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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered
Amount to be
Registered(1)

Proposed
Maximum

Offering Price
Per Unit(1)

Proposed
Maximum
Aggregate

Offering Price(2)

Amount of
Registration

Fee(3)

Debt Securities(4), Preferred Stock(5), Common
Stock(6) and Rights(7) N/A N/A $ 1,500,000,000 $ 121,350

(1) Not applicable pursuant to General Instruction II.D. of Form S-3 under the Securities Act of 1933, as amended.

(2) Securities may be issued in U.S. dollars or the equivalent thereof in foreign currency or currency units. In no event will the aggregate
maximum offering price of all securities registered under this Registration Statement exceed $1,500,000,000. Includes $70,651,000 of
unsold debt securities, preferred stock, common stock and rights previously registered under Registration Statement No. 333-86654
initially filed on April 19, 2002.

(3) Calculated pursuant to Rule 457(o) of the rules and regulations under the Securities Act of 1933, as amended. An amount equal to $6,499
was previously paid as a registration fee in respect of $70,651,000 of unsold securities of the Registrant being carried forward from a prior
Registration Statement (Registration No. 333-86654) pursuant to Rule 429 under the Securities Act. Pursuant to Rule 457(p) under the
Securities Act, such previously paid registration fee is being offset against the total registration fee due hereunder. Accordingly, the offset
registration fee due is $114,851.

(4) Subject to Note (2) above, there are being registered hereunder an indeterminate number of Debt Securities as may from time to time be
sold in primary offerings, and an indeterminate number of Debt Securities as may from time to time be issued hereunder upon conversion
of another series of Debt Securities registered hereunder, or if any Debt Securities are issued at original issue discount, such greater
amount as shall result in an aggregate initial offering price of $1,500,000,000.

(5) Subject to Note (2) above, there are being registered hereunder an indeterminate number of shares of Preferred Stock as may from time to
time be sold in primary offerings, and an indeterminate number of shares of Preferred Stock as may from time to time be issued hereunder
upon conversion of Debt Securities and Preferred Stock.

(6) Subject to Note (2) above, there are being registered hereunder an indeterminate number of shares of Common Stock as may from time to
time be sold in primary offerings, and an indeterminate number of shares of Common Stock as may from time to time be issued hereunder
upon conversion of Debt Securities and Preferred Stock.

(7) Rights to acquire Junior Participating Preferred Stock are attached to, and trade with, the Common Stock. Value attributable to such
Rights, if any, is reflected in the market price of the Common Stock. Until the earlier to occur of (i) 10 days following a public
announcement that a person or group of affiliated or associated persons has acquired, or obtained the right to acquire, beneficial ownership
of 15% or more of the outstanding Common Stock (an �Acquiring Person�) or (ii) 10 business days (or such later date as may be determined
by action of the Board of Directors of the Registrant prior to such time as any person or group of affiliated persons becomes an Acquiring
Person) following the commencement or announcement of an intention to make a tender offer or exchange offer the consummation of
which would result in the beneficial ownership by a person or group of 15% or more of the outstanding Common Stock (the earlier of (i)
and (ii) being called the �Distribution Date�), the Rights will be evidenced by Common Stock certificates. As soon as practicable following
the Distribution Date, separate certificates evidencing the Rights (�Right Certificates�) will be mailed to holders of record of the Common
Stock as of the close of business on the Distribution Date and such separate Right Certificates alone will evidence the Rights. The Junior
Participating Preferred Stock is not being registered hereunder.
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.

Pursuant to Securities and Exchange Commission Rule 429 under the Securities Act of 1933, as amended, the prospectus included in
this Registration Statement also relates to unsold securities in the aggregate amount of $70,651,000 that were previously registered by
the Registrant on Form S-3 filed on April 19, 2002.
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The information in this prospectus is not complete and may be changed. We cannot sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 15, 2003

PROSPECTUS

$1,500,000,000

HEALTH CARE PROPERTY INVESTORS, INC.

Debt Securities

Preferred Stock

Common Stock

We may from time to time offer and sell in one or more series or classes:

• debt securities,

• shares of our preferred stock;

• shares of our common stock; and

• rights to acquire Junior Participating Preferred Stock that are attached to, and trade with, our common stock.
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The securities offered by this prospectus will have an aggregate public offering price of $1,500,000,000. We will provide the specific terms of
these securities in prospectus supplements to this prospectus prepared in connection with each offering. The debt securities may be convertible
into preferred stock, common stock or debt securities of another series. The preferred stock may be convertible into common stock or preferred
stock of another series. No securities may be sold under this prospectus without delivery of the applicable prospectus supplement. You should
read this prospectus and the prospectus supplements carefully before you invest in the securities.

Securities may be sold directly, through agents from time to time or through underwriters or dealers. If any of our agents or any underwriter is
involved in the sale of the securities, the name of the agent or underwriter and any applicable commission or discount will be set forth in the
accompanying prospectus supplement. The net proceeds to us from the sale also will be set forth in the applicable prospectus supplement.

Investing in the securities involves risks that are described in the �Risk Factors� section beginning on page 5 of
this prospectus and, if applicable, in the �Risk Factors� section of the applicable prospectus supplement.

Our common stock is traded on the New York Stock Exchange under the symbol �HCP�. On December 12, 2003, the closing price of our common
stock was $48.90.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is                     , 2003.
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We have not authorized any dealer, salesman or other person to give any information or to make any representation other than those
contained or incorporated by reference in this prospectus. You must not rely upon any information or representation not contained or
incorporated by reference in this prospectus or the accompanying prospectus supplement. This prospectus does not constitute an offer
to sell or the solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do this prospectus
nor any accompanying prospectus supplement constitute an offer to sell or the solicitation of an offer to buy securities in any
jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC utilizing a �shelf� registration process. Under this shelf registration
process, we may sell any combination of the securities described in this prospectus in one or more offerings up to a total dollar amount of
$1,500,000,000. This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add
or update information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with additional
information described under the heading �Where You Can Find More Information.�

As allowed by SEC rules, this prospectus does not contain all the information you can find in the registration statement or the exhibits to the
registration statement. For further information, we refer you to the registration statement, including its exhibits and schedules. Statements
contained in this prospectus about the provisions or contents of any contract, agreement or any other document referred to are not necessarily
complete. For each of these contracts, agreements or documents filed as an exhibit to the registration statement, we refer you to the actual exhibit
for a more complete description of the matters involved. You should not assume that the information in this prospectus or any applicable
prospectus supplement is accurate as of any date other than the date on the front of those documents. For further information about us or the
securities offered under this prospectus, you should refer to that registration statement, which you can obtain from the SEC as described below
under the heading �Where You Can Find More Information.�

All references to �HCPI,� �our� and �we� in this prospectus mean Health Care Property Investors, Inc. and its majority-owned subsidiaries and other
entities controlled by Health Care Property Investors, Inc., except where it is clear from the context that the term means only the issuer, Health
Care Property Investors, Inc.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any reports,
statements or other information that we have filed at the SEC�s public reference rooms. You may read and copy any document we file with the
SEC at its public reference facilities at 450 Fifth Street, N.W., Washington, D.C. 20549. You may also obtain copies of this information by mail
from the public reference section of the SEC, 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549, at prescribed rates. Please call the
SEC at 1-800-SEC-0330 for further information on the operation of the public reference facilities. Our SEC filings are also available to the
public from commercial document retrieval services and at the web site maintained by the SEC at http://www.sec.gov. You may inspect
information that we file with The New York Stock Exchange at the offices of The New York Stock Exchange at 20 Broad Street, New York,
New York 10005.

The SEC allows us to �incorporate by reference� the information we file with the SEC, which means that we can disclose important information to
you by referring to the other information we have filed with the SEC. The information that we incorporate by reference is considered a part of
this prospectus and information that we file later with the SEC will automatically update and supersede the information contained in this
prospectus. We incorporate by reference the following documents we filed with the SEC pursuant to Section 13 of the Securities Exchange Act
of 1934, as amended (other than any portions of any such documents that are not deemed �filed� under the Securities Exchange Act of 1934 in
accordance with the Securities Exchange Act of 1934 and applicable SEC rules):

� our Current Reports on Form 8-K dated February 25, 2003, July 2, 2003, August 14, 2003, November 19, 2003 and December 9,
2003;
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� our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2003, June 30, 2003 and September 30, 2003;

1
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� our Quarterly Report on Form 10-Q/A for the fiscal quarter ended March 31, 2003;

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2002;

� our Proxy Statement dated March 26, 2003;

� the description of our common stock contained in our registration statement on Form 10 dated May 7, 1985 (File No. 1-8895),
including the amendments dated May 20, 1985 and May 23, 1985, and any other amendment or report filed for the purpose of
updating such description, including the description of amendments to our charter contained in our Quarterly Report on Form 10-Q for
the quarter ended June 30, 2001; and

� the description of our preferred share purchase rights (which were issued pursuant to our Stockholder Rights Plan dated June 20, 2000)
contained in our Form 8-A dated July 28, 2000 (File No. 1-08895).

We are also incorporating by reference additional documents that we may file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 after the date of this prospectus and before we stop offering the securities described in this prospectus (other
than any portions of any such documents that are not deemed �filed� under the Securities Exchange Act of 1934 in accordance with the Securities
Exchange Act of 1934 and applicable SEC rules). These documents include periodic reports, such as annual reports on Form 10-K, quarterly
reports on Form 10-Q and current reports on Form 8-K, as well as proxy statements. Any statement contained in a document incorporated or
deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this prospectus.

If you are a stockholder, we may have sent you some of the documents incorporated by reference, but you can obtain any of them through us or
the SEC. Documents incorporated by reference are available from us without charge, excluding all exhibits unless we have specifically
incorporated by reference the exhibit in this prospectus. Stockholders may obtain documents incorporated by reference in this prospectus by
requesting them in writing or by telephone from the appropriate party at the following address:

Edward J. Henning

Senior Vice President, General Counsel

and Corporate Secretary

Health Care Property Investors, Inc.

4675 MacArthur Court, 9th Floor

Newport Beach, California 92660

(949) 221-0600

CAUTIONARY LANGUAGE REGARDING FORWARD LOOKING STATEMENTS
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Statements in this prospectus and the information incorporated by reference in this prospectus or any prospectus supplement that are not
historical factual statements are �forward looking statements� within the meaning of the Private Securities Litigation Reform Act of 1995. We
intend such forward looking statements to be covered by the safe harbor provisions for forward looking statements contained in the Private
Securities Litigation Reform Act of 1995 and are including this section for purposes of complying with these safe harbor provisions. The
statements include, among other things, statements regarding the intent, belief or expectations of HCPI and its officers and can be identified by
the use of terminology such as �may,� �will,� �expect,� �believe,� �intend,� �plan,� �estimate,� �should� and other comparable terms or the negative thereof. In
addition, we, through our senior management, from time to time make forward looking oral and written public statements concerning our
expected future operations and other developments. You are cautioned that, while forward looking statements reflect our good faith belief and
best judgment based upon current information, they are not

2
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guarantees of future performance and are subject to known and unknown risks and uncertainties. Actual results may differ materially from the
expectations contained in the forward looking statements as a result of various factors. In addition to the factors set forth in �Risk Factors� below
and other matters discussed in our annual report on Form 10-K for the fiscal year ended December 31, 2002 and our quarterly reports on Form
10-Q for the quarters ended March 31, June 30 and September 30, 2003, you should consider the following:

� Legislative, regulatory, or other changes in the health care industry at the local, state or federal level which increase the costs of or
otherwise affect the operations of our lessees or mortgagors;

� Changes in the reimbursement available to our lessees and mortgagors by governmental or private payors, including changes in
Medicare and Medicaid payment levels and the availability and cost of third party insurance coverage;

� Competition for lessees and mortgagors, including with respect to new leases and mortgages and the renewal or rollover of existing
leases;

� Availability of suitable health care facilities to acquire at a favorable cost of capital and the competition for such acquisition and
financing of health care facilities;

� The ability of our lessees and mortgagors to operate our properties in a manner sufficient to maintain or increase revenues and to
generate sufficient income to make rent and loan payments;

� The financial weakness of operators in the long-term care and assisted living sectors, including the bankruptcies of certain of our
operators, which results in uncertainties in our ability to continue to realize the full benefit of such operators� leases;

� Changes in national or regional economic conditions, including changes in interest rates and the availability and cost of capital for
HCPI;

� The risk that we will not be able to sell or lease facilities that are currently vacant; and

� Changes in tax laws or regulations.

We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise. In light of these risks and uncertainties, the forward looking events discussed in this prospectus or discussed in or incorporated by
reference in this prospectus or any prospectus supplement may not occur.

3
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THE COMPANY

We were organized in 1985 to qualify as a real estate investment trust, or a REIT. We invest in health care related real estate located throughout
the United States. We commenced business 18 years ago, making us the second oldest real estate investment trust specializing in health care real
estate. Since 1986, the debt rating agencies have rated our debt investment grade. As of November 25, 2003, Moody�s Investors Service,
Standard & Poor�s and Fitch rated our senior debt at Baa2, BBB+ and BBB+, respectively. The market value of our common stock was
approximately $3.2 billion as of December 12, 2003.

As of September 30, 2003, our gross investment in our properties, including partnership interests and mortgage loans, was approximately $3.2
billion and our portfolio of 446 properties in 43 states consisted of:

� 31 hospitals;

� 175 long-term care facilities;

� 124 retirement and assisted living facilities;

� 85 medical office buildings; and

� 31 other health care facilities.

Our principal offices are located at 4675 MacArthur Court, Suite 900, Newport Beach, California 92660, and our telephone number is (949)
221-0600.

4
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RISK FACTORS

Set forth below are the risks that we believe are material to investors who purchase the securities. In addition to other information contained or
incorporated by reference in this prospectus and the applicable prospectus supplement, you should carefully consider the following factors
before investing in the securities.

Decline in the assisted living sector and the long-term care industry may have significant adverse consequences to us.

Assisted Living Industry.    The assisted living industry has been challenged by overbuilding, slow fill-up rates, rising insurance costs and higher
operating costs associated with increased acuity of residents. These challenges have had, and are expected to continue to have, an adverse effect
on our assisted living facilities and operators. However, some occupancies, resident monthly payment rates and bottom line performance have
been improving.

Long-Term Care Industry.    Certain of our long-term care operators and facilities continue to experience operating problems in part due to a
national nursing shortage, increased liability insurance costs, and low levels of Medicaid reimbursement in certain states. Certain temporary
Medicare add-on payments expired in October 2002 causing a decline in Medicare reimbursement to nursing homes of approximately 9% as of
October 1, 2002. A planned limitation on Medicare Part B rehabilitation therapy procedures went into effect September 1, 2003 and further
reduced Medicare reimbursement. However, the annual market basket increase to Medicare rates for long-term care facilities took effect October
1, 2003, partially offsetting the foregoing and resulting in an aggregate 6% increase in Medicare rates. In addition, most state Medicaid rates
were increased slightly providing further revenue and sector stabilization.

Certain operators of our assisted living and long-term care facilities have filed for protection under bankruptcy laws, which results in
uncertainties in our ability to continue to realize the full benefit of such operators� leases. We cannot assure you that the challenges faced by our
assisted living operators and long-term care operators will not have an adverse effect on our operating results or the market price of our
securities.

The health care industry is heavily regulated by the government, which may adversely affect our rental and debt payment revenues.

The health care industry is heavily regulated by federal, state and local laws. This government regulation of the health care industry affects us
because:

� the financial ability of lessees to make rent and debt payments to us may be affected by governmental regulations such as licensure,
certification for participation in government programs, and government reimbursement; and

� our additional rents are based on our lessees� gross revenue from operations in many instances, which in turn are affected by the
amount of reimbursement such lessees receive from the government.

The failure of any borrower of funds from us or lessee of any of our properties to comply with such laws and regulations could affect its ability
to operate its facility or facilities and could adversely affect such borrower�s or lessee�s ability to make debt or lease payments to us.
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Fraud and Abuse.    Various federal and state governments have considered or passed laws that attempt to eliminate fraud and abuse by
prohibiting payment arrangements that include compensation for patient referrals. We cannot assure you that our operators are in compliance or
will remain in compliance in the future with these laws.

Licensure Risks.    Most health care facilities must obtain a license to operate. Failure to obtain licensure or loss of licensure would prevent a
facility from operating which could adversely affect the facility operator�s ability to make rent and debt payments.

5
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Environmental Matters.    A wide variety of federal, state and local environmental and occupational health and safety laws and regulations affect
health care facility operations. Under various federal, state and local environmental laws, ordinances and regulations, an owner of real property
or a secured lender (such as us) may be liable for the costs of removal or remediation of hazardous or toxic substances at, under or disposed of in
connection with such property, as well as other potential costs relating to hazardous or toxic substances (including government fines and
damages for injuries to persons and adjacent property). The presence of such substances, or the failure to properly dispose of or remediate such
substances, may adversely affect the owner�s ability to sell or rent such property or to borrow using such property as collateral which, in turn,
would reduce our revenue.

Medicare and Medicaid Programs.    Sources of revenue for lessees and mortgagors may include the federal Medicare program, state Medicaid
programs, private insurance carriers, health care service plans and health maintenance organizations, among others. Efforts to reduce costs by
these payors will likely continue, which may result in reduced or slower growth in reimbursement for certain services provided by some of our
operators. In addition, the failure of any of our operators to comply with various laws and regulations could jeopardize their ability to continue
participating in the Medicare and Medicaid programs.

Cost Control.    The health care industry has continually faced various challenges, including increased government and private payor pressure on
health care providers to control costs, the migration of patients from acute care facilities into extended care and home care settings and the
vertical and horizontal consolidation of health care providers. Changes in the law, new interpretations of existing laws, and changes in payment
methodology may have a dramatic effect on the definition of permissible or impermissible activities, the relative costs associated with doing
business and the amount of reimbursement furnished by both government and other third-party payors. These changes may be applied
retroactively. The ultimate timing or effect of legislative efforts cannot be predicted and may impact us in different ways.

Loss of our tax status as a real estate investment trust would have significant adverse consequences to us and the value of our securities.

We currently operate and have operated commencing with our taxable year ended December 31, 1985 in a manner that is intended to allow us to
qualify as a real estate investment trust for federal income tax purposes under the Internal Revenue Code of 1986, as amended.

Qualification as a real estate investment trust involves the application of highly technical and complex Internal Revenue Code provisions for
which there are only limited judicial and administrative interpretations. The determination of various factual matters and circumstances not
entirely within our control may affect our ability to qualify as a real estate investment trust. For example, in order to qualify as a real estate
investment trust, at least 95% of our gross income in any year must be derived from qualifying sources, and we must satisfy a number of
requirements regarding the composition of our assets. Also, we must make distributions to stockholders aggregating annually at least 90% of our
real estate investment trust taxable income, excluding capital gains. In addition, new legislation, regulations, administrative interpretations or
court decisions may adversely affect our investors or our ability to qualify as a real estate investment trust for tax purposes. Although we believe
that we have been organized and have operated in such manner, we can give no assurance that we have qualified or will continue to qualify as a
REIT for tax purposes.

If we lose our real estate investment trust status, we will face serious tax consequences that will substantially reduce the funds available to make
payments of principal and interest on the debt securities we issue and to make distributions to our stockholders. If we fail to qualify as a real
estate investment trust:

� we would not be allowed a deduction for distributions to stockholders in computing our taxable income and would be subject to
federal income tax at regular corporate rates;
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� we also could be subject to the federal alternative minimum tax and possibly increased state and local taxes; and
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� unless we are entitled to relief under statutory provisions, we could not elect to be subject to tax as a real estate investment trust for
four taxable years following the year during which we were disqualified.

In addition, if we fail to qualify as a real estate investment trust, all distributions to stockholders would be subject to tax as regular corporate
dividends to the extent of our current and accumulated earnings and profits and we would not be required to make distributions to stockholders.

As a result of all these factors, our failure to qualify as a real estate investment trust also could impair our ability to expand our business and
raise capital, and could adversely affect the market value of our securities.

Certain provisions of Maryland law and our charter and bylaws as well as our stockholder rights plan could hinder, delay or prevent
changes in control.

Certain provisions of Maryland law, our charter and our bylaws, as well as our stockholder rights plan, have the effect of discouraging, delaying
or preventing transactions that involve an actual or threatened change in control, even if doing so could be beneficial to our stockholders. These
provisions include the following:

Classified Board of Directors.    Our board of directors is divided into three classes with staggered terms of office of three years each. The
classification and staggered terms of office of our directors make it more difficult for a third party to gain control of our board of directors. At
least two annual meetings of stockholders, instead of one, generally would be required to affect a change in a majority of the board of directors.

Removal of Directors.    Under our charter, subject to the rights of one or more classes or series of preferred stock to elect one or more directors,
a director may be removed by the affirmative vote or written consent of the holders of two-thirds of the outstanding shares or by a unanimous
vote of all other members of the board of directors.

Stockholder Requested Special Meetings.    Our bylaws provide that our stockholders have the right to call a special meeting only upon the
written request of the stockholders holding in the aggregate not less than 50% of the outstanding shares entitled to vote on the business proposed
to be transacted at such meeting.

Advance Notice Provisions for Stockholder Nominations and Proposals.    Our bylaws require advance written notice for stockholders to
nominate persons for election as directors at, or to bring other business before, any meeting of stockholders. This bylaw provision limits the
ability of stockholders to make nominations of persons for election as directors or to introduce other proposals unless we are notified in a timely
manner prior to the meeting.

Preferred Stock.    Under our charter, our board of directors has authority to issue preferred stock from time to time in one or more series and to
establish the terms, preferences and rights of any such series of preferred stock, all without approval of our stockholders.

Duties of Directors with Respect to Unsolicited Takeovers.    Maryland law provides protection for Maryland corporations against unsolicited
takeovers by limiting, among other things, the duties of the directors in unsolicited takeover situations. The duties of directors of Maryland
corporations do not require them to (a) accept, recommend or respond to any proposal by a person seeking to acquire control of the corporation,
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(b) authorize the corporation to redeem any rights under, or modify or render inapplicable, any stockholders rights plan, (c) make a
determination under the Maryland Business Combination Act or the Maryland Control Share Acquisition Act, or (d) act or fail to act solely
because of the effect of the act or failure to act may have on an acquisition or potential acquisition of control of the corporation or the amount or
type of consideration that may be offered or paid to the stockholders in an acquisition. Moreover, under Maryland law the act of directors of a
Maryland corporation relating to or affecting an acquisition or potential acquisition of control is not subject to any higher duty or greater scrutiny
than is applied to any other act of a director. Maryland law also contains a
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statutory presumption that an act of a director of a Maryland corporation satisfies the applicable standards of conduct for directors under
Maryland law.

Ownership Limit.    In order to preserve our status as a REIT under the Internal Revenue Code, our charter generally permits any single
stockholder, or any group of affiliated stockholders, from beneficially owning more than 9.8% of our outstanding common or preferred stock
unless our board of directors waives or modifies this ownership limit.

Maryland Business Combination Act.    The Maryland Business Combination Act provides that unless exempted, a Maryland corporation may
not engage in business combinations, including mergers, dispositions of 10% or more of its assets, issuances of shares of stock and other
specified transactions, with an �interested stockholder� or an affiliate of an interested stockholder for five years after the most recent date on which
the interested stockholder became an interested stockholder, and thereafter unless specified criteria are met. An interested stockholder is
generally a person owning or controlling, directly or indirectly, 10% or more of the voting power of the outstanding stock of a Maryland
corporation. Unless our board of directors takes action to exempt us, generally or with respect to certain transactions, from this statute in the
future, the Maryland Business Combination Act will be applicable to business combinations between HCPI and other persons.

Maryland Control Share Acquisition Act.    Maryland law provides that �control shares� of a corporation acquired in a �control share acquisition�
shall have no voting rights except to the extent approved by a vote of two-thirds of the votes eligible to be cast on the matter under the Maryland
Control Share Acquisition Act. �Control Shares� means shares of stock that, if aggregated with all other shares of stock previously acquired by the
acquiror, would entitle the acquiror to exercise voting power in electing directors within one of the following ranges of the voting power:
one-tenth or more but less than one-third, one-third or more but less than a majority or a majority or more of all voting power. A �control share
acquisition� means the acquisition of control shares, subject to certain exceptions.

If voting rights or control shares acquired in a control share acquisition are not approved at a stockholder�s meeting, then subject to certain
conditions and limitations, the issuer may redeem any or all of the control shares for fair value. If voting rights of such control shares are
approved at a stockholder�s meeting and the acquiror becomes entitled to vote a majority of the shares of stock entitled to vote, all other
stockholders may exercise appraisal rights. Any control shares of HCPI acquired in a control share acquisition will be subject to the Maryland
Control Share Acquisition Act unless our bylaws are amended in the future to exempt the acquisition of control shares generally or with respect
to certain transactions.

Stockholder Rights Plan.    We have adopted a stockholder rights plan that may discourage any potential acquiror from acquiring more than 15%
of our outstanding common stock since, upon this type of acquisition without approval of our board of directors, all other common stockholders
will have the right to purchase a specified amount of our Series D Preferred Stock or, under certain circumstances, a specified amount of our
common stock at a substantial discount from market price. See �Description of Common Stock�Stockholder Rights Agreement.�

8
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratios of earnings to fixed charges for the periods indicated. In computing the ratios of earnings to fixed
charges, earnings have been based on consolidated income from continuing operations before fixed charges (exclusive of capitalized interest).
Fixed charges consist of interest on debt, including amounts capitalized, an estimate of interest in rental expense, and interest expense related to
the guaranteed debt of the partnerships and limited liability companies in which we hold an interest. In computing the ratios of earnings to
combined fixed charges and preferred stock dividends, preferred stock dividends consist of dividends on our 7 7/8% Series A Cumulative
Redeemable Preferred Stock (until September 10, 2003 when the Series A Cumulative Redeemable Preferred Stock was redeemed), 8.70%
Series B Cumulative Redeemable Preferred Stock, 8.60% Series C Cumulative Redeemable Preferred Stock (until May 2, 2003 when the Series
C Cumulative Redeemable Preferred Stock was redeemed) and 7.25% Series E Cumulative Redeemable Preferred Stock.

Year Ended December 31, For the Nine
Months
Ended

September 30,
20031998 1999 2000 2001 2002

Ratio of Earnings to Fixed Charges 2.73 2.35 2.33 2.54 2.82 2.75

Ratio of Earnings to Combined Fixed Charges and Preferred
Stock Dividends 2.26 1.82 1.82 1.94 2.15 1.85

USE OF PROCEEDS

Unless we indicate otherwise in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities offered
from time to time hereby for general corporate purposes, including the repayment of outstanding indebtedness under our revolving lines of credit
and investment in health care related properties. As of December 15, 2003, our revolving lines of credit had a balance of approximately $202
million, with a weighted average annual interest rate of 2.06%.

9
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DESCRIPTION OF THE DEBT SECURITIES

This prospectus describes certain general terms and provisions of our debt securities. When we offer to sell a particular series of debt securities,
we will describe the specific terms of the series in a prospectus supplement or a pricing supplement.

The debt securities are to be issued under an existing indenture dated as of September 1, 1993 between us and The Bank of New York, as
trustee, which has been filed with the SEC and incorporated by reference in the registration statement of which this prospectus is a part. We have
summarized the material provisions of the indenture and general provisions of the debt securities below.

General

The indenture does not limit the aggregate principal amount of debt securities that may be issued under the indenture and provides that the debt
securities may be issued from time to time in one or more series. All securities issued under the indenture will rank equally and ratably with all
other securities issued under the indenture.

The debt securities will be unsecured and will rank on a parity with all of our other unsecured and unsubordinated indebtedness. The debt
securities are not, by their terms, subordinate in right of payment to any of our other indebtedness.

The prospectus supplement and any related pricing supplement will describe certain terms of the debt securities offered by that prospectus
supplement, including:

� the title of the debt securities;

� any limit on the aggregate principal amount of the debt securities and their purchase price;

� the date or dates on which the debt securities will mature;

� the rate or rates per annum (or manner in which interest is to be determined) at which the debt securities will bear interest, if any, and
the date from which the interest, if any, will accrue;

� the dates on which interest, if any, on the debt securities will be payable and the regular record dates for these interest payment dates;

� any mandatory or optional sinking fund or analogous provisions;

� additional provisions, if any, for the defeasance of the debt securities;
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� the date, if any, after which and the price or prices at which the debt securities may, pursuant to any optional or mandatory redemption
or repayment provisions, be redeemed and the other detailed terms and provisions of any optional or mandatory redemption or
repayment provisions;

� whether the debt securities are to be issued in whole or in part in registered form represented by one or more registered global
securities and, if so, the identity of the depositary for the registered global securities;

� any applicable material United States federal income tax consequences; and

� any other specific terms of the debt securities, including any additional events of default or covenants provided for with respect to the
debt securities, and any terms that may be required by or advisable under applicable laws or regulations.

Principal of, premium, if any, and interest, if any, on the debt securities will be payable at the place or places designated by us and set forth in
the applicable prospectus supplement. Interest, if any, on the debt securities will be paid, unless otherwise provided in the applicable prospectus
supplement, by check mailed to the
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person in whose name the debt securities are registered at the close of business on the record dates designated in the applicable prospectus
supplement at the address of the related holder appearing on the register of debt securities. The trustee will maintain at an office in the Borough
of Manhattan, The City of New York, a register for the registration of transfers of debt securities, subject to any restrictions set forth in the
applicable prospectus supplement relating to the debt securities.

Unless otherwise provided in the applicable prospectus supplement or pricing supplement, the debt securities will be issued only in fully
registered form without coupons and in denominations of $1,000 or any larger amount that is an integral multiple of $1,000. Debt securities may
be presented for exchange and transfer in the manner, at the places and subject to the restrictions set forth in the indenture, the debt securities
and the prospectus supplement. These services will be provided without charge, other than any tax or other governmental charge payable in
connection with the exchange or transfer, but subject to the limitations provided in the indenture.

Debt securities will bear interest at a fixed rate or a floating rate. The debt securities may be issued at a price less than their stated redemption
price at maturity, resulting in the debt securities being treated as issued with original issue discount for federal income tax purposes. Any
original issue discount debt securities may currently pay no interest or interest at a rate which at the time of issuance is below market rates.
Special federal income tax and other considerations applicable to any of these discounted notes will be described in the prospectus supplement
or pricing supplement.

The indenture provides that all debt securities of any one series need not be issued at the same time and we may, from time to time, issue
additional debt securities of a previously issued series. In addition, the indenture provides that we may issue debt securities with terms different
from those of any other series of debt securities and, within a series of debt securities, certain terms (such as interest rate or manner in which
interest is calculated and maturity date) may differ.

Conversion Rights

The terms, if any, on which debt securities of a series may be exchanged for or converted into shares of our common stock, preferred stock or
debt securities of another series will be set forth in the prospectus supplement relating to the series. To protect our status as a REIT, a holder may
not convert any debt security, and the debt security is not convertible by any holder, if as a result of the conversion any person would then be
deemed to beneficially own, directly or indirectly, 9.9% or more of our common stock.

Global Debt Securities

The registered debt securities of a series may be issued in the form of one or more fully registered global securities that will be deposited with a
depositary or with a nominee for a depositary identified in the prospectus supplement relating to the series and registered in the name of the
depositary or a nominee of the depository. In these cases, one or more registered global securities will be issued in a denomination or aggregate
denominations equal to the portion of the aggregate principal amount of outstanding registered debt securities of the series to be represented by
the registered global security or securities. Unless and until it is exchanged in whole for debt securities in definitive registered form, a registered
global security may not be transferred except as a whole by the depositary for such registered security to a nominee of the depositary or by a
nominee of the depositary to the depositary or another nominee of the depositary or by the depositary or any nominee to a successor of the
depositary or a nominee of the successor.

The specific terms of the depositary arrangement with respect to any portion of a series of debt securities to be represented by a registered global
security will be described in the prospectus supplement relating to the series. We anticipate that the following provisions will apply to all
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depositary arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, or participants, that have accounts with the depositary
for the registered global security or persons that may hold interests
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through participants. Upon the issuance of a registered global security, the depositary for the registered global security will credit, on its
book-entry registration and transfer system, the participants� accounts with the respective principal amounts of the debt securities represented by
the registered global security beneficially owned by the participants. The accounts to be credited will be designated by any dealers, underwriters
or agents participating in the distribution of the debt securities. Ownership of beneficial interests in the registered global security will be shown
on, and the transfer of the ownership interests will be effected only through, records maintained by the depositary for the registered global
security (with respect to interests of participants) and on the records of participants (with respect to interests of persons holding through
participants). The laws of some states may require that certain purchasers of securities take physical delivery of the securities in definitive form.
These limits and laws may impair the ability to own, transfer or pledge beneficial interests in registered global securities.

So long as the depositary for a registered global security, or its nominee, is the registered owner of the registered global security, the depositary
or its nominee will be considered the sole owner or holder of the debt securities represented by the registered global security for all purposes
under the indenture. Except as set forth below, owners of beneficial interests in a registered global security will not be entitled to have the debt
securities represented by the registered global security registered in their names, will not receive or be entitled to receive physical delivery of the
debt securities in definitive form and will not be considered the owners or holders of the debt securities under the indenture. Accordingly, each
person owning a beneficial interest in a registered global security must rely on the procedures of the depositary for the registered global security
and, if a person is not a participant, on the procedures of the participant through which the person owns its interest, to exercise any rights of a
holder under the indenture. We understand that under existing industry practices, if we request any action of holders or if an owner of a
beneficial interest in a registered global security desires to give or take any action which a holder is entitled to give or take under the indenture,
the depositary for the registered global security would authorize the participants holding the relevant beneficial interests to give or take the
action, and the participants would authorize beneficial owners owning through the participants to give or take the action or would otherwise act
upon the instructions of beneficial owners holding through them.

Principal, premium, if any, and interest payments on debt securities represented by a registered global security registered in the name of a
depositary or its nominee will be made to the depositary or its nominee as the registered owner of the registered global security. Neither we, the
trustee nor any other agent of us or the trustee will have any responsibility or liability for any aspect of the records relating to or payments made
on account of beneficial ownership interests in a registered global security or for maintaining, supervising or reviewing any records relating to
beneficial ownership interests.

We expect that the depositary for any debt securities represented by a registered global security, upon receipt of any payment of principal,
premium or interest in respect of the registered global security, will immediately credit participants� accounts with payments in amounts
proportionate to their respective beneficial interests in the registered global security as shown on the records of the depositary. We also expect
that payments by participants to owners of beneficial interests in a registered global security held through the participants will be governed by
standing customer instructions and customary practices, as is now the case with the securities held for the accounts of customers in bearer form
or registered in �street name,� and will be the responsibility of the participants.

If the depositary for any debt securities represented by a registered global security is at any time unwilling or unable to continue as depositary or
ceases to be a clearing agency registered under the Securities Exchange Act of 1934, and a successor depositary registered as a clearing agency
under the Securities Exchange Act of 1934 is not appointed by us within 90 days, we will issue the debt securities in definitive form in exchange
for the registered global security. In addition, we may at any time and in our sole discretion determine not to have any of the debt securities of a
series represented by one or more registered global securities and, in such event, will issue debt securities of the series in definitive form in
exchange for the registered global security or securities representing such debt securities. Any debt securities issued in definitive form in
exchange for a
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registered global security will be registered in such name or names as the depositary shall instruct the trustee. It is expected that these
instructions will be based upon directions received by the depositary from participants with respect to ownership of beneficial interests in the
registered global security.

Covenants

Limitation on Borrowing Money

In the indenture, we have agreed not to create, assume, incur or otherwise become liable in respect of any:

(a)  Senior Debt, unless the aggregate principal amount of our Senior Debt outstanding will not, at the time of such creation, assumption or
incurrence and after giving effect thereto and to any concurrent transactions, exceed the greater of (i) 300% of Capital Base and (ii) 500% of
Tangible Net Worth; and

(b)  Non-Recourse Debt, unless the aggregate principal amount of our Senior Debt and Non-Recourse Debt outstanding will not, at the time of
such creation, assumption or incurrence and after giving effect thereto and to any concurrent transactions, exceed 500% of Capital Base.

For the purpose of this limitation as to borrowing money, the following terms have the following meanings:

� �Senior Debt� means all Debt other than Non-Recourse Debt and Subordinated Debt;

� �Debt,� with respect to any Person, means:

(a) its indebtedness, secured or unsecured, for borrowed money;

(b) Liabilities secured by any existing lien on property owned by the Person;

(c) Capital Lease Obligations and the present value of all payments due under any arrangement for retention of title (discounted at
the implicit rate if known and at 9% otherwise) if the arrangement is in substance an installment purchase or an arrangement
for the retention of title for security purposes; and

(d) guarantees of obligations of the character specified in clauses (a), (b) and (c) above to the full extent of the liability of the
guarantor (discounted to present value, as provided in clause (c) above, in the case of guarantees of title retention
arrangements).

� �Capital Lease� means at any time any lease of Property which, in accordance with generally accepted accounting principles, would at
that time be required to be capitalized on a balance sheet of the lessee;
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� �Capital Lease Obligation� means at any time the amount of the liability in respect of a Capital Lease which, in accordance with
generally accepted accounting principles, would at that time be so required to be capitalized on a balance sheet of the lessee;

� �Property� means any interest in any kind of property or asset, whether real, personal or mixed, or tangible or intangible;

� �Person� means an individual, partnership, joint venture, joint-stock company, association, corporation, trust or unincorporated
organization, or a government or agency or political subdivision thereof;

� �Non-Recourse Debt,� with respect to any Person, means any Debt secured by, and only by, property on or with respect to which the
Debt is incurred where the rights and remedies of the holder of the Debt in the event of default do not extend to assets other than the
property constituting security for the Debt;

� �Subordinated Debt� means any of our unsecured Debt which is issued or assumed pursuant to, or evidenced by, an indenture or other
instrument which contains provisions for the subordination of such Debt (to which appropriate reference shall be made in the
instruments evidencing such Debt if not
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contained therein) to the debt securities (and, at our option, if so provided, to our Debt, either generally or as specifically designated);

� �Capital Base� means, at any date, the sum of Tangible Net Worth and Subordinated Debt;

� �Tangible Net Worth� means, at any date, the net book value (after deducting related depreciation, obsolescence, amortization,
valuation, and other proper reserves) of our Tangible Assets at that date, minus the amount of our Liabilities at that date;

� �Tangible Assets� means all of our assets (including assets held subject to Capital Leases and other arrangements pursuant to which title
to the Property has been retained by or vested in some other Person for security purposes), except: (a) deferred assets other than
prepaid insurance, prepaid taxes and deposits; (b) patents, copyrights, trademarks, trade names, franchises, goodwill, experimental
expense and other similar intangibles; and (c) unamortized debt discount and expense; and

� �Liabilities� means at any date the items shown as liabilities on our balance sheet, except any items of deferred income, including capital
gains.

Consolidation, Merger and Sale of Assets

We may not consolidate or merge with or into or transfer or lease our assets substantially as an entirety to any person unless we are the
continuing corporation or the successor corporation or person to which the assets are transferred or leased is organized under the laws of the
United States or any state of the United States or the District of Columbia and expressly assumes our obligations on the debt securities and under
the indenture, and after giving effect to the transaction no event of default under the indenture has occurred and is continuing, and certain other
conditions are met.

Additional Covenants

Any additional covenants that we agree to with respect to a series of the debt securities will be set forth in the prospectus supplement or related
pricing supplement.

Events of Default

The following will be events of default under the indenture with respect to the debt securities of any series:

� failure to pay principal of or any premium on any debt security of the series when due;

� failure to pay any interest on any debt security of the series when due, continued for 30 days;

� failure to deposit any sinking fund payment when due in respect of any debt security of the series;
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� failure to perform any other of our covenants or warranties in the indenture (other than a covenant or warranty included in the
indenture solely for the benefit of one or more series of debt securities other than that series), continued for 60 days after written
notice by the trustee to us or by the holders of at least 25% in aggregate principal amount of the outstanding debt securities of the
series to us and the trustee as provided in the indenture;

� certain events in bankruptcy, insolvency, conservatorship, receivership or reorganization of us;

� an acceleration of any of our other indebtedness, in an aggregate principal amount exceeding $20,000,000, not rescinded or annulled
within 10 days after written notice is given as provided in the indenture; and

� the occurrence of any other event of default provided with respect to the debt securities of that series.

If an event of default with respect to the outstanding debt securities of any series occurs and is continuing, either the trustee or the holders of at
least 25% in aggregate principal amount of the outstanding debt securities of
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that series may declare the principal amount of all the outstanding debt securities of that series to be due and payable immediately. At any time
after the declaration of acceleration with respect to the debt securities of any series has been made, but before a judgment or decree based on
acceleration has been obtained, the holders of a majority in aggregate principal amount of the outstanding debt securities of that series may,
under certain circumstances, rescind and annul the acceleration.

The indenture provides that the trustee will, within 90 days after the occurrence of a default with respect to a series of debt securities, give to the
holders of the outstanding debt securities of the series notice of all uncured defaults known to it. Except in the case of default in the payment of
principal, premium, if any, or interest, if any, on any debt securities of a series, the trustee shall be protected in withholding the notice if the
trustee in good faith determines that the withholding of the notice is in the interest of the holders of outstanding debt securities of the series.

The indenture provides that, subject to the duty of the trustee during the continuance of an event of default to act with the required standard of
care, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any of the
holders, unless the holders shall have offered to the trustee reasonable indemnity. Subject to such provisions for the indemnification of the
trustee and subject to certain other limitations, the holders of a majority in aggregate principal amount of the outstanding debt securities of any
series will have the right to direct the time, method and place of conducting any proceedings for any remedy available to the trustee, or
exercising any trust or power conferred on the trustee, with respect to the debt securities of that series.

We are required to furnish to the trustee annually a statement as to our performance of certain obligations under the indenture and as to any
default in our performance.

Modification, Waiver and Amendment

The indenture provides that modifications and amendments may be made by us and the trustee to the indenture with the consent of the holders of
not less than 66 2/3% in aggregate principal amount of the outstanding debt securities of each series affected by the modification or amendment.
However, no such modification or amendment may, without the consent of the holder of each outstanding debt security affected thereby:

� change the stated maturity of the principal of, or any installment of principal of, premium, if any, or interest, if any, on any debt
security;

� reduce the principal amount of, premium, if any, or interest, if any, on any debt security;

� reduce the amount of principal of an original issue discount debt security payable upon acceleration of the stated maturity of the debt
security;

� change the place or currency of payment of the principal of, premium, if any, or interest, if any, on any debt security;

� impair the right to institute suit for the enforcement of any payment on or with respect to any debt security;

� reduce the percentage in aggregate principal amount of the outstanding debt securities of any series, the consent of whose holders is
required for modification or amendment of the indenture or for waiver of compliance with certain provisions of the indenture or for
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waiver of certain defaults; or

� modify the provisions of the indenture providing for the modification, waiver or amendment of provisions of the indenture regarding
waivers of events of default or the provisions providing that we maintain certain insurance.
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The holders of a majority in aggregate principal amount of the outstanding debt securities of each series will be able, on behalf of all holders of
the debt securities of that series, to waive compliance by us with certain restrictive provisions of the indenture, or any past default under the
indenture with respect to the debt securities of that series, except a default in the payment of principal, premium, if any, or interest, if any, or in
respect of a provision of the indenture which cannot be amended or modified without the consent of the holder of each outstanding debt security
of the series affected.

Satisfaction and Discharge of Indenture

The indenture, with respect to any and all series of debt securities (except for certain specified surviving obligations including, among other
things, our obligation to pay the principal of, premium, if any, or interest, if any, on any debt securities), will be discharged and cancelled upon
the satisfaction of certain conditions, including the payment in full of the principal of, premium, if any, and interest, if any, on all of the debt
securities of that series or the deposit with the trustee of an amount of cash sufficient for the payment or redemption, in accordance with the
indenture.

Defeasance

We will be able to terminate certain of our obligations under the indenture with respect to the debt securities of any series on the terms and
subject to the conditions contained in the indenture by depositing in trust with the trustee cash or U.S. government obligations (or combination
thereof) sufficient to pay the principal of, premium, if any, and interest, if any, on the debt securities of the series to their maturity or redemption
date in accordance with the terms of the indenture and the debt securities of the series.

Governing Law and Consent to Jurisdiction

The debt securities and the indenture will be governed by and construed in accordance with the laws of the State of California.

Concerning the Trustee

The indenture contains certain limitations on the rights of the trustee should it become a creditor of us, to obtain payment of claims in certain
cases, or to realize on certain property received in respect of any such claim as security or otherwise. The trustee will be permitted to engage in
other transactions with us. However, if the trustee acquires any conflicting interest it must eliminate such conflict or resign or otherwise comply
with the Trust Indenture Act of 1939, as amended.

The indenture provides that, in case an event of default should occur and be continuing, the trustee will be required to use the degree of care and
skill of a prudent person in the conduct of his or her own affairs in the exercise of its powers.
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DESCRIPTION OF PREFERRED STOCK

The following description of the terms of the preferred stock sets forth certain general terms and provisions of the preferred stock to which any
prospectus supplement may relate.

General

Our authorized capital stock consists of 200,000,000 shares of common stock, $1.00 par value per share, and 50,000,000 shares of preferred
stock, $1.00 par value per share. As of the date of this prospectus, we had 4,000,000 shares of 7.25% Series E cumulative redeemable preferred
stock and 7,820,000 shares of 7.1% Series F cumulative redeemable preferred stock outstanding. We will not sell any of our outstanding series
of preferred stock under this prospectus.

Under our charter, our board of directors is authorized without further stockholder action to establish and issue, from time to time, up to
50,000,000 shares of preferred stock, in one or more series, with such designations, preferences, powers and relative participating, optional or
other special rights, and the qualifications, limitations or restrictions thereon, including, but not limited to, dividend rights, dividend rate or rates,
conversion rights, voting rights, rights and terms of redemption (including sinking fund provisions), the redemption price or prices, and the
liquidation preferences as shall be stated in the resolution providing for the issue of a series of such stock, adopted, at any time or from time to
time, by our board of directors.

The preferred stock shall have the dividend, liquidation, redemption and voting rights set forth below unless otherwise provided in a prospectus
supplement relating to a particular series of the preferred stock. The terms of any particular series of preferred stock will be described in the
prospectus supplement relating to that particular series of preferred stock, including:

� the number of shares constituting the series and the distinctive designation thereof;

� the voting rights, if any, of the series;

� the rate of dividends payable on the series, the time or times when dividends will be payable, the preference to, or any relation to, the
payment of dividends to any other class or series of stock and whether the dividends will be cumulative or non-cumulative;

� whether there shall be a sinking or similar fund for the purchase of shares of the series and, if so, the terms and provisions that shall
govern the fund;

� the rights of the holders of shares of the series upon our liquidation, dissolution or winding up;

� the rights, if any, of holders of shares of the series to convert their shares into or to exchange the shares for, shares of any other class or
classes or any other series of the same or of any other class or classes of stock of the corporation, the price or prices or rate or rates of
exchange, with such adjustments as shall be provided, at which the shares shall be convertible or exchangeable, whether such rights of
conversion or exchange shall be exercisable at the option of the holder of the shares or upon the happening of a specified event and
any other terms or conditions of such conversion or exchange; and

Edgar Filing: HEALTH CARE PROPERTY INVESTORS INC - Form S-3

34



� any other preferences, powers and relative participating, optional or other special rights and qualifications, limitations or restrictions of
shares of the series.

The preferred stock will, when issued, be fully paid and nonassessable and will have no preemptive rights. Unless otherwise stated in a
prospectus supplement relating to a particular series of preferred stock, each series of preferred stock will rank on a parity as to dividends and
distributions of assets with each other series of preferred stock. The rights of the holders of each series of preferred stock will be subordinate to
those of our general creditors.
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Certain Provisions of Our Charter

See �Description of Common Stock�Transfer Restrictions, Redemption and Business Combination Provisions� for a description of certain
provisions of our charter, including provisions relating to redemption rights and provisions which may have certain anti-takeover effects.

Dividend Rights

Holders of shares of preferred stock of each series will be entitled to receive, when, as and if declared by our board of directors, out of funds
legally available therefor, cash dividends on the dates and at rates as will be set forth in, or as are determined by the method described in, the
prospectus supplement relating to the series of preferred stock. The rate may be fixed or variable or both. Each dividend will be payable to the
holders of record as they appear on our stock books on the record dates fixed by our board of directors, as specified in the prospectus supplement
relating to the series of preferred stock.

Dividends may be cumulative or noncumulative, as provided in the prospectus supplement relating to the series of preferred stock. If our board
of directors fails to declare a dividend payable on a dividend payment date on any series of preferred stock for which dividends are
noncumulative, then the holders of the series of preferred stock will have no right to receive a dividend in respect of the dividend period ending
on the dividend payment date, and we will have no obligation to pay the dividend accrued for such period, whether or not dividends on the series
are declared payable on any future dividend payment dates. Dividends on the shares of each series of preferred stock for which dividends are
cumulative will accrue from the date on which we initially issue shares of the series.

So long as the shares of any series of preferred stock are outstanding, we may not declare any dividends on our common stock or any other stock
ranking as to dividends or distributions of assets junior to the series of preferred stock or make any payment on account of, or set apart money
for, the purchase, redemption or other retirement of, or for a sinking or other analogous fund for, any shares of junior stock or make any
distribution in respect thereof, whether in cash or property or in obligations or stock, other than junior stock which is neither convertible into, nor
exchangeable or exercisable for, any securities other than junior stock, unless:

� full dividends (including, if the preferred stock is cumulative, dividends for prior dividend periods) shall have been paid or declared
and set apart for payment on all outstanding shares of preferred stock of the series and all other series of our preferred stock (other
than junior stock); and

� we are not in default or in arrears with respect to the mandatory or optional redemption or mandatory repurchase or other mandatory
retirement of, or with respect to any sinking or other analogous fund for, any shares of preferred stock of the series or any shares of
any other series of our preferred stock (other than junior stock).

Liquidation Preference

In the event of any liquidation, dissolution or winding up of us, voluntary or involuntary, the holders of each series of the preferred stock will be
entitled to receive out of our assets legally available for distribution to stockholders, before any distribution of assets or payment is made to the
holders of common stock or any other shares of our stock ranking junior as to such distribution or payment to such series of preferred stock, the
amount set forth in the prospectus supplement relating to such series of preferred stock. If, upon any voluntary or involuntary liquidation,
dissolution or winding up of us, the amounts payable with respect to the preferred stock of any series and any other shares of preferred stock
(including any other series of the preferred stock) ranking as to any such distribution on a parity with such series of preferred stock are not paid

Edgar Filing: HEALTH CARE PROPERTY INVESTORS INC - Form S-3

36



in full, the holders of the preferred stock of such series and of such other shares of preferred stock will share ratably in any such distribution of
our assets in proportion to the full respective preferential amounts to which they are entitled. After payment to the holders of the preferred stock
of each series of the full preferential amounts of the liquidating
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distribution to which they are entitled, the holders of each such series of preferred stock will be entitled to no further participation in any
distribution of our assets.

If such payment shall have been made in full to all holders of shares of preferred stock, our remaining assets will be distributed among the
holders of any other classes of stock ranking junior to the preferred stock upon liquidation, dissolution or winding up, according to their
respective rights and preferences and in each case according to their respective number of shares. For such purposes, our consolidation or merger
with or into any other corporation, or the sale, lease or conveyance of all or substantially all of our property or business, shall not be deemed to
constitute a liquidation, dissolution or winding up of us.

Redemption

A series of preferred stock may be redeemable, in whole or from time to time in part, at our option, and may be subject to mandatory redemption
pursuant to a sinking fund or otherwise, in each case upon terms, at the times and at the redemption prices set forth in the prospectus supplement
relating to such series. Shares of the preferred stock redeemed by us will be restored to the status of authorized but unissued shares of preferred
stock.

In the event that fewer than all of the outstanding shares of a series of the preferred stock are to be redeemed, whether by mandatory or optional
redemption, the number of shares to be redeemed will be determined by lot or pro rata (subject to rounding to avoid fractional shares) as may be
determined by us or by any other method as may be determined by us in our sole discretion to be equitable. From and after the redemption date
(unless default shall be made by us in providing for the payment of the redemption price plus accumulated and unpaid dividends, if any),
dividends shall cease to accumulate on the shares of the preferred stock called for redemption and all rights of the holders thereof (except the
right to receive the redemption price plus accumulated and unpaid dividends, if any) shall cease.

So long as any dividends on shares of any series of preferred stock or any other series of preferred stock ranking on a parity as to dividends and
distributions of assets with such series of preferred stock are in arrears, no shares of any such series of the preferred stock or such other series of
preferred stock will be redeemed (whether by mandatory or optional redemption) unless all such shares are simultaneously redeemed, and we
will not purchase or otherwise acquire any such shares. However, the foregoing will not prevent the purchase or acquisition of such shares of
preferred stock of such series or of shares of such other series of preferred stock in order to ensure that we continue to meet the requirements for
qualification as a REIT for federal and state income tax purposes or pursuant to a purchase or exchange offer made on the same terms to holders
of all outstanding shares of preferred stock of such series and, unless the full cumulative dividends on all outstanding shares of any cumulative
preferred stock of such series and any other stock ranking on a parity with such series as to dividends and upon liquidation shall have been paid
or contemporaneously are declared and paid for all past dividend periods, we will not purchase or otherwise acquire directly or indirectly any
shares of preferred stock of such series (except by conversion into or exchange for our stock) ranking junior to the preferred stock of such series
as to dividends and upon liquidation.

Notice of redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of record of shares of
preferred stock to be redeemed at the address shown on our stock transfer books. After the redemption date, dividends will cease to accrue on the
shares of preferred stock called for redemption and all rights of the holders of such shares will terminate, except the right to receive the
redemption price without interest plus accumulated and unpaid dividends, if any.

Conversion Rights
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The terms, if any, on which shares of preferred stock of any series may be exchanged for or converted (mandatorily or otherwise) into shares of
common stock or another series of preferred stock will be set forth in the prospectus supplement relating thereto.
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Voting Rights

Except as indicated below or in a prospectus supplement relating to a particular series of preferred stock, the holders of the preferred stock will
not be entitled to vote for any purpose.

So long as any shares of preferred stock remain outstanding, we will not, without the consent or the affirmative vote of the holders of two-thirds
of the shares of each series of preferred stock outstanding at the time given in person or by proxy, either in writing or at a meeting (such series
voting separately as a class):

� authorize, create or issue, or increase the authorized or issued amount of, any series of stock ranking prior to such series of preferred
stock with respect to payment of dividends, or the distribution of assets on liquidation, dissolution or winding up or reclassifying any
of our authorized stock into any such shares, or create, authorize or issue any obligation or security convertible into or evidencing the
right to purchase any such shares; and

� repeal, amend or otherwise change any of the provisions of our charter applicable to the preferred stock of such series in any manner
which materially and adversely affects the powers, preferences, voting power or other rights or privileges of such series of preferred
stock or the holders thereof; provided, however, that any increase in the amount of the authorized preferred stock or the creation or
issuance of other series of preferred stock, or any increase in the amount of authorized shares of such series or of any other series of
preferred stock, in each case ranking on a parity with or junior to the preferred stock of such series, shall not be deemed to materially
and adversely affect such rights, preferences, privileges or voting powers.

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote would otherwise be
required shall be effected, all outstanding shares of the preferred stock shall have been redeemed or called for redemption and sufficient funds
shall have been deposited in trust to effect such redemption.

Restrictions on Ownership

In order for us to qualify as a real estate investment trust under the Internal Revenue Code of 1986, as amended, not more than 50% in value of
our outstanding capital stock may be owned, directly or indirectly, by five or fewer individuals (as defined in the Internal Revenue Code to
include certain entities) during the last half of a taxable year. To assist us in meeting this requirement, we may take certain actions to limit the
beneficial ownership, directly or indirectly, by a single person of our outstanding equity securities, including any preferred stock. The applicable
prospectus supplement will specify any additional ownership limitation relating to a series of preferred stock.

Transfer Agent and Registrar

The transfer agent, dividend and redemption price disbursement agent and registrar for shares of each series of the preferred stock will be set
forth in the prospectus supplement relating thereto.
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DESCRIPTION OF COMMON STOCK

Our authorized capital stock consists of 200,000,000 shares of common stock, par value $1.00 per share, and 50,000,000 shares of preferred
stock, par value $1.00 per share. The following description is qualified in all respects by reference to our charter, a copy of which was filed as an
exhibit to our Quarterly Report on Form 10-Q for the quarter ended June 30, 2001, our Second Amended and Restated Bylaws, a copy of which
was filed as an exhibit to our Quarterly Report on Form 10-Q for the quarter ended March 31, 1999, as amended by Amendment No. 1, filed as
an exhibit to our Annual Report on Form 10-K for the fiscal year ended December 31, 2001, Amendment No. 2, filed as an exhibit to our
registration statement on Form S-3 filed on August 30, 2002, Amendment No. 3, filed as an exhibit to our Quarterly Report on Form 10-Q for
the quarter ended September 30, 2002, Amendment No. 4, filed as an exhibit to our Quarterly Report on Form 10-Q for the quarter ended March
31, 2003, Amendment No. 5, filed as an exhibit to our Quarterly Report on Form 10-Q for the quarter ended June 30, 2003, and Amendment No.
6, filed as an exhibit to our Quarterly Report on Form 10-Q for the period ended September 30, 2003, and the rights agreement between us and
The Bank of New York, as rights agent.

Common Stock

All shares of common stock participate equally in dividends payable to holders of common stock when and as declared by our board of directors
and in net assets available for distribution to holders of common stock upon our liquidation, dissolution, or winding up, have one vote per share
on all matters submitted to a vote of the stockholders and do not have cumulative voting rights in the election of directors. All issued and
outstanding shares of common stock are, and the common stock offered hereby will be upon issuance, validly issued, fully paid and
nonassessable. Holders of the common stock do not have preference, conversion, exchange or preemptive rights. Our common stock is listed on
the New York Stock Exchange under the symbol �HCP.�

Stockholder Rights Agreement

On June 20, 2000, we adopted a Stockholder Rights Plan and declared a dividend of one preferred share purchase right for each outstanding
share of our common stock. The rights will become exercisable if a person or group of affiliated or associated persons has acquired, or obtained
the right to acquire, beneficial ownership of 15% of more of our common stock or following the commencement or announcement of an
intention to make a tender offer or exchange offer the consummation of which would result in the beneficial ownership by a person or group of
15% or more of our common stock. After the rights become exercisable, each right will entitle the holder to purchase from us one one-hundredth
(1/100th) of a share of Series D Junior Participating Preferred Stock at a price of $95 per one one-hundredth (1/100th) of a share of Series D
Preferred Stock, subject to certain anti-dilution adjustments. The rights will at no time have any voting rights.

Each share of Series D Preferred Stock purchasable upon exercise of the rights will be entitled, when, as and if declared, to a minimum
preferential quarterly dividend payment of $1.00 per share but will be entitled to an aggregate dividend of 100 times the dividend, if any,
declared on our common stock. In the event of our liquidation, dissolution or winding up, the holders of the shares of the Series D Preferred
Stock will be entitled to a preferential liquidation payment of $100 per share plus any accrued but unpaid dividends and distributions thereon,
whether or not declared, provided that the holders of shares of the Series D Preferred Stock shall be entitled to receive an aggregate amount per
share, subject to adjustment, equal to 100 times the aggregate amount to be distributed per share to holders of shares of our common stock. Each
share of Series D Preferred Stock will have 100 votes and will vote together with our common stock. Finally, in the event of any merger,
consolidation or other transaction in which shares of our common stock are exchanged, each share of Series D Preferred Stock will be entitled to
receive 100 times the amount received per share of common stock. Shares of Series D Preferred Stock will not be redeemable. The rights are
protected by customary anti-dilution provisions. Because of the nature of the Series D Preferred Stock�s dividend, liquidation and voting rights,
the value of one one-hundredth of a share of Series D Preferred Stock purchasable upon exercise of each Right should approximate the value of
one common share.
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Under certain circumstances, each holder of a right, other than rights that are or were acquired or beneficially owned by a person or group
acquiring 15% or more (which rights will thereafter be void), will have the right to receive upon exercise that number of shares of our common
stock having a market value of two times the then current purchase price of one right. In the event that, after a person acquired 15% or more of
our common stock, we were acquired in a merger or other business combination transaction or more than 50% of our assets or earning power
were sold, each holder of a right shall have the right to receive, upon the exercise thereof at the then current purchase price of the right, that
number of shares of common stock of the acquiring company which at the time of such transaction would have a market value of two times the
then current purchase price of one right.

The rights may be redeemed by our board of directors at any time prior to the time a person or group acquires 15% or more of our common
stock.

The rights will expire on July 27, 2010 (unless earlier redeemed, exchanged or terminated). The Bank of New York is the Rights Agent.

The rights are designed to assure that all of our stockholders receive fair and equal treatment in the event of any proposed takeover of us and to
guard against partial tender offers, open market accumulations and other abusive tactics to gain control of us without paying all stockholders a
control premium. The rights will cause substantial dilution to a person or group that acquires 15% or more of our stock on terms not approved by
our board of directors. The rights should not interfere with any merger or other business combination approved by our board of directors at any
time prior to the first date that a person or group acquires 15% or more of our common stock.

Transfer Restrictions, Redemption and Business Combination Provisions

Among other requirements, in order for us to qualify as a REIT under the Internal Revenue Code, no more than 50% in value of our outstanding
shares of stock may be owned, actually or constructively, by five or fewer individuals (as defined in the Internal Revenue Code to include
certain entities) during the last half of a taxable year. In addition, if we, or an owner of 10% or more of our capital stock, actually or
constructively owns 10% or more of one of our tenants (or a tenant of any partnership or limited liability company in which we are a partner or
member), the rent received by us (either directly or through the partnership or limited liability company) from the tenant will not be qualifying
income for purposes of the gross income tests for REITs contained in the Internal Revenue Code. A REIT�s stock must also be beneficially
owned by 100 or more persons during at least 335 days of a taxable year of twelve months or during a proportionate part of a shorter taxable
year.

Our charter contains restrictions on the ownership and transfer of our common stock which are intended to assist us in complying with these
requirements and continuing to qualify as a REIT. The relevant sections of our charter provide that, subject to the exceptions described below,
no person or entity may own, or be deemed to own by virtue of the applicable constructive ownership provisions of the Internal Revenue Code,
more than 9.8% (by number of shares or value, whichever is more restrictive) of the outstanding shares of common stock. We refer to the limits
described in this paragraph as the �ownership limits.� Any limits regarding the ownership of other securities we offer under this prospectus or an
accompanying prospectus supplement will be set forth in the applicable prospectus supplement.

The constructive ownership rules under the Internal Revenue Code are complex and may cause stock owned actually or constructively by a
group of related individuals and/or entities to be owned constructively by one individual or entity. As a result, the acquisition of less than 9.8%
of our common stock (or the acquisition of an interest in an entity that owns, actually or constructively, our common stock) by an individual or
entity, could, nevertheless cause that individual or entity, or another individual or entity, to own constructively in excess of 9.8% of our
outstanding common stock and thereby subject the common stock to the applicable ownership limit.
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Our board of directors may, but in no event will be required to, waive the ownership limit with respect to a particular stockholder if it:

� determines that such ownership will not jeopardize our status as a REIT; and

� our board of directors otherwise decides such action would be in our best interest.

As a condition of such waiver, the board of directors may require an opinion of counsel satisfactory to it and/or undertakings or representations
from the applicant with respect to preserving our REIT status.

These charter provisions further prohibit:

� any person from beneficially or constructively owning shares of our stock that would result in us being �closely held� under Section
856(h) of the Internal Revenue Code or otherwise cause us to fail to qualify as a REIT; and

� any person from transferring shares of our common stock if such transfer would result in shares of our stock being beneficially owned
by fewer than 100 persons (determined without reference to any rules of attribution).

Any person who acquires or attempts or intends to acquire beneficial or constructive ownership of shares of common stock that will or may
violate any of the foregoing restrictions on transferability and ownership will be required to give notice immediately to us and provide us with
such other information as we may request in order to determine the effect of such transfer on our status as a REIT.

Pursuant to our charter, if any purported transfer of common stock or any other event would otherwise result in any person violating the
ownership limits or such other limit as permitted by our board of directors, then any such purported transfer will be void and of no force or effect
as to that number of shares in excess of the applicable ownership limit. The shares proposed to be transferred will be deemed to have been
transferred to, and held by, a trustee of a trust for the exclusive benefit of a charitable organization selected by us. The automatic transfer will be
effective as of the close of business on the business day prior to the date of the violative transfer or other event that results in a transfer to the
trust.

The trustee shall sell the shares to us or to another person designated by the trustee whose ownership of the shares will not violate the ownership
limit.

The trustee must, within 20 days of receiving notice from us of the transfer of shares to the trust:

� sell the excess shares to a person or entity who could own the shares without violating the ownership limits or as otherwise permitted
by our board of directors, and

� distribute to the prohibited transferee or owner, as applicable, an amount equal to the lesser of (1) the price paid by the prohibited
transferee or owner for the excess shares (or, if the event which resulted in the transfer to the trust did not involve a purchase of such
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shares at market price, the last reported sales price reported on the New York Stock Exchange on the trading day immediately
preceding the relevant date) and (2) the sales proceeds received by the trust for the excess shares.

The trustee shall be designated by us and shall be unaffiliated with us and any prohibited transferee or owner. Prior to the sale of any excess
shares by the trust, the trustee will receive, in trust for the beneficiary, all dividends and other distributions paid by us with respect to the excess
shares, and may also exercise all voting rights with respect to the excess shares.

Subject to Maryland law, effective as of the date that the shares have been transferred to the trust, the trustee shall have the authority, at the
trustee�s sole discretion,

� to rescind as void any vote cast by a prohibited transferee or owner, as applicable, prior to our discovery that the shares have been
transferred to the trust; and
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� to recast the vote in accordance with the desires of the trustee acting for the benefit of the beneficiary of the trust.

However, if we have already taken irreversible corporate action, then the trustee may not rescind and recast the vote. Any dividend or other
distribution paid to the prohibited transferee or owner, prior to our discovery that the shares had been automatically transferred to a trust as
described above, must be repaid to the trustee upon demand for distribution to the beneficiary of the trust. If the transfer to the trust as described
above is not automatically effective, for any reason, to prevent violation of the applicable ownership limit or as otherwise permitted by the board
of directors, then our charter provides that the transfer of the excess shares will be void.

All certificates representing shares of our common stock bear a legend referring to the restrictions described above.

In addition, if our board of directors shall, at any time and in good faith, be of the opinion that direct or indirect ownership of at least 9.9% of the
voting shares of capital stock has or may become concentrated in the hands of one beneficial owner, it shall have the power:

� by lot or other means deemed equitable by it to call for the purchase from any stockholder of a number of voting shares sufficient, in
the opinion of our board of directors, to maintain or bring the direct or indirect ownership of voting shares of capital stock of the
beneficial owner to a level of no more than 9.9% of our outstanding voting shares; and

� to refuse to transfer or issue voting shares of capital stock to any person whose acquisition of such voting shares would, in the opinion
of the board of directors, result in the direct or indirect ownership by that person of more than 9.9% of the outstanding voting shares of
our capital stock.

If our board of directors fails to grant an exemption from this 9.9% ownership limitation, then the transfer of shares, options, warrants, or other
securities convertible into voting shares that would create a beneficial owner of more than 9.9% of the outstanding voting shares shall be deemed
void ab initio and the intended transferee shall be deemed never to have had an interest in the transferred securities. The purchase price for any
voting shares of capital stock so redeemed shall be equal to the fair market value of the shares reflected in the closing sales price for the shares,
if then listed on a national securities exchange, or the average of the closing sales prices for the shares if then listed on more than one national
securities exchange, or if the shares are not then listed on a national securities exchange, the latest bid quotation for the shares if then traded
over-the-counter, on the last business day immediately preceding the day on which we send notices of such acquisitions, or, if no such closing
sales prices or quotations are available, then the purchase price shall be equal to the net asset value of such stock as determined by the board of
directors in accordance with the provisions of applicable law. From and after the date fixed for purchase by the board of directors, the holder of
any shares so called for purchase shall cease to be entitled to distributions, voting rights and other benefits with respect to such shares, except the
right to payment of the purchase price for the shares.

Our charter requires that, except in certain circumstances, business combinations between us and a beneficial holder of 10% or more of our
outstanding voting stock, or a related person, be approved by the affirmative vote of at least 90% of our outstanding voting shares.

A business combination is defined in our charter as:

� our merger or consolidation with or into a related person;

� any sale, lease, exchange, transfer or other disposition, including without limitation a mortgage or any other security device, of all or
any substantial part (as defined below) of our assets (including without limitation any voting securities of a subsidiary) to a related
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person;

� any merger or consolidation of a related person with or into us;

� any sale, lease, exchange, transfer or other disposition of all or any substantial part of the assets of a related person to us;
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� the issuance of any of our securities (other than by way of pro rata distribution to all stockholders) to a related person; and

� any agreement, contract or other arrangement providing for any of the transactions described in the definition of business combination.

The term �substantial part� means more than 10% of the book value of our total assets as of the end of its most recent fiscal year ending prior to
the time the determination is being made.

The foregoing provisions of our charter and certain other matters may not be amended without the affirmative vote of at least two-thirds of our
outstanding voting shares.

The rights and the foregoing provisions may have the effect of discouraging unilateral tender offers or other takeover proposals which certain
stockholders might deem to be in their interests or in which they might receive a substantial premium. Our board of directors� authority to issue
and establish the terms of currently authorized preferred stock, without stockholder approval, may also have the effect of discouraging takeover
attempts. See �Description of Preferred Stock.� The rights and the foregoing provisions could also have the effect of insulating current
management against the possibility of removal and could, by possibly reducing temporary fluctuations in market price caused by accumulations
of shares of common stock, deprive stockholders of opportunities to sell at a temporarily higher market price. However, our board of directors
believes that inclusion of the business combination provisions in our charter and the rights may help assure fair treatment of stockholders and
preserve our assets.

The above summary of certain provisions of the rights and our charter does not purport to be complete or to give effect to provisions of statutory
or common law. The summary is subject to, and qualified in its entirety by reference to, the provisions of applicable law and, our charter and the
rights agreement, copies of which are incorporated by reference as exhibits to the registration statement of which this prospectus is a part.

Transfer Agent and Registrar

Bank of New York acts as transfer agent and registrar of the common stock.

UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

RELATED TO OUR REIT ELECTION

The following is a summary of the federal income tax considerations related to our REIT election which are anticipated to be material to
purchasers of the securities offered by this prospectus. Your tax treatment will vary depending upon the terms of the specific securities that you
acquire, as well as your particular situation. This discussion does not attempt to address any aspects of federal income taxation relevant to your
ownership of the securities offered by this prospectus. Instead, the material federal income tax considerations relevant to your ownership of the
securities offered by this prospectus may be provided in the applicable prospectus supplement that relates to those securities.

The information in this section is based on:
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� the Internal Revenue Code;

� current, temporary and proposed Treasury Regulations promulgated under the Internal Revenue Code;

� the legislative history of the Internal Revenue Code;

� current administrative interpretations and practices of the Internal Revenue Service; and

� court decisions
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in each case, as of the date of this prospectus. In addition, the administrative interpretations and practices of the Internal Revenue Service
include its practices and policies as expressed in private letter rulings which are not binding on the Internal Revenue Service, except with respect
to the particular taxpayers who requested and received these rulings. Future legislation, Treasury Regulations, administrative interpretations and
practices and/or court decisions may adversely affect the tax considerations contained in this discussion. Any change could apply retroactively to
transactions preceding the date of the change. We have not requested, and do not plan to request, any rulings from the Internal Revenue Service
concerning our tax treatment, and the statements in this prospectus are not binding on the Internal Revenue Service or any court. Thus, we can
provide no assurance that the tax considerations contained in this discussion will not be challenged by the Internal Revenue Service or if
challenged, will be sustained by a court.

You are urged to consult the applicable prospectus supplement, as well as your own tax advisors, regarding the tax consequences to you
of:

� the acquisition, ownership and sale or other disposition of the securities offered under this prospectus, including the federal,
state, local, foreign and other tax consequences;

� our election to be taxed as a REIT for federal income tax purposes; and

� potential changes in the tax laws.

Taxation of the Company

General.    We elected to be taxed as a REIT under Sections 856 through 860 of the Internal Revenue Code, commencing with our taxable year
ending December 31, 1985. We believe we have been organized and have operated in a manner which allows us to qualify for taxation as a
REIT under the Internal Revenue Code commencing with our taxable year ending December 31, 1985. We currently intend to continue to
operate in this manner. However, qualification and taxation as a REIT depends upon our ability to meet the various qualification tests imposed
under the Internal Revenue Code, including through actual annual operating results, asset diversification, distribution levels and diversity of
stock ownership. Accordingly, no assurance can be given that we have operated or will continue to operate in a manner so as to qualify or
remain qualified as a REIT. See the section below entitled ��Failure to Qualify.�

The sections of the Internal Revenue Code and corresponding Treasury Regulations that relate to the qualification and operation of a REIT are
highly technical and complex. The following sets forth the material aspects of the sections of the Internal Revenue Code that govern the federal
income tax treatment of a REIT and its stockholders. This summary is qualified in its entirety by the applicable Internal Revenue Code
provisions, relevant rules and Regulations promulgated thereunder, and administrative and judicial interpretations thereof.

Latham & Watkins LLP has acted as our tax counsel in connection with this registration of our debt securities, common stock and preferred
stock and our election to be taxed as a REIT. Latham & Watkins LLP has rendered an opinion to us, dated as of December 15, 2003, to the effect
that, commencing with our taxable year ending December 31, 1985, we have been organized and have operated in conformity with the
requirements for qualification and taxation as a REIT, and our proposed method of operation will enable us to continue to meet the requirements
for qualification and taxation as a REIT under the Internal Revenue Code. It must be emphasized that this opinion was based on various
assumptions and representations as to factual matters, including representations made by us in a certificate provided by one of our officers. Our
tax counsel has no obligation to update its opinion subsequent to its date. In addition, this opinion was based upon our factual representations set
forth in this prospectus. Moreover, our qualification and taxation as a REIT depends upon our ability to meet, through actual annual operating
results, asset diversification, distribution levels and diversity of stock ownership, the various qualification tests imposed under the Internal
Revenue Code discussed below, the results of which have not been and will not be reviewed by our tax counsel. Accordingly, no assurance can
be given that our actual results of operation for any particular taxable year have satisfied or will satisfy those requirements.

Edgar Filing: HEALTH CARE PROPERTY INVESTORS INC - Form S-3

51



26

Edgar Filing: HEALTH CARE PROPERTY INVESTORS INC - Form S-3

52



Further, the anticipated income tax treatment described in this prospectus may be changed, perhaps retroactively, by legislative, administrative
or judicial action at any time. See ��Failure to Qualify�

If we qualify for taxation as a REIT, we generally will not be required to pay federal corporate income taxes on our net income that is currently
distributed to our stockholders. This treatment substantially eliminates the �double taxation� that ordinarily results from investment in a C
corporation. A C corporation is generally a corporation required to pay full corporate-level tax. Double taxation generally means taxation that
occurs once at the corporate level when income is earned and once again at the stockholder level when the income is distributed. We will be
required to pay federal income tax, however, as follows:

� First, we will be required to pay tax at regular ordinary and capital gain corporate tax rates on any undistributed REIT taxable income,
including undistributed net capital gains.

� Second, we may be required to pay the �alternative minimum tax� on our items of tax preference under certain circumstances.

� Third, if we have: (a) net income from the sale or other disposition of �foreclosure property� which is held primarily for sale to
customers in the ordinary course of business; or (b) other nonqualifying income from foreclosure property, we will be required to pay
tax at the highest corporate rate on this income. Foreclosure property is generally defined as property we acquired through foreclosure
or after a default on a loan secured by the property or a lease of the property.

� Fourth, we will be required to pay a 100% tax on any net income from prohibited transactions. Prohibited transactions are, in general,
sales or other taxable dispositions of property, other than foreclosure property, held as inventory or primarily for sale to customers in
the ordinary course of business.

� Fifth, if we fail to satisfy the 75% gross income test or the 95% gross income test discussed below, but have otherwise maintained our
qualification as a REIT because certain other requirements are met, we will be required to pay a tax equal to (a) the greater of (i) the
amount by which 75% of our gross income exceeds the amount qualifying under the 75% gross income test described below and (ii)
the amount by which 90% of our gross income exceeds the amount qualifying under the 95% gross income test described below,
multiplied by (b) a fraction intended to reflect our profitability.

� Sixth, we will be required to pay a 4% excise tax to the extent we fail to distribute during each calendar year at least the sum of (a)
85% of our REIT ordinary income for the year, (b) 95% of our REIT capital gain net income for the year, and (c) any undistributed
taxable income from prior periods.

� Seventh, if we acquire any asset from a corporation which is or has been a C corporation in a transaction in which the basis of the asset
in our hands is determined by reference to the basis of the asset in the hands of the C corporation, and we subsequently recognize gain
on the disposition of the asset during the ten-year period beginning on the date on which we acquired the asset, then we will be
required to pay tax at the highest regular corporate tax rate on this gain to the extent of the excess of (a) the fair market value of the
asset over (b) our adjusted basis in the asset, in each case determined as of the date on which we acquired the asset. The results
described in this paragraph with respect to the recognition of gain assume that we will make or refrain from making the appropriate
elections under existing Treasury Regulations on our tax return for the year in which we acquire an asset from a C corporation.

� Eighth, we will be subject to a 100% tax on any �redetermined rents,� �redetermined deductions� or �excess interest.� In general,
redetermined rents are rents from real property that are overstated as a result of services furnished to any of our tenants by a �taxable
REIT subsidiary� of ours. See ��Ownership of Interests in Taxable REIT Subsidiaries.� Redetermined deductions and excess interest
generally represent amounts that are deducted by a taxable REIT subsidiary of ours for amounts paid to us that are in excess of the
amounts that would have been deducted based on arm�s length negotiations.
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Requirements for qualification as a REIT.    The Internal Revenue Code defines a REIT as a corporation, trust or association:

(1) that is managed by one or more trustees or directors;

(2) that issues transferable shares or transferable certificates to evidence its beneficial ownership;

(3) that would be taxable as a domestic corporation but for Sections 856 through 860 of the Internal Revenue Code;

(4) that is not a financial institution or an insurance company within the meaning of the Internal Revenue Code;

(5) that is beneficially owned by 100 or more persons;

(6) not more than 50% in value of the outstanding stock of which is owned, actually or constructively, by five or fewer individuals, as
defined in the Internal Revenue Code to include certain entities, during the last half of each taxable year; and

(7) that meets other tests, described below, regarding the nature of its income and assets and the amount of its distributions.

The Internal Revenue Code provides that all of conditions (1) to (4) must be met during the entire taxable year and that condition (5) must be
met during at least 335 days of a taxable year of twelve months, or during a proportionate part of a taxable year of less than twelve months.
Conditions (5) and (6) do not apply until after the first taxable year for which an election is made to be taxed as a REIT. For purposes of
condition (6), pension funds and other specified tax-exempt entities generally are treated as individuals, except that a �look-through� exception
applies with respect to pension funds.

We believe that we have satisfied conditions (1) through (7), inclusive, during the relevant time periods. In addition, our charter provides for
restrictions regarding ownership and transfer of shares. These restrictions are intended to assist us in continuing to satisfy the share ownership
requirements described in conditions (5) and (6) above. These stock ownership and transfer restrictions are described in �Description of Common
Stock�Transfer Restrictions, Redemptions and Business Combination Provisions� in this Prospectus. These restrictions, however, may not ensure
that we will, in all cases, be able to satisfy the share ownership requirements described in conditions (5) and (6) above. If we fail to satisfy these
share ownership requirements, except as provided in the next sentence, our status as a REIT will terminate. If, however, we comply with the
rules contained in the applicable Treasury Regulations that require us to ascertain the actual ownership of our shares, and we do not know, or
would not have known through the exercise of reasonable diligence, that we failed to meet the requirement described in condition (6) above, we
will be treated as having met this requirement. See ��Failure to Qualify.�

In addition, we may not maintain our status as a REIT unless our taxable year is the calendar year. We have and will continue to have a calendar
taxable year.

Ownership of a partnership interest.    We own and operate one or more properties through partnerships and limited liability companies.
Treasury Regulations provide that if we are a partner in a partnership, we will be deemed to own our proportionate share of the assets of the
partnership. Also, we will be deemed to be entitled to our proportionate share of the income of the partnership. The character of the assets and
gross income of the partnership retains the same character in our hands for purposes of Section 856 of the Internal Revenue Code, including
satisfying the gross income tests and the asset tests. In addition, for these purposes, the assets and items of income of any partnership in which
we own a direct or indirect interest include such partnership�s share of assets and items of income of any partnership in which it owns an interest.
We have included a brief summary of the rules governing the federal income taxation of partnerships and their partners below in ��Tax Aspects of
the Partnerships.� The treatment described above also applies with respect to the ownership of interests in limited liability companies or other
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We have direct or indirect control of certain partnerships and limited liability companies and intend to continue to operate them in a manner
consistent with the requirements for qualification as a REIT. We are a limited partner or non-managing member in certain partnerships and
limited liability companies. If a partnership or limited liability company in which we own an interest takes or expects to take actions which could
jeopardize our status as a REIT or require us to pay tax, we may be forced to dispose of our interest in that entity. In addition, it is possible that a
partnership or limited liability company could take an action which could cause us to fail a REIT income or asset test, and that we would not
become aware of such action in a time frame which would allow us to dispose of our interest in the applicable entity or take other corrective
action on a timely basis. In such a case, we could fail to qualify as a REIT.

Ownership of Interests in Qualified REIT Subsidiaries.    We own and operate a number of properties through our wholly-owned subsidiaries
that we believe will be treated as �qualified REIT subsidiaries� under the Internal Revenue Code. A corporation will qualify as our qualified REIT
subsidiary if we own 100% of its outstanding stock and if we do not elect with the subsidiary to treat it as a �taxable REIT subsidiary,� described
below. A corporation that is a qualified REIT subsidiary is not treated as a separate corporation, and all assets, liabilities and items of income,
deduction and credit of a qualified REIT subsidiary are treated as assets, liabilities and items of income, deduction and credit (as the case may
be) of the parent REIT for all purposes under the Internal Revenue Code (including all REIT qualification tests). Thus, in applying the
requirements described in this prospectus, the subsidiaries in which we own a 100% interest (other than any taxable REIT subsidiaries) are
ignored, and all assets, liabilities and items of income, deduction and credit of such subsidiaries are treated as our assets, liabilities and items of
income, deduction and credit. A qualified REIT subsidiary is not required to pay federal income tax, and our ownership of the stock of a
qualified REIT subsidiary does not violate the restrictions against ownership of securities of any one issuer which constitute more than 10% of
the voting power or value of such issuer�s securities or more than 5% of the value of our total assets, as described below under ��Asset Tests.�

Ownership of Interests in Taxable REIT Subsidiaries.    A taxable REIT subsidiary of ours is a corporation other than a REIT in which we
directly or indirectly hold stock and that has made a joint election with us to be treated as a taxable REIT subsidiary. A taxable REIT subsidiary
also includes any corporation other than a REIT with respect to which a taxable REIT subsidiary owns, directly or indirectly, securities
possessing more than 35% of the total voting power or value of the outstanding securities of such corporation. A taxable REIT subsidiary may
generally engage in any business, including the provision of customary or noncustomary services to tenants of its parent REIT, except that a
taxable REIT subsidiary may not directly or indirectly operate or manage a lodging or health care facility or directly or indirectly provide to any
other person (under a franchise, license or otherwise) rights to any brand name under which any lodging or health care facility is operated. A
taxable REIT subsidiary is subject to federal income tax, and state and local income tax where applicable, as a regular C corporation. In addition,
a taxable REIT subsidiary of ours may be prevented from deducting interest on debt that we directly or indirectly fund if certain tests regarding
the taxable REIT subsidiary�s debt-to-equity ratio and interest expense are not satisfied. We own interests in HCPI Investments, Inc. and Indiana
HCP GP, Inc. and have jointly elected with each of these corporations to treat it as one of our as our taxable REIT subsidiaries. We may acquire
interests in additional taxable REIT subsidiaries in the future. As a result, our ownership of securities of HCPI Investments and Indiana HCP GP,
Inc. will not be subject to the 10% asset test described below, and their operations will be subject to the provisions described above concerning
taxable REIT subsidiaries. See ��Asset Tests.�

Income Tests.    We must satisfy two gross income requirements annually to maintain our qualification as a REIT:

� First, in each taxable year, we must derive directly or indirectly at least 75% of our gross income, excluding gross income from
prohibited transactions, from (a) certain investments relating to real property or mortgages on real property, including �rents from real
property� and, in some circumstances, interest, or (b) some types of temporary investments; and
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� Second, in each taxable year, we must derive at least 95% of our gross income, excluding gross income from prohibited transactions,
from (a) the real property investments described above, and (b) dividends, interest and gain from the sale or disposition of stock or
securities.

For these purposes, the term �interest� generally does not include any amount received or accrued, directly or indirectly, if the determination of all
or some of the amount depends in any way on the income or profits of any person. An amount received or accrued generally will not be
excluded from the term �interest,� however, solely by reason of being based on a fixed percentage or percentages of receipts or sales.

Rents we receive from a tenant will qualify as �rents from real property� for the purpose of satisfying the gross income requirements for a REIT
described above only if the following conditions are met:

� The amount of rent must not be based in whole or in part on the income or profits of any person. However, an amount we receive or
accrue generally will not be excluded from the term �rents from real property� solely by reason of being based on a fixed percentage or
percentages of receipts or sales;

� We, or an actual or constructive owner of 10% or more of our stock, must not actually or constructively own 10% or more of the
interests in the assets or net profits of the tenant, or, if the tenant is a corporation, 10% or more of the total combined voting power of
all classes of stock entitled to vote or 10% or more of the total value of all classes of stock of the tenant. Rents we receive from one of
our taxable REIT subsidiaries, however, will not be excluded from the definition of �rents from real property� if at least 90% of the
space at the property to which the rents relate is leased to third parties, and the rents paid by the taxable REIT subsidiary are
comparable to rents paid by our other tenants for comparable space;

� Rent attributable to personal property leased in connection with a lease of real property must not be greater than 15% of the total rent
we receive under the lease. If this requirement is not met, then the portion of rent attributable to personal property will not qualify as
�rents from real property;� and

� We generally must not operate or manage the property or furnish or render services to the tenants of the property, subject to a 1% de
minimis exception, other than through an independent contractor from whom we derive no revenue. We may, however, directly
perform certain services that are �usually or customarily rendered� in connection with the rental of space for occupancy only and are not
otherwise considered �rendered to the occupant� of the property. Examples of such services include the provision of light, heat, or other
utilities, trash removal and general maintenance of common areas. In addition, we may employ a taxable REIT subsidiary, which may
be wholly or partially owned by us, to provide both customary and non-customary services to our tenants without causing the rent we
receive from those tenants to fail to qualify as �rents from real property.� Any amounts we receive from a taxable REIT subsidiary with
respect to the taxable REIT subsidiary�s provision of non-customary services will, however, be nonqualifying income under the 75%
gross income test and, except to the extent received through the payment of dividends, the 95% gross income test.

We generally do not intend to receive rent which fails to satisfy any of the above conditions. Notwithstanding the foregoing, we may have taken
and may continue to take actions which fail to satisfy one or more of the above conditions to the extent that we determine, based on the advice of
our tax counsel, that those actions will not jeopardize our tax status as a REIT.

We believe that the aggregate amount of our nonqualifying income, from all sources, in any taxable year will not exceed the limit on
nonqualifying income under the gross income tests. If we fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year,
we may nevertheless qualify as a REIT for the year if we are entitled to relief under certain provisions of the Internal Revenue Code. Generally,
we may avail ourselves of the relief provisions if:

� our failure to meet these tests was due to reasonable cause and not due to willful neglect;
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� we attach a schedule of the sources of our income to our federal income tax return; and

� any incorrect information on the schedule was not due to fraud with intent to evade tax.

It is not possible, however, to state whether in all circumstances we would be entitled to the benefit of these relief provisions. For example, if we
fail to satisfy the gross income tests because nonqualifying income that we intentionally accrue or receive exceeds the limits on nonqualifying
income, the Internal Revenue Service could conclude that our failure to satisfy the tests was not due to reasonable cause. If these relief
provisions do not apply to a particular set of circumstances, we will not qualify as a REIT. As discussed above in ��Taxation of the
Company�General,� even if these relief provisions apply, and we retain our status as a REIT, a tax would be imposed with respect to our
nonqualifying income. We may not always be able to comply with the gross income tests for REIT qualification despite our periodic monitoring
of our income.

Prohibited Transaction Income.    Any gain that we realize on the sale of property held as inventory or other property held primarily for sale to
customers in the ordinary course of business will be treated as income from a prohibited transaction that is subject to a 100% penalty tax. Our
gain would include any gain realized by our qualified REIT subsidiaries and our share of any gain realized by any of the partnerships or limited
liability companies in which we own an interest. This prohibited transaction income may also adversely affect our ability to satisfy the income
tests for qualification as a REIT. Under existing law, whether property is held as inventory or primarily for sale to customers in the ordinary
course of a trade or business is a question of fact that depends on all the facts and circumstances surrounding the particular transaction. We
intend to hold our properties for investment with a view to long-term appreciation and to engage in the business of acquiring, developing and
owning our properties. We have made, and may in the future make, occasional sales of the properties as are consistent with our investment
objectives. We do not intend to enter into any sales that are prohibited transactions. The Internal Revenue Service may contend, however, that
one or more of these sales is subject to the 100% penalty tax.

Redetermined Rents.    Any redetermined rents, redetermined deductions or excess interest we generate will be subject to a 100% penalty tax. In
general, redetermined rents are rents from real property that are overstated as a result of services furnished by one of our taxable REIT
subsidiaries to any of our tenants, and redetermined deductions and excess interest represent amounts that are deducted by a taxable REIT
subsidiary for amounts paid to us that are in excess of the amounts that would have been deducted based on arm�s length negotiations. Rents we
receive will not constitute redetermined rents if they qualify for the safe harbor provisions contained in the Internal Revenue Code. Safe harbor
provisions are provided where generally:

� Amounts are received by a REIT for services customarily furnished or rendered in connection with the rental of real property;

� Amounts are excluded from the definition of impermissible tenant service income as a result of satisfying the 1% de minimis
exception;

� The taxable REIT subsidiary renders a significant amount of similar services to unrelated parties and the charges for such services are
substantially comparable;

� Rents paid to the REIT by tenants who are not receiving services from the taxable REIT subsidiary are substantially comparable to the
rents paid by the REIT�s tenants leasing comparable space who are receiving such services from the taxable REIT subsidiary and the
charge for the services is separately stated; and

� The taxable REIT subsidiary�s gross income from the service is not less than 150% of the subsidiary�s direct cost of furnishing or
rendering the service.
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Asset Tests.    At the close of each quarter of our taxable year, we also must satisfy four tests relating to the nature and diversification of our
assets:

� First, at least 75% of the value of our total assets, including assets held by our qualified REIT subsidiaries and our allocable share of
the assets held by the partnerships and limited liability companies in which we own an interest, must be represented by real estate
assets, cash, cash items and government securities. For purposes of this test, the term �real estate assets� generally means real property
(including interests in real property and interests in mortgages on real property) and shares (or transferable certificates of beneficial
interest) in other REITs, as well as any stock or debt instrument attributable to the investment of the proceeds of a stock offering or a
public debt offering with a term of at least five years, but only for the one-year period beginning on the date the REIT receives such
proceeds;

� Second, not more than 25% of the value of our total assets may be represented by securities other than those securities included in the
75% asset test;

� Third, of the securities included in the 25% asset class and except for investments in other REITs, and our qualified REIT subsidiaries
and taxable REIT subsidiaries, the value of any one issuer�s securities may not exceed 5% of the value of our total assets, and we may
not own more than 10% of the total vote or value of any one issuer�s outstanding securities. For years prior to 2001, the 10% limit
applies only with respect to voting securities of any issuer and not to the value of the securities of any issuer; and

� Fourth, not more than 20% of the value of our total assets may be represented by the securities of one or more taxable REIT
subsidiaries.

The 10% value limitation and the 20% asset test are effective for taxable years ending after December 31, 2000.

We own 100% of the outstanding stock of HCPI Investments, Inc. and Indiana HCP GP, Inc. Each of HCPI Investments and Indiana HCP GP,
Inc. have elected, together with us, to be treated as taxable REIT subsidiaries. So long as HCPI Investments and Indiana HCP GP, Inc. qualify as
taxable REIT subsidiaries, we will not be subject to the 5% asset test, 10% voting securities limitation or 10% value limitation with respect to
our ownership of their securities. We or HCPI Investments or Indiana HCP GP, Inc. may acquire securities in other taxable REIT subsidiaries in
the future. We believe that the aggregate value of our taxable REIT subsidiaries will not exceed 20% of the value of our gross assets. With
respect to each issuer in which we currently own an interest that does not qualify as a REIT, a qualified REIT subsidiary or a taxable REIT
subsidiary, we believe that (1) the value of the securities of any such issuer has not exceeded 5% of the total value of our assets, and (2) our
ownership of the securities of any such issuer has complied with the 10% voting securities limitation and 10% value limitation. No independent
appraisals have been obtained to support these conclusions. In addition, there can be no assurance that the Internal Revenue Service will not
disagree with our determinations of value. We also own, and may continue to make, loans which must qualify under the �straight debt safe-harbor�
in order to satisfy the 10% value limitation described above. We believe, based on the advice of our tax counsel, that all such existing loans
qualify under this safe-harbor. However, there is relatively little authority interpreting this safe-harbor and, as a result, there can be no assurance
that the Internal Revenue Service would not take a contrary position.

The asset tests must be satisfied not only on the date that we (directly or through our partnerships or limited liability companies) acquire
securities in the applicable issuer, but also each time we increase our ownership of securities of such issuer, including as a result of increasing
our interest in a partnership or limited liability company which owns such securities. For example, our indirect ownership of securities of an
issuer may increase as a result of our capital contributions to a partnership or limited liability company. After initially meeting the asset tests at
the close of any quarter, we will not lose our status as a REIT for failure to satisfy the asset tests at the end of a later quarter solely by reason of
changes in asset values. If we fail to satisfy an asset test because we acquire securities or other property during a quarter (including as a result of
an increase in our interests in a partnership or limited liability company), we can cure this failure by disposing of sufficient nonqualifying assets
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within 30 days after the close of that quarter. Although we expect to satisfy the asset tests and plan to take steps to ensure that we satisfy such
tests for any quarter with respect to which retesting is to occur, there can be no assurance that such steps will always be successful or will not
require a reduction in our overall interest in an issuer (including in a taxable REIT subsidiary). If we fail to timely cure any noncompliance with
the asset tests, we would cease to qualify as a REIT.

Annual Distribution Requirements.    To maintain our qualification as a REIT, we are required to distribute dividends, other than capital gain
dividends, to our stockholders in an amount at least equal to the sum of:

� 90% (95% for taxable years beginning before January 1, 2001) of our �REIT taxable income�; and

� 90% (95% for taxable years beginning before January 1, 2001) of our after tax net income, if any, from foreclosure property; minus

� the excess of the sum of specified items of our noncash income items over 5% of �REIT taxable income� as described below.

Our �REIT taxable income� is computed without regard to the dividends paid deduction and our net capital gain. In addition, for purposes of this
test, non-cash income means income attributable to leveled stepped rents, original issue discount on purchase money debt, cancellation of
indebtedness, and any like-kind exchanges that are later determined to be taxable.

In addition, if we dispose of any asset we acquired from a corporation which is or has been a C corporation in a transaction in which our basis in
the asset is determined by reference to the basis of the asset in the hands of that C corporation, within the ten-year period following our
acquisition of such asset, we would be required to distribute at least 90% (95% for taxable years beginning before January 1, 2001) of the
after-tax gain, if any, we recognized on the disposition, to the extent that gain does not exceed the excess of (a) the fair market value of the asset
on the date we acquired the asset over (b) our adjusted basis in the asset on the date we acquired the asset.

We must pay these distributions in the taxable year to which they relate, or in the following taxable year if they are declared before we timely
file our tax return for that year and paid on or before the first regular dividend payment following their declarations. Except as provided below,
these distributions are taxable to our stockholders, other than tax-exempt entities in the year in which paid. This is so even though these
distributions relate to the prior year for purposes of our 90% distribution requirement. The amount distributed must not be preferential. To avoid
being preferential, every stockholder of the class of stock to which a distribution is made must be treated the same as every other stockholder of
that class, and no class of stock may be treated other than according to its dividend rights as a class. To the extent that we do not distribute all of
our net capital gain, or distribute at least 90% (95% for taxable years beginning before January 1, 2001), but less than 100%, of our �REIT
taxable income,� as adjusted, we will be required to pay tax on the undistributed amount at regular ordinary and capital gain corporate tax rates.
We believe we have made, and intend to continue to make, timely distributions sufficient to satisfy these annual distribution requirements.

We anticipate that we will generally have sufficient cash or liquid assets to enable us to satisfy our distribution requirements. However, from
time to time, we may not have sufficient cash or other liquid assets to meet these distribution requirements because of timing differences
between the actual receipt of income and actual payment of deductible expenses, and the inclusion of income and deduction of expenses in
determining our taxable income. If these timing differences occur, we may need to arrange for short-term, or possibly long-term, borrowings or
need to pay dividends in the form of taxable stock dividends in order to meet the distribution requirements.

Under certain circumstances, we may be able to rectify an inadvertent failure to meet the 90% distribution requirement for a year by paying
�deficiency dividends� to stockholders in a later year, which we may include in our deduction for dividends paid for the earlier year. Thus, we may
be able to avoid being taxed on amounts distributed as deficiency dividends. However, we will be required to pay interest to the Internal
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In addition, we will be required to pay a 4% excise tax on the excess of our required distribution for a calendar year over the amounts we
actually distribute for such year. The amount of our required distribution during each calendar year (or in the case of distributions with
declaration and record dates falling in the last three months of the calendar year, by the end of January immediately following such year) equals
the sum of 85% of our REIT ordinary income for such year, 95% of our REIT capital gain net income for the year and any undistributed taxable
income from prior periods. Any REIT ordinary income and capital gain net income on which this excise tax is imposed for any year is treated as
an amount distributed during that year for purposes of calculating such tax.

Distributions with declaration and record dates falling in the last three months of the calendar year, which are paid to our stockholders by the end
of January immediately following that year, will be treated for federal income tax purposes as having been paid on December 31 of the prior
year.

Like-Kind Exchanges.    We have in the past disposed of properties in transactions intended to qualify as like-kind exchanges under the Internal
Revenue Code, and may continue this practice in the future. Such like-kind exchanges are intended to result in the deferral of gain for federal
income tax purposes. The failure of any such transaction to qualify as a like-kind exchange could subject us to federal income tax, possibly
including the 100% prohibited transaction tax, depending on the facts and circumstances surrounding the particular transaction.

Failure to Qualify

If we fail to qualify for taxation as a REIT in any taxable year, and the relief provisions of the Internal Revenue Code do not apply, we will be
required to pay tax, including any alternative minimum tax, on our taxable income at regular ordinary income and capital gains corporate tax
rates. Distributions to our stockholders in any year in which we fail to qualify as a REIT will not be deductible by us, and we will not be required
to distribute any amounts to our stockholders. As a result, we anticipate that our failure to qualify as a REIT would reduce the cash available for
distribution by us to our stockholders. In addition, if we fail to qualify as a REIT, all distributions to our stockholders will be taxable as regular
corporate dividends to the extent of our current and accumulated earnings and profits. In this event, subject to certain limitations under the
Internal Revenue Code, corporate distributees may be eligible for the dividends-received deduction. Unless entitled to relief under specific
statutory provisions, we will also be disqualified from taxation as a REIT for the four taxable years following the year in which we lose our
qualification. It is not possible to state whether in all circumstances we would be entitled to this statutory relief.

Tax Aspects of the Partnerships

General.    We own, directly or indirectly, interests in various partnerships and limited liability companies and may own interests in additional
partnerships and limited liability companies in the future. Our ownership interests in such partnerships and limited liability companies involves
special tax considerations. These special tax considerations include, for example, the possibility that the Internal Revenue Service might
challenge the status of one or more of the partnerships or limited liability companies in which we own an interest as partnerships, as opposed to
associations taxable as corporations, for federal income tax purposes. If a partnership or limited liability company in which we own an interest,
or one or more of its subsidiary partnerships or limited liability companies, were treated as an association, it would be taxable as a corporation
and therefore be subject to an entity-level tax on its income. In this situation, the character of our assets and items of gross income would
change, and could prevent us from satisfying the REIT asset tests and possibly the REIT income tests (see ��Asset Tests� and ��Income Tests�). This,
in turn, would prevent us from qualifying as a REIT. See ��Failure to Qualify� for a discussion of the effect of our failure to meet these tests. In
addition, a change in the tax status of one or more of the partnerships or limited liability companies in which we own an interest might be treated
as a taxable event. If so, we might incur a tax liability without any related cash distributions.

Treasury Regulations that apply for tax periods beginning on or after January 1, 1997, provide that a domestic business entity not otherwise
organized as a corporation and which has at least two members may elect
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to be taxed as a partnership for federal income tax purposes. Unless it elects otherwise, an eligible entity in existence prior to January 1, 1997,
will have the same classification for federal income tax purposes that it claimed under the entity classification Treasury Regulations in effect
prior to this date. In addition, an eligible entity which did not exist or did not claim a classification prior to January 1, 1997, will be classified as
a partnership for federal income tax purposes unless it elects otherwise. All of the partnerships in which we own an interest intend to claim
classification as partnerships under these Treasury Regulations. As a result, we believe that these partnerships will be classified as partnerships
for federal income tax purposes. The treatment described above also applies with respect to our ownership of interests in limited liability
companies that are treated as partnerships for tax purposes.

Allocations of Income, Gain, Loss and Deduction.    A partnership or limited liability company agreement will generally determine the allocation
of income and losses among partners or members. These allocations, however, will be disregarded for tax purposes if they do not comply with
the provisions of Section 704(b) of the Internal Revenue Code and the related Treasury Regulations. Generally, Section 704(b) of the Internal
Revenue Code and the related Treasury Regulations require that partnership and limited liability company allocations respect the economic
arrangement of the partners and members. If an allocation is not recognized for federal income tax purposes, the relevant item will be reallocated
according to the partners� or members� interests in the partnership or limited liability company, as the case may be. This reallocation will be
determined by taking into account all of the facts and circumstances relating to the economic arrangement of the partners or members with
respect to such item. The allocations of taxable income and loss in each of the partnerships and limited liability companies in which we own an
interest are intended to comply with the requirements of Section 704(b) of the Internal Revenue Code and the Treasury Regulations promulgated
thereunder.

Tax Allocations With Respect to the Properties.    Under Section 704(c) of the Internal Revenue Code, income, gain, loss and deduction
attributable to appreciated or depreciated property that is contributed to a partnership or limited liability company in exchange for an interest in
the partnership or limited liability company must be allocated in a manner so that the contributing partner or member is charged with the
unrealized gain or benefits from the unrealized loss associated with the property at the time of the contribution. The amount of the unrealized
gain or loss is generally equal to the difference between the fair market value or book value and the adjusted tax basis of the contributed property
at the time of contribution. These allocations are solely for federal income tax purposes and do not affect the book capital accounts or other
economic or legal arrangements among the partners or members. Some of the partnerships and/or limited liability companies in which we own
an interest were formed by way of contributions of appreciated property. The relevant partnership and/or limited liability company agreements
require that allocations be made in a manner consistent with Section 704(c) of the Internal Revenue Code.

Other Tax Consequences

We may be required to pay tax in various state or local jurisdictions, including those in which we transact business. Our state and local tax
treatment may not conform to the federal income tax consequences discussed above. Consequently, you should consult your tax advisors
regarding the effect of state and local tax laws on an investment in us.

New Legislation

The maximum tax rate for non-corporate taxpayers for (i) capital gains, including �capital gain dividends,� has generally been reduced from 20%
to 15% (for taxable years ending on or after May 6, 2003, although certain amounts in 2003 may continue to be taxed at a 20% rate and,
depending on the characteristics of the assets which produced these gains and on designations which we may make, certain capital gain
dividends may be taxed at a 25% rate) and (ii) dividends has generally been reduced from 38.6% to 15% (for taxable years beginning after
December 31, 2002). In general, dividends payable by REITs are not eligible for the reduced tax rate on corporate dividends, except to the extent
the REIT�s dividends are attributable to dividends received from taxable
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corporations (such as our taxable REIT subsidiaries), to income that was subject to tax at the corporate/REIT level (for example, if we distribute
taxable income that we retained and paid tax on in the prior taxable year) or to dividends properly designated by us as �capital gain dividends.�
Although these tax rate changes do not adversely affect the taxation of REITs or dividends paid by REITs, the more favorable treatment of
regular corporate dividends could cause investors who are individuals to consider stock of other corporations that pay dividends to be more
attractive relative to stock of REITs. The currently applicable provisions of the United States federal income tax laws relating to the 15% tax rate
are currently scheduled to �sunset� or revert back to the provisions of prior law effective for taxable years beginning after December 31, 2008, at
which time the capital gains tax rate will be increased to 20% and the rate applicable to dividends will be increased to the tax rate then applicable
to ordinary income.

PLAN OF DISTRIBUTION

We may sell the securities to one or more underwriters for public offering and sale by them and may also sell the securities to investors directly
or through agents. We will name any underwriter or agent involved in the offer and sale of securities in the applicable prospectus supplement.
We have reserved the right to sell or exchange securities directly to investors on our own behalf in those jurisdictions where we are authorized to
do so.

We may distribute the securities from time to time in one or more transactions:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to such prevailing market prices; or

� at negotiated prices.

We may also, from time to time, authorize dealers, acting as our agents, to offer and sell securities upon the terms and conditions set forth in the
applicable prospectus supplement. In connection with the sale of securities, we, or the purchasers of securities for whom the underwriters may
act as agents, may compensate underwriters in the form of underwriting discounts or commissions. Underwriters may sell the securities to or
through dealers, and those dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or
commissions from the purchasers for whom they may act as agent. Unless otherwise indicated in a prospectus supplement, an agent will be
acting on a best efforts basis and a dealer will purchase securities as a principal, and may then resell the securities at varying prices to be
determined by the dealer.

When securities are to be sold to underwriters, unless otherwise set forth in the applicable prospectus supplement, the underwriters� obligations to
purchase those securities will be subject to certain conditions precedent. If the underwriters purchase any of the securities, they will be obligated
to purchase all of the securities.

We will describe in the applicable prospectus supplement any compensation we pay to underwriters or agents in connection with the offering of
securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers. Dealers and agents participating in
the distribution of securities may be deemed to be underwriters, and any discounts and commissions received by them and any profit realized by
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them on resale of the securities may be deemed to be underwriting discounts and commissions. We may enter into agreements to indemnify
underwriters, dealers and agents against certain civil liabilities, including liabilities under the Securities Act of 1933, and to reimburse these
persons for certain expenses.

To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize, maintain, or
otherwise affect the price of the securities. This may include over- allotments or short sales of the securities, which involve the sale by persons
participating in the offering of more
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securities than we sold to them. In these circumstances, these persons would cover such over-allotments or short positions by making purchases
in the open market or by exercising their over-allotment option, if any. In addition, these persons may stabilize or maintain the price of the
securities by bidding for or purchasing securities in the open market or by imposing penalty bids, whereby selling concessions allowed to dealers
participating in the offering may be reclaimed if securities sold by them are repurchased in connection with stabilization transactions. The effect
of these transactions may be to stabilize or maintain the market price of the securities at a level above that which might otherwise prevail in the
open market. These transactions may be discontinued at any time.

Certain of the underwriters, dealers or agents and their associates may engage in transactions with and perform services for us in the ordinary
course of our business.

LEGAL MATTERS

Certain legal matters with respect to the securities offered hereby will be passed upon for us by Latham & Watkins LLP, Costa Mesa, California.
Certain legal matters relating to Maryland law will be passed upon for us by Ballard Spahr Andrews & Ingersoll, LLP, Baltimore, Maryland.
Sidley, Austin, Brown & Wood LLP may act as counsel for any agents or underwriters. Paul C. Pringle, a partner of Sidley Austin Brown &
Wood LLP, owns 20,247 shares of our common stock as of December 11, 2003.

EXPERTS

The consolidated financial statements of Health Care Property Investors, Inc. appearing in Health Care Property Investors, Inc.�s Annual Report
(Form 10-K) for the year ended December 31, 2002, have been audited by Ernst & Young LLP, independent auditors, as set forth in their report
thereon included therein and incorporated herein by reference. Such consolidated financial statements are incorporated by reference in reliance
upon such report given on the authority of such firm as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other expenses of issuance and distribution.

The estimated expenses, other than underwriting discounts and commissions, in connection with this offering are estimated as follows:

SEC Registration Fee $ 114,851
*Blue Sky fees and expense 5,000
*Printing and shipping expenses 200,000
*Legal fees and expenses 500,000
*Accounting fees and expenses 150,000
*Transfer agent or trustee fees 15,000
*Listing Fees 75,000
*Miscellaneous 28,000

Total $ 1,087,851

* Estimates

Item 15. Indemnifications of directors and officers.

Our charter (the �Charter�) limits the liability of our directors and officers to the company and our stockholders to the fullest extent permitted by
the laws of the State of Maryland. The Maryland General Corporation Law presently permits the liability of directors and officers to a
corporation or its stockholders for money damages to be limited, except (i) to the extent that it is proved that the director or officer actually
received an improper benefit or profit or (ii) if the judgment or other final adjudication is entered in a proceeding based on a finding that the
directors or officers action, or failure to act, was a result of active and deliberate dishonesty and was material to the cause of action adjudicated
in the proceeding. The provisions of the Charter do not limit the ability of us or our stockholders to obtain other relief, such as injunction or
rescission.

Article X of our Second Amended and Restated Bylaws (the �Bylaws�) provides that we shall indemnify and hold harmless, in the manner and to
the fullest extent permitted by law, any person who is or was a party to, or is threatened to be made a party to, any threatened, pending or
completed action, suit or proceeding, whether or not by or in the right of the company, and whether civil, criminal, administrative, investigative
or otherwise, by reason of the fact that such person is or was our director or officer, or, as our director or officer, is or was serving at the request
of us as a director, officer, trustee, partner, member, agent or employee of another corporation, partnership, limited liability company,
association, joint venture, trust, benefit plan or other enterprise. To the fullest extent permitted by law, such indemnification shall include
expenses (including attorneys� fees), judgment, fines and amounts paid in settlement and any such expenses may be paid by us in advance of the
final disposition of such action, suit or proceeding. However, a Maryland corporation may not indemnify for an adverse judgment in a suit by or
in the right of the corporation. In addition, the Maryland General Corporation Law requires a corporation, as a condition to advancing expenses,
to obtain (a) a written affirmation by the director or officer of his good faith belief that he has met the standard of conduct necessary for
indemnification by such corporation as authorized by the Maryland General Corporation Law and (b) a written statement by or on his behalf to
repay the amount paid or reimbursed by such corporation if it shall ultimately be determined that the standard of conduct was not met.
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Article X of the Bylaws further provides that we may, with the approval of our board of directors, provide such indemnification and
advancement of expenses as set forth in the above paragraph to our agents and employees.
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Section 2-418 of the Maryland General Corporation Law requires a corporation, unless its charter provides otherwise, which the Charter does
not, to indemnify a director or officer who has been successful, on the merits or otherwise, in the defense of any proceeding to which he is made
a party by reason of his service in that capacity. Section 2-418 of the Maryland General Corporation Law generally permits indemnification of
any director or officer made a party to any proceedings by reason of service as a director or officer unless it is established that (i) the act or
omission of such person was material to the matter giving rise to the proceeding and was committed in bad faith or was the result of active and
deliberate dishonesty; (ii) such person actually received an improper personal benefit in money, property or services; or (iii) in the case of any
criminal proceeding, such person had reasonable cause to believe that the act or omission was unlawful. The indemnity may include judgments,
penalties, fines, settlements and reasonable expenses actually incurred by the director or officer in connection with the proceeding; provided,
however, that if the proceeding is one by, or in the right of the corporation, indemnification is not permitted with respect to any proceeding in
which the director or officer has been adjudged to be liable to the corporation. In addition, a director or officer may not be indemnified with
respect to any proceeding charging improper personal benefit to the director or officer adjudged to be liable on the basis that personal benefit
was improperly received. The termination of any proceeding by conviction or upon a plea of nolo contendere or its equivalent or an entry of an
order of probation prior to judgment creates a rebuttable presumption that the director or officer did not meet the requisite standard of conduct
required for permitted indemnification. The termination of any proceeding by judgment, order or settlement, however, does not create a
presumption that the director or officer failed to meet the requisite standard of conduct for permitted indemnification.

Item 16. Exhibits.

See Exhibit Index.

Item 17. Undertakings.

(a)  The undersigned Registrant hereby undertakes:

(1)  To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the �Securities Act�);

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Securities and
Exchange Commission (the �Commission�) pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20 percent change in the maximum aggregate offering price set for the in the �Calculation of
Registration Fee� table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement;

provided, however, that the information required to be included in a post-effective amendment by paragraphs (a)(1)(i) and (a)(1)(ii) above may
be contained in periodic reports filed by the Registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), that are incorporated by reference in the Registration Statement.
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(2)  That, for the purpose of determining any liability under the Securities Act each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3)  To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b)  The undersigned Registrant hereby undertakes, that, for purposes of determining any liability under the Securities Act, each filing the
Registrant�s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan�s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(c)  Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in
the Securities Act and will be governed by the final adjudication of such issue.

(d)  The undersigned Registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of section 310 of the Trust Indenture Act (the �TIA�) in accordance with the rules and regulations prescribed by the Commission
under section 305(b)(2) of the TIA.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed
on its behalf by the undersigned, thereunto duly authorized, in the City of Newport Beach, California, on December 15, 2003.

HEALTH CARE PROPERTY INVESTORS, INC.

By: /s/    JAMES F. FLAHERTY III        

James F. Flaherty III

President and Chief Executive
Officer

POWER OF ATTORNEY

Each person whose signature appears below appoints James F. Flaherty III, James G. Reynolds and Edward J. Henning, and each of them, as his
true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for him and in his name, place and stead, in any
and all capacities, to sign any or all amendments (including post-effective amendments) to this Registration Statement and any subsequent
registration statement thereto pursuant to Rule 462(b) of the Securities Act of 1933, and to file the same, with all exhibits thereto, and all
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of
them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the foregoing, as
fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or
any of them or their or his substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by each of the following persons in the
capacities and on the dates indicated:

Signature Title Date

/s/    JAMES F. FLAHERTY III        

James F. Flaherty III

President, Chief Executive Officer and Director
(Principal Executive Officer)

December 15, 2003

/s/    JAMES G. REYNOLDS        

James G. Reynolds

Executive Vice President and Chief Financial
Officer (Principal Financial Officer)

December 15, 2003

/s/    MARY BRENNAN CARTER        

Mary Brennan Carter

Vice President and Chief Accounting Officer
(Principal Accounting Officer)

December 15, 2003

/s/    PAUL V. COLONY        

Paul V. Colony

Director December 15, 2003
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/s/    ROBERT R. FANNING, JR.        

Robert R. Fanning, Jr.

Director December 15, 2003

/s/    MICHAEL D. MCKEE        

Michael D. McKee

Director December 15, 2003

/s/    HAROLD M. MESSMER, JR.        

Harold M. Messmer, Jr.

Director December 15, 2003
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Signature Title Date

/s/    PETER L. RHEIN        

Peter L. Rhein

Director December 15, 2003

/s/    KENNETH B. ROATH        

Kenneth B. Roath

Chairman and Director December 15, 2003

/s/    RICHARD M. ROSENBERG        

Richard M. Rosenberg

Director December 15, 2003
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EXHIBIT INDEX

Exhibit
No. Description

  1.1 Form of Distribution Agreement for Medium Term Notes (incorporated herein by reference to Exhibit 1.1 to the Company�s
Registration Statement on Form S-3 (No. 333-29485) filed with the Commission on June 18, 1997).

  1.2* Form of Purchase Agreement for Notes.

  1.3* Form of Purchase Agreement for Common Stock.

  1.4* Form of Purchase Agreement for Preferred Stock.

  3.1 Articles of Restatement of HCPI (incorporated herein by reference to exhibit 3.1 of HCPI�s quarterly report on Form 10-Q for
the period ended June 30, 2001).

  3.2 Second Amended and Restated Bylaws of HCPI (incorporated herein by reference to exhibit 3.2 of HCPI�s quarterly report on
Form 10-Q for the period ended March 31, 1999).

  3.3 Amendment No. 1 to Second Amended and Restated Bylaws of HCPI (incorporated herein by reference to exhibit 3.3 of HCPI�s
annual report on Form 10-K for the period ended December 31, 2001).

  3.4 Amendment No. 2 to Second Amended and Restated Bylaws of HCPI (incorporated by reference to exhibit 3.4 of HCPI�s
registration statement on Form S-3 filed August 30, 2002, registration number 333-99063).

  3.5 Amendment No. 3 to Second Amended and Restated Bylaws of HCPI (incorporated by reference to exhibit 3.5 to HCPI�s
quarterly report on Form 10-Q for the period ended September 30, 2002).

  3.6 Amendment No. 4 to Second Amended and Restated Bylaws of HCPI (incorporated by reference to exhibit 3.6 to HCPI�s
quarterly report on Form 10-Q for the period ended March 31, 2003).

  3.7 Amendment No. 5 to Second Amended and Restated Bylaws of HCPI (incorporated by reference to exhibit 3.7 to HCPI�s
quarterly report on Form 10-Q for the period ended June 30, 2003).

  3.8 Amendment No. 6 to Second Amended and Restated Bylaws of HCPI (incorporated by reference to exhibit 3.8 to HCPI�s
quarterly report on Form 10-Q for the period ended September 30, 2003).

  4.1 Rights Agreement, dated as of July 27, 2000, between Health Care Property Investors, Inc. and the Bank of New York, which
includes the form of Certificate of Designations of the Series D Junior Participating Preferred Stock of Health Care Property
Investors, Inc. as Exhibit A, the form of Right Certificate as Exhibit B and the Summary of Rights to Purchase Preferred Shares
as Exhibit C (incorporated by reference to exhibit 4.1 of Health Care Property Investors, Inc.�s Current Report on Form 8-K
dated July 28, 2000).

  4.2 Indenture, dated as of September 1, 1993, between HCPI and The Bank of New York, as Trustee (incorporated herein by
reference to exhibit 4.2 of HCPI�s registration statement on Form S-3 (No. 333-86654) dated May 21, 2003).

  4.3 Indenture, dated as of April 1, 1989, between HCPI and The Bank of New York for Debt Securities (incorporated by reference
to exhibit 4.1 to HCPI�s registration statement on Form S-3 (No. 033-27671) dated March 20, 1989).

  4.4 Form of Fixed Rate Note (incorporated by reference to exhibit 4.2 to HCPI�s registration statement on Form S-3 (No.
033-27671) dated March 20, 1989).

  4.5 Form of Floating Rate Note (incorporated by reference to exhibit 4.3 to HCPI�s registration statement on Form S-3 dated March
20, 1989).

  4.6 Registration Rights Agreement dated November 20, 1998 between HCPI and James D. Bremner (incorporated by reference to
exhibit 4.8 to HCPI�s annual report on Form 10-K for the year ended December 31, 1999). This exhibit is identical in all
material respects to two other documents except the parties thereto. The parties to these other documents, other than HCPI,
were James P. Revel and Michael F. Wiley.
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  4.7 Registration Rights Agreement dated January 20, 1999 between HCPI and Boyer Castle Dale Medical Clinic, L.L.C.
(incorporated by reference to exhibit 4.9 to HCPI�s annual report on Form 10-K for the year ended December 31, 1999). This
exhibit is identical in all material respects to 13 other documents except the parties thereto. The parties to these other documents,
other than HCPI, were Boyer Centerville Clinic Company, L.C., Boyer Elko, L.C., Boyer Desert Springs, L.C., Boyer
Grantsville Medical, L.C., Boyer-Ogden Medical Associates, LTD., Boyer Ogden Medical Associates No. 2, LTD., Boyer Salt
Lake Industrial Clinic Associates, LTD., Boyer-St. Mark�s Medical Associates, LTD., Boyer McKay-Dee Associates, LTD.,
Boyer St. Mark�s Medical Associates #2, LTD., Boyer Iomega, L.C., Boyer Springville, L.C., and Boyer Primary Care Clinic
Associates, LTD. #2.

  4.8 Form of Deposit Agreement (including form of Depositary Receipt with respect to the Depositary Shares, each representing
one-one hundredth of a share of our 8.60% Cumulative Redeemable Preferred Stock, Series C) (incorporated by reference to
exhibit 4.8 to HCPI�s quarterly report on Form 10-Q for the period ended March 31, 2001) dated as of March 1, 2001 by and
among HCPI, Wells Fargo Bank Minnesota, N.A. and the holders from time to time of the Depositary Shares described therein.

  4.9 Indenture, dated as of January 15, 1997, between American Health Properties, Inc. and The Bank of New York, as trustee
(incorporated herein by reference to exhibit 4.1 to American Health Properties, Inc.�s current report on Form 8-K (file no.
001-09381), dated January 21, 1997).

  4.10 First Supplemental Indenture, dated as of November 4, 1999, between HCPI and The Bank of New York, as trustee
(incorporated by reference to HCPI�s quarterly report on Form 10-Q for the period ended September 30, 1999).

  4.11 Dividend Reinvestment and Stock Purchase Plan, dated November 9, 2000 (incorporated by reference to exhibit 99.1 to HCPI�s
registration statement on Form S-3 dated November 13, 2000, registration number 333-49796).

  4.12 Registration Rights Agreement dated August 17, 2001 between HCPI, Boyer Old Mill II, L.C., Boyer-Research Park Associates,
LTD., Boyer Research Park Associates VII, L.C., Chimney Ridge, L.C., Boyer-Foothill Associates, LTD., Boyer Research Park
Associates VI, L.C., Boyer Stansbury II, L.C., Boyer Rancho Vistoso, L.C., Boyer-Alta View Associates, LTD., Boyer
Kaysville Associates, L.C., Boyer Tatum Highlands Dental Clinic, L.C., Amarillo Bell Associates, Boyer Evanston, L.C., Boyer
Denver Medical, L.C., Boyer Northwest Medical Center Two, L.C., and Boyer Caldwell Medical, L.C. (incorporated by
reference to HCPI�s annual report on Form 10-K for the year ended December 31, 2001).

  4.13 Registration Rights Agreement dated October 1, 2003 between HCPI, Charles Crews, Charles A. Elcan, Thomas W. Hulme,
Thomas M. Klaritch, R. Wayne Hulme, Thomas M. Klaritch, R. Wayne Price, Glenn T. Preston, Janet Reynolds, Angela M.
Playle, James A. Croy, John Klaritch as Trustee of the 2002 Trust F/B/O Erica Ann Klaritch, John Klaritch as Trustee of the
2002 Trust F/B/O Adam Joseph Klaritch, John Klaritch as Trustee of the 2002 Trust F/B/O Thomas Michael Klaritch, Jr. and
John Klaritch as Trustee of the 2002 Trust F/B/O Nicholas James Klaritch (incorporated by reference to HCPI�s quarterly report
of on Form 10-Q for the period ended September 30, 2003).

  5.1 Opinion of Ballard Spahr Andrews & Ingersoll, LLP regarding the validity of the securities being registered.

  5.2 Opinion of Latham & Watkins LLP regarding the validity of the debt securities being registered.

  8.1 Opinion of Latham & Watkins LLP regarding tax matters.

12.1 Statement regarding Computation of Ratio of Earnings to Fixed Charges.
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Exhibit
No. Description

23.1 Consent of Ernst & Young LLP.

23.2 Consent of Ballard Spahr Andrews & Ingersoll, LLP (included in Exhibit 5.1).

23.3 Consent of Latham & Watkins LLP (included in Exhibit 5.2).

23.4 Consent of Latham & Watkins LLP (included in Exhibit 8.1).

24.1 Power of Attorney (included on the signature page of this registration statement).

25.1 Statement of Eligibility of Trustee on Form T-1.

* To be filed by amendment or by report of Form 8-K pursuant to Regulation S-K, Item 601(b).
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