the amount of capital we ultimately invest in
properties and negatively impact the value of your investment.

� If we fail to maintain the requirements to be taxed as a REIT, it would reduce the amount of income available
for distribution and limit our ability to make distributions to our stockholders.
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� 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.

� 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 we might not sell all of the shares being offered.

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 Maximum $ 1,250,000,000 $ 87,500,000 $ 18,750,000 $ 1,143,750,000
Distribution Reinvestment Plan
Per Share $ 9.50 $ � $ � $ 9.50
Total Maximum $ 237,500,000 $ � $ � $ 237,500,000

          , 2007
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SUITABILITY STANDARDS

An investment in our common stock involves 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. There is no public market for our 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 investment amount generally is $2,500 (250 shares). You may not transfer any of your shares if such
transfer would result in your owning less than the minimum investment amount, unless you transfer all of your shares.
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 amount, any additional purchase must be at least $1,000
(100 shares), or made pursuant to (1) our automatic purchase plan or (2) 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 (b) gross annual income of at least $60,000 and a net worth of at least $60,000.

� Maine � Investors must have either (a) a net worth of at least $200,000 or (b) 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 net worth of $250,000 or
(b) a minimum annual gross income of $70,000. The investor�s maximum investment in the issuer and its
affiliates cannot exceed 10% of the Ohio, Massachusetts or Pennsylvania resident�s net worth.
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In all states listed above, net worth is to be determined excluding the value of a purchaser�s home, furnishings and
automobiles.

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

i
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� 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% 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 focus our investments primarily on the acquisition of freestanding, single-tenant retail properties net leased to
investment grade and other creditworthy tenants. Unlike funds that invest solely in multi-tenant properties, we
plan to acquire a diversified portfolio comprised primarily of a large number of single-tenant properties and a
smaller number of multi-tenant properties that compliment our overall investment objectives. By acquiring a
large number of single-tenant properties, we believe that 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. In addition, we believe that freestanding retail
properties, as compared to shopping centers, malls and other traditional retail complexes, offer a distinct
investment advantage since these properties generally require less management and operating capital, have less
recurring tenant turnover and often 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 adver
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