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Item 2. Acquisition or Disposition of Assets

     On June 3, 2004, Shelbourne II Liquidating Trust ("Shelbourne") sold its
Commerce Plaza property located in Richmond, Virginia for a gross purchase price
of $7,600,000. The property was sold to two unaffiliated third parties. After
satisfying the loan payable by Shelbourne to Shelbourne I Liquidating Trust and
Shelbourne III Liquidating Trust in the amounts of $1,349,690 and $5,373,167,
respectively and other closing cost, net proceeds to Shelbourne were
approximately $555,163.

     As a result of this sale, the remaining assets of Shelbourne are its
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shopping center located in Matthews, North Carolina and a 50% ownership interest
in an office building located in Seattle, Washington.

                                   SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized this 7th day of June, 2004.

                                     Shelbourne II Liquidating Trust

                                     By: /s/ Arthur N. Queler
                                         --------------------
                                             Arthur N. Queler
                                             Trustee
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