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The information in this prospectus supplement and the accompanying prospectus is not complete and may be changed. This prospectus
supplement and the accompanying prospectus are not an offer to sell these securities and are not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

Subject to Completion, Dated May 4, 2009

PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED SEPTEMBER 8, 2006

12,500,000 Shares

HCP, Inc.

Common Stock

        We are offering 12,500,000 shares of our common stock to the public. Our common stock is traded on the New York Stock Exchange under
the symbol "HCP." On May 1, 2009, the last reported sale price for our common stock on the New York Stock Exchange was $20.96 per share.

Investing in our common stock involves risks. See "Risk Factors" in our Annual Report on Form 10-K for the
year ended December 31, 2008, in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 and
beginning on page 4 of the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined that this prospectus supplement or the accompanying prospectus is accurate or complete. Any representation
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to the contrary is a criminal offense.

Per Share Total

Public offering price $ $

Underwriting discount $ $

Proceeds (before expenses) to HCP $ $

        To the extent the underwriters sell more than 12,500,000 shares of common stock, the underwriters have the option to purchase up to an
additional 1,875,000 shares from us.

        The underwriters expect to deliver the shares against payment in New York, New York on May     , 2009.

Joint Book-Running Managers

UBS Investment Bank Merrill Lynch & Co.

The date of this prospectus supplement is May     , 2009.
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        You should rely only on the information contained or incorporated by reference in this prospectus supplement or the accompanying
prospectus. We have not authorized anyone to provide you with information that is different. We are not making an offer to sell these securities
in any jurisdiction where the offer or sale of these securities is not permitted. This document may only be used where it is legal to sell these
securities. You should assume that the information in this prospectus supplement and the accompanying prospectus is accurate only as of their
respective dates and that any information we have incorporated by reference is accurate only as of the date of the document incorporated by
reference.

        All references in this prospectus supplement to "HCP," "we," "us" or "our" mean HCP, Inc. and its consolidated subsidiaries, except where
it is clear from the context that the term means only the issuer, HCP. Unless otherwise stated, currency amounts in this prospectus supplement
are stated in United States dollars.
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 ABOUT THIS PROSPECTUS SUPPLEMENT

        This document is in two parts. The first is this prospectus supplement, which describes the specific terms of this offering. The second part,
the accompanying prospectus, gives more general information, some of which may not apply to this offering. This prospectus supplement also
adds to, updates and changes information contained in the accompanying prospectus. If the description of the offering varies between this
prospectus supplement and the accompanying prospectus, you should rely on the information in this prospectus supplement. The accompanying
prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a shelf registration statement.
Under the shelf registration process, from time to time, we may offer and sell debt securities, warrants or other rights, stock purchase contracts,
units, common stock, preferred stock or depositary shares, or any combination thereof, in one or more offerings.

        It is important that you read and consider all of the information contained in this prospectus supplement and the accompanying prospectus
in making your investment decision. You should also read and consider the information in the documents to which we have referred you in
"Incorporation by Reference" on page S-2 of this prospectus supplement and "Where You Can Find More Information" on page 2 of the
accompanying prospectus.

S-1
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 INCORPORATION BY REFERENCE

        The Securities and Exchange Commission, or SEC, allows us to "incorporate by reference" information into this prospectus supplement and
the accompanying prospectus. This means that we can disclose important information to you by referring you to another document that HCP has
filed separately with the SEC that contains that information. The information incorporated by reference is considered to be part of this
prospectus supplement and the accompanying prospectus. Information that HCP files with the SEC after the date of this prospectus supplement
and that is incorporated by reference in this prospectus supplement will automatically modify and supersede the information included or
incorporated by reference in this prospectus supplement and the accompanying prospectus to the extent that the subsequently filed information
modifies or supersedes the existing information. We incorporate by reference (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 filed on March 2, 2009 and May 4, 2009 (relating to the revision to our historical financial
statements);

�
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009;

�
our Annual Report on Form 10-K for the fiscal year ended December 31, 2008;

�
the description of our common stock contained in our Registration Statement on Form 10 dated May 7, 1985 (File
No. 1-08895), 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 Reports on Form 10-Q for the quarters ended June 30, 2001 and June 30, 2004; and

�
any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934
until we sell all of the securities offered by this prospectus supplement.

        You may request a copy of any of these filings at no cost to you by contacting us by mail, telephone or e-mail using the information set
forth below:

Legal Department
HCP, Inc.

3760 Kilroy Airport Way, Suite 300
Long Beach, California 90806

(562) 733-5100
legaldept@hcpi.com

S-2
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 SUMMARY

The information below is a summary of the more detailed information included elsewhere or incorporated by reference in this prospectus
supplement and the accompanying prospectus. You should read carefully the following summary together with the more detailed information
contained in this prospectus supplement, the accompanying prospectus and the information incorporated by reference into those documents,
including the "Risk Factors" section beginning on page 4 of the accompanying prospectus, in our Annual Report on Form 10-K for the year
ended December 31, 2008 and in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009. This summary is not complete and
does not contain all of the information you should consider when making your investment decision.

Unless otherwise expressly stated or the context otherwise requires, information in this prospectus supplement assumes that the option
granted to the underwriters to purchase up to 1,875,000 additional shares from us has not been exercised.

 Our Company

        We invest primarily in real estate serving the healthcare industry in the United States, or U.S. We are a Maryland corporation and were
organized to qualify as a self-administered real estate investment trust, or REIT, in 1985. We are headquartered in Long Beach, California, with
offices in Chicago, Illinois, Nashville, Tennessee and San Francisco, California. We acquire, develop, lease, manage and dispose of healthcare
real estate and provide financing to healthcare providers. Our portfolio is comprised of investments in the following five healthcare segments:
(i) senior housing, (ii) life science, (iii) medical office, (iv) hospital, and (v) skilled nursing. We make investments within our five healthcare
segments using the following five investment products: (i) properties under lease, (ii) investment management, (iii) developments,
(iv) mezzanine loans, and (v) non-managing member LLCs, or DownREITs. As of March 31, 2009, our portfolio of properties, excluding assets
held for sale but including mortgage loans and properties owned by unconsolidated joint ventures, totaled 692 properties among the following
segments: 264 senior housing, 100 life science, 254 medical office, 23 hospital and 51 skilled nursing.

        Our executive offices are located at 3760 Kilroy Airport Way, Suite 300, Long Beach, California 90806, and our telephone number is
(562) 733-5100.

 Healthcare Industry

        Healthcare is the single largest industry in the U.S. based on Gross Domestic Product, or GDP. According to the National Health
Expenditures report dated January 2009 by the Centers for Medicare and Medicaid Services, or CMS, the healthcare industry was projected to
represent 17.6% of U.S. GDP in 2009.

        Senior citizens are the largest consumers of healthcare services. According to CMS, on a per capita basis, the 75-year and older segment of
the population spends 76% more on healthcare than the 65 to 74-year-old segment and over 200% more than the population average.

        The delivery of healthcare services requires real estate and, as a result, tenants and operators depend on real estate, in part, to maintain and
grow their businesses. HCP believes that the healthcare real estate market provides investment opportunities due to the:

�
Compelling demographics driving the demand for healthcare services;

�
Specialized nature of healthcare real estate investing; and

�
Ongoing consolidation of the fragmented healthcare real estate sector.

S-3
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 Developments with Respect to Sunrise

        On December 18, 2008, HCP notified Sunrise Senior Living, Inc. and its subsidiaries ("Sunrise") that Sunrise was in breach of certain
provisions of its agreements relating to 90 senior housing communities owned by HCP and managed by Sunrise. Rent from the properties
continues to be paid at levels generally consistent with historical calculations and projections, although certain of the defaults involve disputes
over the calculation of those payments. Sunrise responded to HCP's default notices by denying that it was in violation of its agreements in any
material respect. The agreements subject to the default notices provide Sunrise with various periods to cure the defaults, which periods have now
expired. HCP remains open to resolving these matters and is currently considering various alternatives. There can be no assurances as to how
these matters will be resolved.

S-4
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 The Offering

Common Stock offered by HCP 12.5 million shares
Common Stock outstanding after
this offering(1) 267.0 million shares
Use of Proceeds We intend to use the net proceeds from this offering to

repay a portion of the indebtedness outstanding under our
bridge loan. See "Use of Proceeds."

New York Stock Exchange symbol HCP

(1)
Based on 254,471,832 shares of our common stock outstanding as of May 1, 2009. Does not include:

�
7.2 million shares of common stock issuable upon the exercise of outstanding options;

�
10.5 million additional shares reserved for future awards under equity incentive plans;

�
6.0 million shares of common stock issuable in exchange for non-managing member units of affiliated entities; and

�
up to 1,875,000 additional shares of common stock that the underwriters have the option to purchase from us.

You should carefully consider the information set forth under "Risk Factors" in our Annual Report on Form 10-K for the year ended
December 31, 2008, in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 and beginning on page 4 of the
accompanying prospectus before deciding to invest in our common stock.

        For additional information regarding our common stock, see "Description of the Common Stock."

 May 21, 2009 Common Stock Dividend

        Our board of directors has declared a quarterly cash dividend on our common stock of $0.46 per share, payable on May 21, 2009 to
stockholders of record as of the close of business on May 5, 2009. Since the delivery of shares sold hereunder will occur after the close of
business on May 5, 2009, the purchasers will not be entitled to receive the May 21, 2009 dividend.

S-5
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 SUMMARY CONSOLIDATED FINANCIAL DATA

        The following table sets forth our summary consolidated financial data. You should read this information together with our consolidated
financial statements, including the related notes, included in our Annual Report on Form 10-K, as revised, for the year ended December 31, 2008
and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, from which such information has been derived. Our historical
consolidated financial statements are revised for properties classified in discontinued operations through March 31, 2009, the adoption of
Statement of Financial Accounting Standards ("SFAS") No. 160, Noncontrolling Interests in Consolidated Financial Statements, an amendment
of ARB 51, and the adoption of FSP EITF 03-6-1, Determining Whether Instruments Granted in Share Based Payment Transactions Are
Participating Securities, for each of the years ended December 31, 2008, 2007 and 2006, and as of December 31, 2008 and 2007, which are
contained in the Current Report on Form 8-K as filed with the SEC on May 4, 2009. Our unaudited financial data for the three months ended
March 31, 2009 and 2008 has been prepared on the same basis as our annual consolidated financial statements and includes all adjustments,
consisting of only normal recurring adjustments, necessary for the fair presentation of this data in all material respects. The results for any
interim period are not necessarily indicative of the results of operations to be expected for a full fiscal year. The following data is presented on a
historical basis. We completed our acquisitions of Slough Estates USA Inc. on August 1, 2007, CNL Retirement Properties, Inc. and CNL
Retirement Corp. on October 5, 2006 and the interest held by an affiliate of General Electric in HCP Medical Office Properties on November 30,
2006. The results of operations resulting from these acquisitions are reflected in our consolidated financial statements from those dates.

Three Months Ended
March 31, Year Ended December 31,

2009 2008 2008 2007 2006
(in thousands, except per share data)

(unaudited)
Revenues:

Rental and related revenues $213,588 $206,905 $ 877,860 $ 762,793 $ 413,838
Tenant recoveries 23,664 21,447 82,847 64,854 29,141
Income from direct financing leases 12,925 14,974 58,149 63,852 15,008
Investment management fee income 1,438 1,467 5,923 13,581 3,895

Total revenues 251,615 244,793 1,024,779 905,080 461,882

Costs and expenses:
Depreciation and amortization 80,537 77,632 314,026 258,947 117,289
Operating 47,676 48,221 191,941 174,689 78,629
General and administrative 18,991 20,445 75,600 68,348 46,865
Impairments � � 18,276 � 2,530

Total costs and expenses 147,204 146,298 599,843 501,984 245,313

Other income (expense):
Gain on sale of real estate interest � � � 10,141 �
Interest and other income, net 24,333 35,322 156,718 75,576 34,692
Interest expense (76,674) (96,263) (348,402) (355,479) (211,494)

Total other income (expense) (52,341) (60,941) (191,684) (269,762) (176,802)

Income before income taxes and equity income
(loss) from unconsolidated joint ventures 52,070 37,554 233,252 133,334 39,767

Income taxes (915) (2,241) (4,307) (1,444) (245)
Equity income (loss) from unconsolidated joint
ventures (462) 1,288 3,326 5,645 8,331

Income from continuing operations 50,693 36,601 232,271 137,535 47,853

S-6
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Three Months Ended
March 31, Year Ended December 31,

2009 2008 2008 2007 2006
(in thousands, except per share data)

(unaudited)
Discontinued operations:

Income before gain on sales of real estate, net of
income taxes 659 9,389 18,698 72,252 116,267
Impairments � � (9,175) � (7,051)
Gain on sales of real estate, net of income taxes 1,357 10,138 229,189 404,580 280,549

Total discontinued operations 2,016 19,527 238,712 476,580 389,765

Net income 52,709 56,128 470,983 614,115 437,618
Noncontrolling interests' and participating securities'
share in earnings (4,141) (6,266) (24,485) (27,905) (22,807)
Preferred stock dividends (5,283) (5,283) (21,130) (21,130) (21,130)

Net income applicable to common shares $ 43,285 $ 44,579 $425,368 $565,080 $393,681

Basic earnings per common share:
Continuing operations $ 0.16 $ 0.12 $ 0.79 $ 0.43 $ 0.03
Discontinued operations 0.01 0.09 1.00 2.29 2.63

Net income applicable to common shares $ 0.17 $ 0.21 $ 1.79 $ 2.72 $ 2.66

Diluted earnings per common share:
Continuing operations $ 0.16 $ 0.12 $ 0.78 $ 0.42 $ 0.03
Discontinued operations 0.01 0.09 1.01 2.28 2.62

Net income applicable to common shares $ 0.17 $ 0.21 $ 1.79 $ 2.70 $ 2.65

Weighted average shares used to calculate earnings
per common share:

Basic 253,335 216,773 237,301 207,924 148,236

Diluted 253,423 217,391 237,972 208,920 148,631

Dividends declared per common share: $ 0.460 $ 0.455 $ 1.82 $ 1.78 $ 1.70

As of
March 31, As of December 31,

2009 2008 2007
(in thousands)

(unaudited)
Consolidated Balance Sheet Data:

Cash and cash equivalents $ 66,376 $ 57,562 $ 96,269
Total assets 11,801,289 11,849,826 12,521,772
Total liabilities 6,470,377 6,441,986 8,078,792
Total equity 5,330,912 5,407,840 4,442,980

S-7
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 USE OF PROCEEDS

        We anticipate that the net proceeds from this offering, assuming an initial public offering price of $20.96 per share, which is the last
reported sale price for our common stock on the New York Stock Exchange, or NYSE, on May 1, 2009, and after deducting the underwriters
discount and estimated expenses payable by us, will be approximately $251.0 million (or approximately $288.7 million if the underwriters
exercise in full their option to purchase additional shares). We intend to use the net proceeds from the offering to repay a portion of the
indebtedness outstanding under our bridge loan facility, which we refer to as our bridge loan. As of May 1, 2009, we had $320 million
outstanding under our $2.75 billion bridge loan. Our bridge loan had an initial maturity date of July 31, 2008 that has been extended to July 30,
2009 through the exercise of two extension options. Our bridge loan accrues interest at a rate per annum equal to LIBOR plus a margin ranging
from 0.425% to 1.25%, depending upon our debt ratings. Based on our debt ratings on May 1, 2009, the margin on the bridge loan facility is
0.70%. Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated are the administrative agent, co-lead arranger and a book runner under
our bridge loan. Affiliates of UBS Securities LLC are the syndication agent, co-lead arranger and a book runner under our bridge loan. Affiliates
of the underwriters are lenders under our bridge loan and therefore will receive the net proceeds from this offering through the repayment of
borrowings under the bridge loan.

S-8
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 CAPITALIZATION

        The following table sets forth the capitalization of HCP as of March 31, 2009 on an actual basis and on an adjusted basis to reflect the sale
of 12,500,000 shares of our common stock offered by us in this offering at an assumed initial public offering price of $20.96 per share, which is
the last reported sale price for our common stock on the NYSE on May 1, 2009, and after the deduction of the underwriting discount and other
estimated expenses, and application of the net proceeds to repay a portion of the indebtedness outstanding under our bridge loan. You should
read the following table with the consolidated financial statements and related notes which are incorporated by reference into this prospectus
supplement.

As of March 31, 2009

Actual
As

Adjusted(1)
(In thousands, except share

and per share data)
Debt obligations:

Bank line of credit $ 235,000 $ 235,000
Bridge and term loans 520,000 268,985
Senior unsecured notes 3,524,338 3,524,338
Mortgage debt 1,603,838 1,603,838
Other debt 101,047 101,047

Total debt obligations $ 5,984,223 5,733,208

Stockholders' equity:
Preferred stock, $1.00 par value per share: 50,000,000 shares
authorized; 11,820,000 shares issued and outstanding $ 285,173 $ 285,173
Common stock, $1.00 par value per share: 750,000,000 shares
authorized; 253,975,040 actual shares and 266,475,040 shares as
adjusted issued and outstanding 253,975 266,475
Additional paid-in capital 4,870,942 5,109,457
Cumulative dividends in excess of earnings (201,189) (201,189)
Accumulated other comprehensive loss (77,469) (77,469)

Total stockholders' equity 5,131,432 5,382,447

Non-controlling interests:
Joint venture partners 8,245 8,245
Non-managing member unitholders 193,405 193,405

Total noncontrolling interests 201,650 201,650
Total equity 5,333,082 5,584,097

Total capitalization $11,317,305 $11,317,305

(1)
Assumes that the underwriters do not exercise their option to purchase up to 1,875,000 additional shares of our common stock.

        A $1.00 increase (decrease) in the assumed public offering price of $20.96 per share of common stock would increase (decrease) the net
proceeds to us from this offering by $12.0 million, assuming the number of shares of common stock offered by us, as set forth on the cover of
this prospectus supplement, remains the same and after deducting the underwriting discounts.

S-9
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 PRICE RANGE OF COMMON STOCK AND DIVIDENDS

        Our common stock is listed on the NYSE under the symbol "HCP." The table below sets forth, for the fiscal quarters indicated, high and
low reported sale prices per share of our common stock on the NYSE and the cash dividends per share paid in such periods. The last reported
sale price of our common stock on the NYSE on May 1, 2009 was $20.96 per share.

Stock Price Dividends
PaidHigh Low

2006
First Quarter $28.83 $25.27 $ 0.4250
Second Quarter 28.47 25.12 0.4250
Third Quarter 31.24 26.16 0.4250
Fourth Quarter 37.84 29.77 0.4250
2007
First Quarter $42.11 $35.01 $ 0.4450
Second Quarter 38.60 28.02 0.4450
Third Quarter 34.49 25.11 0.4450
Fourth Quarter 35.24 29.30 0.4450
2008
First Quarter $35.14 $26.80 $ 0.4550
Second Quarter 38.75 31.14 0.4550
Third Quarter 42.16 30.12 0.4550
Fourth Quarter 39.83 14.26 0.4550
2009
First Quarter $27.77 $14.93 $ 0.4600
Second Quarter (through May 1, 2009) 23.38 17.07 (1)

(1)
Our board of directors has declared a quarterly cash dividend on our common stock of $0.46 per share, payable on May 21, 2009 to
stockholders of record as of the close of business on May 5, 2009. Since the delivery of shares sold hereunder will occur after the close
of business on May 5, 2009, the purchasers will not be entitled to receive the May 21, 2009 dividend.

        As of May 1, 2009, there were approximately 14,306 common stockholders of record.

        It has been our policy to declare dividends to the holders of shares of our common stock so as to comply with applicable provisions of the
Internal Revenue Code governing REITs. The cash dividends per share paid on our common stock since January 1, 2006 are set forth in the table
above.

S-10
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 DESCRIPTION OF THE COMMON STOCK

        For a description of the common stock being offered hereby, please see "Description of Capital Stock We May Offer�Common Stock,"
"Description of Capital Stock We May Offer�Transfer and Ownership Restrictions Relating to our Common Stock" and "Certain Provisions of
Maryland Law and HCP's Charter and Bylaws" in the accompanying prospectus.

S-11
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 SUPPLEMENTAL MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

        The following is a general summary of the material United States federal income tax considerations regarding our election to be taxed as a
REIT and the ownership and disposition of shares of our common stock. This summary does not purport to be a complete analysis of all the
potential tax considerations relating thereto. This summary is based on current law, is for general information only and is not tax advice. This
summary replaces and supersedes in its entirety the discussion under the heading "United States Federal Income Tax Considerations" in the
accompanying prospectus relating to our election to be taxed as a REIT and the ownership and disposition of our common stock. For purposes of
this summary under the heading "Supplemental Material United States Federal Income Tax Considerations," references to "HCP," "we," "our,"
and "us" mean only HCP, Inc., and not its subsidiaries, except as otherwise indicated.

        This summary is limited to holders who hold shares of our common stock as capital assets (generally, property held for investment within
the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended (the "Internal Revenue Code")). In addition, this discussion
does not purport to deal with all aspects of taxation that may be relevant to holders of shares of our common stock in light of their personal
investment or tax circumstances, or to holders who receive special treatment under the United States federal income tax laws except to the extent
discussed specifically herein. Holders of common stock receiving special treatment include, without limitation:

�
banks, insurance companies, or other financial institutions;

�
holders subject to the alternative minimum tax;

�
tax-exempt organizations;

�
brokers or dealers in securities or commodities;

�
traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;

�
except to the extent specifically discussed below, non-U.S. holders (as defined below);

�
persons that are S-corporations, real estate investment trusts, regulated investment companies, partnerships or other
pass-through entities;

�
expatriates and certain former citizens or long-term residents of the United States;

�
U.S. holders (as defined below) whose functional currency is not the U.S. dollar;

�
persons who hold shares of our common stock as a position in a hedging transaction, "straddle," "conversion transaction" or
other risk reduction transaction; or

�
persons deemed to sell shares of our common stock under the constructive sale provisions of the Internal Revenue Code.

        In addition, this discussion does not address any state, local or foreign tax consequences associated with the ownership of our common
stock or our election to be taxed as a REIT.

        The information in this summary 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;

S-12
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in each case, as of the date of this prospectus supplement. In addition, the administrative interpretations and practices of the Internal Revenue
Service include its practices and policies as expressed in private letter rulings that are not binding on the Internal Revenue Service except with
respect to the particular taxpayers who requested and received those rulings. Future legislation, Treasury Regulations, administrative
interpretations and practices and/or court decisions may adversely affect the tax considerations described in this prospectus supplement. Any
such change could apply retroactively to transactions preceding the date of the change. We have not requested and do not intend to request a
ruling from the Internal Revenue Service that we qualify as a REIT, and the statements in this prospectus supplement are not binding on the
Internal Revenue Service or any court. Thus, we can provide no assurance that the tax considerations contained in this summary will not be
challenged by the Internal Revenue Service or will be sustained by a court if so challenged.

        You are urged to consult your tax advisor regarding the specific tax consequences to you of:

�
the acquisition, ownership and sale or other disposition of shares of our common stock, including the United States federal,
state, local, foreign and other tax consequences;

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

�
potential changes in applicable 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 ended 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 ended December 31, 1985. We currently intend to continue to be
organized and operate in this manner. However, qualification and taxation as a REIT depend upon our ability to meet the various qualification
tests imposed under the Internal Revenue Code, including through actual annual operating results, asset composition, distribution levels and
diversity of stock ownership. Accordingly, no assurance can be given that we have been organized and have operated, or will continue to be
organized and operate, in a manner so as to qualify or remain qualified as a REIT. See "�Failure to Qualify."

        The sections of the Internal Revenue Code and the corresponding Treasury Regulations that relate to the qualification and taxation as 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 United States federal income tax treatment of a REIT and its stockholders. This summary is qualified in its entirety by the applicable Internal
Revenue Code provisions, Treasury Regulations, and related administrative and judicial interpretations thereof. Latham & Watkins LLP has
acted as our tax counsel in connection with this offering and our election to be taxed as a REIT.

        Latham & Watkins LLP has rendered an opinion to us to the effect that, commencing with our taxable year ended December 31, 1985, we
have been organized and have operated in conformity with the requirements for qualification and taxation as a REIT, and that 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 factual certificates provided by one of our officers. In addition, this opinion was based upon our factual
representations set forth in the accompanying prospectus and this prospectus supplement. Moreover, our qualification and taxation as a REIT
depend upon our ability to meet the various qualification tests imposed under the Internal Revenue Code which are discussed below, including
through actual annual operating results, asset composition, distribution levels and diversity of stock ownership, the results of which have not
been and will not be reviewed by Latham & Watkins LLP. Accordingly, no assurance can be given that our actual results of operation for any
particular taxable year have satisfied or will satisfy those
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requirements. See "�Failure to Qualify." Further, the anticipated income tax treatment described in this prospectus supplement may be changed,
perhaps retroactively, by legislative, administrative or judicial action at any time. Latham & Watkins LLP has no obligation to update its opinion
subsequent to its date.

        Provided we qualify for taxation as a REIT, we generally will not be required to pay United States federal corporate income taxes on our
REIT taxable 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 a corporation that is generally required to pay tax at the corporate-level.
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 United States federal income tax, however, as follows:

�
We will be required to pay tax at regular corporate tax rates on any undistributed REIT taxable income, including
undistributed net capital gains.

�
We may be required to pay the "alternative minimum tax" on our items of tax preference under some circumstances.

�
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 generally is defined as property we
acquired through foreclosure or after a default on a loan secured by the property or a lease of the property and for which an
election is in effect.

�
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.

�
If we fail to satisfy the 75% gross income test or the 95% gross income test, as described 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 and (ii) the amount by which 95% of our gross income (90% for our taxable years ended on or prior to
December 31, 2004) exceeds the amount qualifying under the 95% gross income test, multiplied by (b) a fraction intended to
reflect our profitability.

�
If we fail to satisfy any of the REIT asset tests (other than a de minimis failure of the 5% or 10% asset tests), as described
below, due to reasonable cause and not due to willful neglect, and we nonetheless maintain our REIT qualification because
of specified cure provisions, we will be required to pay a tax equal to the greater of $50,000 or the highest corporate tax rate
multiplied by the net income generated by the nonqualifying assets that caused us to fail such test.

�
If we fail to satisfy any provision of the Internal Revenue Code that would result in our failure to qualify as a REIT (other
than a violation of the REIT gross income tests or certain violations of the asset tests described below) and the violation is
due to reasonable cause and not due to willful neglect, we may retain our REIT qualification but will be required to pay a
penalty of $50,000 for each such failure.

�
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.
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�
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 (as we expect
occurred as a result of the Advisor merger in 2006 and the acquisition of Slough Estates USA, Inc. ("SEUSA") in 2007), 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
certain elections specified in applicable Treasury Regulations are either made or forgone by us or by the entity from which
the assets are acquired, in each case, depending upon the date such acquisition occurred.

�
We will be required to pay 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. 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.

�
Certain of our subsidiaries are C corporations, the earnings of which will be subject to United States federal corporate
income tax.

        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 special Internal Revenue Code provisions applicable to REITs;

(4)
that is not a financial institution or an insurance company within the meaning of certain provisions 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, including certain specified 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 conditions (1) to (4), inclusive, 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), the term "individual" includes a supplemental unemployment compensation benefit plan, a private foundation or a portion of a
trust permanently set aside or used exclusively for charitable purposes, but generally does not include a qualified pension plan or profit sharing
trust.

        We believe that we have been organized, have operated and have issued sufficient shares of capital stock with sufficient diversity of
ownership to allow us to satisfy conditions (1) through (7) inclusive, during the relevant time periods. In addition, our charter documents provide
for restrictions regarding
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ownership and transfer of our shares which are intended to assist us in continuing to satisfy the ownership requirements described in
conditions (5) and (6) above. These stock ownership and transfer restrictions are described in "Description of Capital Stock We May
Offer�Transfer and Ownership Restrictions Relating to our Common Stock," "Description of Capital Stock We May Offer�Business Combination
Provisions" and "Description of Capital Stock We May Offer�Transfer and Ownership Restrictions Relating to our Preferred Stock" in the
accompanying 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. These stock ownership and transfer restrictions are described in the prospectus or
prospectus supplement pursuant to which the underlying stock was offered. If we fail to satisfy these share ownership requirements, except as
provided in the next two sentences, our status as a REIT will terminate. See " Failure to Qualify." If, however, we comply with the rules
contained in 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.

        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 Interests in Partnerships and Limited Liability Companies.    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 based on our interest in partnership capital, subject to special rules relating to the 10%
REIT asset test described below. Also, we will be deemed to be entitled to our proportionate share of the income of the partnership. The assets
and gross income of the partnership retains the same character in our hands, including for purposes of 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. A brief summary of the rules governing
the United States federal income taxation of partnerships and their partners is included 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 entities that are treated as
partnerships for tax purposes.

        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 our qualification as a REIT. We are a limited partner or non-managing member in certain partnerships and
limited liability companies. If any such partnership or limited liability company were to take actions that could jeopardize our status as a REIT
or require us to pay tax, we may be forced to dispose of our interest in such 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 that case,
unless we were entitled to relief, as described below, we would 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," as described below. A corporation that is a qualified REIT subsidiary is not treated as a separate corporation for United States
federal income tax purposes, 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 United
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States federal tax requirements described in this prospectus supplement, 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 United States federal income tax,
and our ownership of the stock of a qualified REIT subsidiary does not violate the restrictions on 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 in "�Asset Tests."

        Ownership of Interests in Subsidiary REITs.    We own an interest in HCP Life Science REIT, Inc. ("HCP Life Science REIT") which has
elected to be taxed as a REIT under Sections 856 through 860 of the Internal Revenue Code commencing with its initial taxable year ending
December 31, 2007. Provided that HCP Life Science REIT qualifies as a REIT, our interest in HCP Life Science REIT will be treated as a
qualifying real estate asset for purposes of the REIT asset tests and any dividend income or gains derived by us from HCP Life Science REIT
will generally be treated as income that qualifies for purposes of the REIT gross income tests. To qualify as a REIT, HCP Life Science REIT
must independently satisfy the various REIT qualification requirements described in this summary. If HCP Life Science REIT were to fail to
qualify as a REIT, and certain relief provisions do not apply, it would be treated as a regular taxable corporation and its income would be subject
to United States federal income tax. In addition, a failure of HCP Life Science REIT to qualify as a REIT would have an adverse effect on our
ability to comply with the REIT income and asset tests, and thus our ability to qualify as a REIT.

        Ownership of Interests in Taxable REIT Subsidiaries.    A taxable REIT subsidiary of ours is an entity treated as 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 entity treated as corporation (other than a REIT) with respect to which a taxable REIT subsidiary
owns securities possessing more than 35% of the total voting power or value of the outstanding securities of such corporation. A taxable REIT
subsidiary generally may engage in any business, including the provision of customary or non-customary services to tenants of its parent REIT,
except that a taxable REIT subsidiary may not directly or indirectly operate or manage a lodging or healthcare 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 United States federal income tax, and state and local income tax where applicable, as a regular
C corporation. In addition, a taxable REIT subsidiary may be prevented from deducting interest on debt funded directly or indirectly by its
parent REIT if certain tests regarding the taxable REIT subsidiary's debt to equity ratio and interest expense are not satisfied. We currently own
interests in several taxable REIT subsidiaries, and may acquire interests in additional taxable REIT subsidiaries in the future. Our ownership of
securities of our taxable REIT subsidiaries will not be subject to the 5% or 10% asset tests described below. 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, certain hedging transactions entered into after July 30, 2008, and certain foreign currency gains
recognized after July 30, 2008, from (a) certain investments relating to real property or mortgages on real property, including
"rents from real property" and, in certain circumstances, interest, or (b) some types of temporary investments; and

�
Second, in each taxable year, we must derive at least 95% of our gross income, excluding gross income from prohibited
transactions, certain hedging transactions entered into on or after
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January 1, 2005, and certain foreign currency gains recognized after July 30, 2008, from the real property investments
described above, dividends, interest and gain from the sale or disposition of stock or securities, or from any combination of
the foregoing.

        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. However, an amount received or accrued
generally will not be excluded from the term "interest" 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 all of the following conditions are met:

�
The amount of rent is not based in any way 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 because it is based on a fixed
percentage or percentages of receipts or sales;

�
We do not, or an actual or constructive owner of 10% or more of our capital stock, does 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
voting power or value of all classes of stock of the tenant. Rents we receive from such a tenant that also is our taxable REIT
subsidiary, however, will not be excluded from the definition of "rents from real property" as a result of this condition 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 substantially comparable to rents paid by our other tenants for comparable space. Whether rents paid by
our taxable REIT subsidiary are substantially comparable to rents paid by our other tenants is determined at the time the
lease with the taxable REIT subsidiary is entered into, extended, and modified, if such modification increases the rents due
under such lease. Notwithstanding the foregoing, however, if a lease with a "controlled taxable REIT subsidiary" is modified
and such modification results in an increase in the rents payable by such taxable REIT subsidiary, any such increase will not
qualify as "rents from real property." For purposes of this rule, a "controlled taxable REIT subsidiary" is a taxable REIT
subsidiary in which we own stock possessing more than 50% of the voting power or more than 50% of the total value of the
outstanding stock. In addition, rents we receive from a tenant that also is our taxable REIT subsidiary will not be excluded
from the definition of "rents from real property" as a result of our ownership interest in the taxable REIT subsidiary if the
property to which the rents relate is a qualified lodging facility, or after January 1, 2009, a qualified health care property, and
such property is operated on behalf of the taxable REIT subsidiary by a person who is an independent contractor and certain
other requirements are met. Our taxable REIT subsidiaries will be subject to United States federal income tax on their
income from the operation of these properties.

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

�
We generally do not operate or manage the property or furnish or render services to our tenants, subject to a 1% de minimis
exception and except as provided below. We may, however, perform 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 an independent
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contractor from whom we derive no revenue to provide customary services, or 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. In addition, with respect to the limitation on the rental
of personal property, we have not obtained appraisals of the real property and personal property leased to tenants. Accordingly, there can be no
assurance that the Internal Revenue Service will agree with our determinations of value.

        Income we receive that is attributable to the rental of parking spaces at our properties will constitute rents from real property for purposes
of the REIT gross income tests if any services provided with respect to the parking facilities are performed by independent contractors from
whom we derive no income, either directly or indirectly, or by a taxable REIT subsidiary, and certain other requirements are met. With the
exception of some parking facilities we operate, we believe that the income we receive that is attributable to parking facilities meets these tests
and, accordingly, will constitute rents from real property for purposes of the REIT gross income tests.

        From time to time, we enter into hedging transactions with respect to one or more of our assets or liabilities. Our hedging activities may
include entering into interest rate swaps, caps, and floors, options to purchase these items, and futures and forward contracts. Income from a
hedging transaction, including gain from the sale or disposition of such a transaction, that is clearly identified as a hedging transaction as
specified in the Internal Revenue Code will not constitute gross income and thus will be exempt from the 95% gross income test to the extent
such a hedging transaction is entered into on or after January 1, 2005, and from the 75% gross income test to the extent such hedging transaction
is entered into after July 30, 2008. Income and gain from a hedging transaction, including gain from the sale or disposition of such a transaction
will be treated as nonqualifying income for purposes of the 75% gross income test if entered into on or prior to July 30, 2008 and will be treated
as qualifying income for purposes of the 95% gross income test if entered into prior to January 1, 2005. The term "hedging transaction," as used
above, generally means any transaction we enter into in the normal course of our business primarily to manage risk of (1) interest rate changes or
fluctuations with respect to borrowings made or to be made by us to acquire or carry real estate assets, or (2) for hedging transactions entered
into after July 30, 2008, currency fluctuations with respect to an item of qualifying income under the 75% or 95% gross income test. To the
extent that we do not properly identify such transactions as hedges, we hedge other risks or we hedge with other types of financial instruments,
the income from those transactions is not likely to be treated as qualifying income for purposes of the gross income tests. We intend to structure
any hedging transactions in a manner that does not jeopardize our status as a REIT.

        We have made an investment in a property located in Mexico. This investment could cause us to incur foreign currency gains or losses.
Prior to July 30, 2008, the characterization of any such foreign currency gains for purposes of the REIT gross income tests was unclear, though
the Internal Revenue Service had indicated that REITs may apply the principles of proposed Treasury Regulations to determine whether such
foreign currency gain constitutes qualifying income under the REIT income tests. As a result, we anticipate that any foreign currency gain we
recognized relating to rents we receive from our property located in Mexico was qualifying income for purposes of the 75% and 95% gross
income tests. Any foreign currency gains recognized after July 30, 2008, to the extent attributable

S-19

Edgar Filing: HCP, INC. - Form 424B3

25



Table of Contents

to specific items of qualifying income or gain, or specific qualifying assets, however, generally will not constitute gross income for purposes of
the 75% and 95% gross income tests, and therefore will be exempt from these tests.

        Dividends we receive from our taxable REIT subsidiaries will qualify under the 95%, but not the 75%, REIT gross income test.

        The Department of Treasury has the authority to determine whether any item of income or gain recognized after July 30, 2008, which does
not otherwise qualify under the 75% or 95% gross income tests, may be excluded as gross income for purposes of such tests or may be
considered income that qualifies under either such test.

        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.
Commencing with our taxable year beginning January 1, 2005, we generally may make use of the relief provisions if:

�
following our identification of the failure to meet the 75% or 95% gross income tests for any taxable year, we file a schedule
with the Internal Revenue Service setting forth each item of our gross income for purposes of the 75% or 95% gross income
tests for such taxable year in accordance with Treasury Regulations to be issued; and

�
our failure to meet these tests was due to reasonable cause and not due to willful neglect.

        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 otherwise 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 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.
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        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
United States federal income tax purposes. The failure of any such transaction to qualify as a like-kind exchange could subject us to United
States federal income tax, possibly including the 100% prohibited transaction tax, depending on the facts and circumstances surrounding the
particular transaction.

        Penalty Tax.    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 any services furnished by one of our taxable REIT
subsidiaries to any of our tenants, and redetermined deductions and excess interest represent any 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.
Rents we receive will not constitute redetermined rents if they qualify for certain safe harbor provisions contained in the Internal Revenue Code.

        We believe that, in all instances in which our taxable REIT subsidiaries provide services to our tenants, the fees paid to such taxable REIT
subsidiaries for such services are at arm's-length rates, although the fees paid may not satisfy the safe harbor provisions referenced above. These
determinations are inherently factual, and the Internal Revenue Service has broad discretion to assert that amounts paid between related parties
should be reallocated to clearly reflect their respective incomes. If the Internal Revenue Service successfully made such an assertion, we would
be required to pay a 100% penalty tax on the excess of an arm's-length fee for tenant services over the amount actually paid.

        Asset Tests.    At the close of each calendar 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 other entities treated as partnerships for United States federal income tax purposes 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 we receive such
proceeds.

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

        Third, of the investments included in the 25% asset class and except for certain investments in other REITs, our qualified REIT subsidiaries
and our 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 the outstanding securities of any one issuer, except, in the case of the 10% value test, securities
satisfying the "straight debt" safe-harbor or securities issued by a partnership that itself would satisfy the 75% income test if it were a REIT.
Certain types of securities are disregarded as securities solely for purposes of the 10% value test, including, but not limited to, any loan to an
individual or an estate, any obligation to pay rents from real property and any security issued by a REIT. In addition, commencing with our
taxable year beginning January 1, 2005, solely for purposes of the 10% value test, the determination of our interest in the assets of a partnership
or limited liability company in which we own an interest will be based on our proportionate interest in any securities issued by the partnership or
limited liability company, excluding for this purpose certain
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securities described in the Internal Revenue Code. 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.

        Fourth, commencing with our taxable years beginning on or after January 1, 2009, not more than 25% (20% for taxable years beginning on
or after January 1, 2001 and ending on or before December 31, 2008) of the value of our total assets may be represented by the securities of one
or more taxable REIT subsidiaries.

        We currently own some or all of the outstanding stock of several subsidiaries that have elected, together with us, to be treated as taxable
REIT subsidiaries. So long as these subsidiaries qualify as taxable REIT subsidiaries, we will not be subject to the 5% asset test, the 10% voting
securities limitation or the 10% value limitation with respect to our ownership of their securities. We may acquire securities in other taxable
REIT subsidiaries in the future. We believe that the aggregate value of our taxable REIT subsidiaries did not exceed 20% of the aggregate value
of our gross assets in any taxable year beginning on or after January 1, 2001 and ending on or before December 31, 2008, and we believe that
since that time, the aggregate value of our taxable REIT subsidiaries has not exceeded and in the future will not exceed 25% of the aggregate
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 our ownership of the securities of any such issuer has complied with the 5% value
limitation, the 10% voting securities limitation and the 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, certain loans that do not constitute real estate assets and 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 of these loans
have qualified under this safe harbor.

        The asset tests described above must be satisfied at the close of each calendar quarter of our taxable year. 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 unless we (directly or through our partnerships or limited liability companies) acquire securities in the
applicable issuer, 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), or acquire other assets. 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. 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 within 30 days after the close of that quarter. We believe that we have
maintained and intend to maintain adequate records of the value of our assets to ensure compliance with the asset tests. In addition, we intend to
take such actions within 30 days after the close of any calendar quarter as may be required to cure any noncompliance.

        Certain relief provisions may be available to us if we discover a failure to satisfy the asset tests described above after the 30 day cure
period. Under these provisions, we will be deemed to have met the 5% and 10% REIT asset tests if the value of our nonqualifying assets (i) does
not exceed the lesser of (a) 1% of the total value of our assets at the end of the applicable quarter or (b) $10,000,000, and (ii) we dispose of the
nonqualifying assets or otherwise satisfy such asset tests within (a) six months after the last day of the quarter in which the failure to satisfy the
asset tests is discovered or (b) the period of time prescribed by Treasury Regulations to be issued. For violations of any of the asset tests due to
reasonable cause and not due to willful neglect and that are, in the case of the 5% and 10% asset tests, in excess of the de minimis exception
described above, we may avoid disqualification as a REIT after the 30 day cure period, by taking steps including (i) the disposition of sufficient
nonqualifying assets, or the taking of other actions, which allow us to meet the asset tests within (a) six
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months after the last day of the quarter in which the failure to satisfy the asset tests is discovered or (b) the period of time prescribed by Treasury
Regulations to be issued, (ii) paying a tax equal to the greater of (a) $50,000 or (b) the highest corporate tax rate multiplied by the net income
generated by the nonqualifying assets, and (iii) disclosing certain information to the Internal Revenue Service.

        Although we believe that we have satisfied the asset tests described above 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 we 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 cure any noncompliance with the asset tests in a timely
manner and the relief provisions described above are not available, we would cease to qualify as a REIT. See "�Failure to Qualify" below.

        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% of our "REIT taxable income"; and

�
90% of our after tax net income, if any, from foreclosure property; minus

�
the excess of the sum of specified items of our non-cash income over 5% of our "REIT taxable income" as described below.

        For these purposes, 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 leveling of 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 (such as the Advisor), within the ten-year
period following our acquisition of such asset, we would be required to distribute at least 90% of the after-tax gain, if any, we recognized on the
disposition of the asset, to the extent that gain does not exceed the excess of (a) the fair market value of the asset, over (b) our adjusted basis in
the asset, in each case, on the date we acquired the asset.

        We generally must pay, or be treated as paying, the distributions described above in the taxable year to which they relate. At our election, a
distribution will be treated as paid in a taxable year if it is declared before we timely file our tax return for such year and paid on or before the
first regular dividend payment after such declaration, provided such payment is made during the twelve-month period following the close of
such year. These distributions generally are taxable to our existing 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 the 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%, but less than 100%, of our "REIT taxable income," as adjusted, we will
be required to pay tax on the undistributed amount at regular corporate tax rates. We believe we have made, and intend to continue to make,
timely distributions sufficient to satisfy these annual distribution requirements and to minimize our corporate tax obligations.
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        We expect that our REIT taxable income will be less than our cash flow because of depreciation and other non-cash charges included in
computing REIT taxable income. Accordingly, we anticipate that we generally will have sufficient cash or liquid assets to enable us to satisfy
the distribution requirements described above. However, from time to time, we may not have sufficient cash or other liquid assets to meet these
distribution requirements due to timing differences between the actual receipt of income and payment of deductible expenses, and the inclusion
of income and deduction of expenses in determining our taxable income. In addition, we may decide to retain our cash, rather than distribute it,
in order to repay debt or for other reasons. If these timing differences occur, we may be required to borrow funds to pay cash dividends or we
may be required to pay dividends in the form of taxable stock dividends in order to meet the distribution requirements. Recent guidance issued
by the Internal Revenue Service sets forth a safe harbor pursuant to which certain part-stock and part-cash dividends distributed by REITs for
calendar years 2008 and 2009 will satisfy the REIT distribution requirements. Under the terms of this guidance, up to 90% of our distributions
could be paid in our common stock.

        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 our stockholders in a later year, which may be included 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, subject to the 4% excise tax described below. However, we
will be required to pay interest to the Internal Revenue Service based upon the amount of any deduction claimed for deficiency dividends.

        Furthermore, we will be required to pay a 4% excise tax to the extent we fail to distribute 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, at least the sum of 85% of our ordinary income for such year, 95% of our capital gain net income for the year and any undistributed
taxable income from prior periods. Any ordinary income and net capital gain 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.

        For purposes of the 90% distribution requirement and excise tax described above, distributions declared during the last three months of the
taxable year, payable to stockholders of record on a specified date during such period and paid during January of the following year, will be
treated as paid by us and received by our stockholders on December 31 of the year in which they are declared.

Failure to Qualify

        Specified cure provisions are available to us in the event that we discover a violation of a provision of the Internal Revenue Code that
would result in our failure to qualify as a REIT. Except with respect to violations of the REIT income tests and assets tests (for which the cure
provisions are described above), and provided the violation is due to reasonable cause and not due to willful neglect, these cure provisions
generally impose a $50,000 penalty for each violation in lieu of a loss of REIT status. 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 applicable alternative
minimum tax, on our taxable income at regular 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 and individuals may be eligible for preferential tax rates on any qualified dividend income. Unless entitled to relief
under specific statutory provisions, we will also be disqualified from
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taxation as a REIT for the four taxable years following the year in which we lost 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 which are treated as partnerships
or disregarded entities for United States federal income tax purposes and may own interests in additional partnerships and limited liability
companies in the future. Our ownership interests in such partnerships and limited liability companies involve 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 or disregarded entities, as opposed to associations taxable
as corporations, for United States 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
would 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 "�Taxation of the Company�Asset
Tests" and "�Taxation of the Company�Income Tests." This, in turn, could 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 organized
or otherwise required to be treated as a corporation (an "eligible entity") may elect to be taxed as a partnership or disregarded entity for United
States federal income tax purposes. Unless it elects otherwise, an eligible entity in existence prior to January 1, 1997, will have the same
classification for United States 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 or disregarded entity for United States federal income tax purposes unless it elects otherwise. With the exception of certain limited
liability companies that have elected to be treated as corporations and have also elected with us to be treated as taxable REIT subsidiaries of
ours, the partnerships and limited liability companies in which we own an interest intend to claim classification as partnerships or disregarded
entities under these Treasury Regulations. As a result, we believe that these partnerships and limited liability companies will be classified as
partnerships or disregarded entities for United States federal income tax purposes and the remainder of the discussion under this section "�Tax
Aspects of the Partnerships" is applicable only to such partnerships and limited liability companies.

        Allocations of Income, Gain, Loss and Deduction.    A partnership or limited liability company agreement generally will 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 or members. If an allocation is not recognized for United States 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 entities
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treated as partnerships in which we own an interest are intended to comply with the requirements of Section 704(b) of the Internal Revenue
Code and the applicable Treasury Regulations.

        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 unrealized loss generally is 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 United States 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. This
could cause us to be allocated lower amounts of depreciation deductions for tax purposes than would be allocated to us if the contributed
properties were acquired in a cash purchase, and could cause us to be allocated taxable gain upon a sale of the contributed properties in excess of
the economic or book income allocated to us as a result of such sale. These adjustments could make it more difficult for us to satisfy the REIT
distribution requirements.

Tax Liabilities and Attributes Inherited from SEUSA

        We acquired the stock of SEUSA through HCP Life Science REIT in August 2007. For United States federal income tax purposes, SEUSA
was deemed to liquidate into HCP Life Science REIT in a tax-free liquidation immediately after the acquisition. As a result of this liquidation,
HCP Life Science REIT succeeded to the tax attributes, including tax basis, and earnings and profits, if any, of SEUSA. To qualify as a REIT,
HCP Life Science REIT must have distributed such non-REIT earnings and profits by the close of its 2007 taxable year. While we expect that
HCP Life Science REIT satisfied this distribution requirement, any adjustments to SEUSA's income for taxable years ending on or before the
acquisition, including as a result of an examination of SEUSA's tax returns by the Internal Revenue Service, could affect the calculation of
SEUSA's earnings and profits. If the Internal Revenue Service were to determine that HCP Life Science REIT acquired non-REIT earnings and
profits from SEUSA that it failed to distribute prior to the end of its 2007 taxable year, HCP Life Science REIT could nonetheless avoid
disqualification as a REIT by using "deficiency dividend" procedures. Under these procedures, HCP Life Science REIT generally would be
required to distribute any such earnings and profits to its stockholders within 90 days of the determination and pay a statutory interest charge at a
specified rate to the Internal Revenue Service.

        Because SEUSA's tax basis in the assets transferred in the deemed liquidation carried over to HCP Life Science REIT, many of the
properties formerly owned by SEUSA have fair market values in excess of their tax bases. This lower tax basis causes HCP Life Science REIT
to have lower depreciation deductions than would be the case if we had directly purchased SEUSA's assets instead of its stock. In addition, if
any of these properties were to be later sold in a taxable transaction, the gain would exceed that which would have been recognized if we had
directly purchased SEUSA's assets instead of its stock.

        Additionally, if HCP Life Science REIT recognizes gain on the disposition of any properties formerly owned by SEUSA during the
ten-year period beginning on the date on which it acquired the SEUSA stock, it will be required to pay tax at the highest regular corporate tax
rate on such gain to the extent of the excess of (a) the fair market value of the asset over (b) its adjusted basis in the asset, in each case
determined as of the date on which it acquired the SEUSA stock. Any taxes paid by HCP
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Life Science REIT would reduce the amount available for distribution by HCP Life Science REIT to us.

Tax Liabilities and Attributes Inherited From CRP

        In October 2006, we acquired each of CNL Retirement Properties, Inc. ("CRP") and CNL Retirement Corp (the "Advisor") pursuant to a
merger. If CRP failed to qualify as a REIT for any of its taxable years prior to our acquisition, it would be required to pay United States federal
income tax (including any applicable alternative minimum tax) on its taxable income at regular corporate rates. Unless statutory relief provisions
apply, CRP would have been disqualified from treatment as a REIT for the four taxable years following the year during which it lost
qualification. Because the merger was treated for income tax purposes as if CRP sold all of its assets to us in a taxable transaction, if CRP did
not qualify as a REIT for the tax year of the merger, it would be subject to tax in respect of the built-in gain in all of its assets because it would
not be eligible for the dividends paid deduction that is available to a REIT. "Built-in gain" generally means the excess of the fair market value of
an asset over its adjusted tax basis. As successor-in-interest to CRP, we would be required to pay these taxes.

        In connection with the CRP merger, CRP's REIT counsel rendered an opinion to us, dated as of the closing date of the merger, generally to
the effect that CRP qualified as a REIT under the Internal Revenue Code for the taxable years ending December 31, 1999 through December 31,
2005, CRP was organized in conformity with the requirements for qualification as a REIT, and CRP's method of operation had enabled CRP to
satisfy the requirements for qualification as a REIT under the Internal Revenue Code for the taxable years ending on or prior to the closing date
of the merger. This opinion was based on various assumptions and representations as to factual matters, including representations made by CRP
in a factual certificate provided by one of its officers, as well as other oral and written statements of officers and other representatives of CRP
and others as to the existence and consequence of certain factual and other matters. CRP's ability to have achieved and maintained qualification
as a REIT through the closing date of the merger was dependent on its ability to achieve and maintain certain diversity of stock ownership
requirements and, through actual annual operating results, certain requirements under the Internal Revenue Code regarding its income, assets
and distribution levels. No assurance can be given that the actual ownership of CRP's stock and its actual operating results and distributions for
any taxable year satisfy the tests necessary for CRP to have achieved and maintained its status as a REIT.

Tax Liabilities and Attributes Inherited from the Advisor

        As a result of the Advisor merger, we succeeded to the assets and the liabilities of the Advisor, including any liabilities for unpaid taxes and
any tax liabilities created in connection with the Advisor merger. At the closing of the Advisor merger, we received an opinion of our counsel,
and the Advisor and the Advisor stockholders received an opinion of their counsel, substantially to the effect that, on the basis of the facts,
representations and assumptions set forth or referred to in such opinions, for United States federal income tax purposes the Advisor merger
qualified as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code. To the extent that the Advisor merger so
qualified, no gain or loss was recognized by the Advisor or us in the Advisor merger. Our tax basis in the Advisor's assets acquired in merger
would be equal to the Advisor's tax basis in such assets immediately prior to the merger. If we dispose of such assets in a taxable transaction
during the ten-year period beginning on the date of the Advisor merger, then we will be required to pay tax at the highest regular corporate tax
rate on the gain recognized 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 of the Advisor merger. The opinions of counsel delivered in connection with the Advisor merger represent the best
legal judgment of our counsel and counsel to the Advisor and the Advisor stockholders and are not binding on the Internal Revenue Service or
the courts. Neither we nor the
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Advisor has requested nor will request a ruling from the Internal Revenue Service as to the tax consequences of the Advisor merger, and there
can be no assurance that the Internal Revenue Service will agree with the conclusions in the above-described opinions.

        If the Advisor merger did not qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code, the Advisor
merger would have been treated as a sale of the Advisor's assets to us in a taxable transaction, and the Advisor would have recognized taxable
gain. In such a case, as the Advisor's successor-in-interest, we would be required to pay the tax on any such gain. In addition, our tax basis in the
Advisor's assets would be equal to the merger consideration paid to the Advisor stockholders, which could be higher than the tax basis of such
assets if the Advisor merger qualified as a reorganization. This higher tax basis would cause us to have higher depreciation deductions and lower
gain on the sale of the Advisor assets.

        As a result of the Advisor merger and assuming it qualified as a reorganization under the Internal Revenue Code, we succeeded to the tax
attributes and earnings and profits of the Advisor. To qualify as a REIT, we must have distributed any such earnings and profits by the close of
the taxable year in which the Advisor merger occurs. Any adjustments of the Advisor's income for taxable years ending on or before the Advisor
merger, including as a result of an examination of the Advisor's tax returns by the Internal Revenue Service, could affect the calculation of the
Advisor's earnings and profits. If the Internal Revenue Service were to determine that we acquired earnings and profits from the Advisor that we
failed to distribute prior to the end of the taxable year in which the Advisor merger occurred, we could avoid disqualification as a REIT by using
"deficiency dividend" procedures described above under "�Tax Liabilities and Attributes Inherited from SEUSA."

Taxation of Holders of Our Common Stock

        The following summary describes certain of the United States federal income tax consequences of owning and disposing of our common
stock.

Taxable U.S. Stockholders Generally

        If you are a U.S. holder, this section applies to you. Otherwise, the section entitled "Non-U.S. Stockholders," applies to you. "U.S. holder"
means a holder of our common stock that is:

�
an individual citizen or resident of the United States;

�
a corporation, partnership, limited liability company or other entity taxable as a corporation or partnership for United States
federal income tax purposes created or organized in the United States or under the laws of the United States, any state
thereof, or the District of Columbia;

�
an estate, the income of which is subject to United States federal income taxation regardless of its source; or

�
a trust that (1) is subject to the primary supervision of a United States court and the control of one or more United States
persons or (2) has a valid election in effect under applicable Treasury Regulations to be treated as a United States person.

        Distributions Generally.    Distributions out of our current or accumulated earnings and profits will be treated as dividends and, other than
capital gain dividends and certain amounts that have previously been subject to corporate level tax, discussed below, will be taxable to taxable
U.S. holders as ordinary income when actually or constructively received. See "�Tax Rates" below. As long as we qualify as a REIT, these
distributions will not be eligible for the dividends-received deduction in the case of U.S. holders that are corporations or, except to the extent
provided in "�Tax Rates" below, the preferential rates on qualified dividend income applicable to non-corporate taxpayers. For purposes of
determining whether distributions to holders of our common stock are out of current or accumulated earnings and
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profits, our earnings and profits will be allocated first to our outstanding preferred stock and then to our outstanding common stock.

        To the extent that we make distributions on our common stock in excess of our current and accumulated earnings and profits, these
distributions will be treated first as a tax-free return of capital to a U.S. holder. This treatment will reduce the U.S. holder's adjusted tax basis in
its shares of our common stock by the amount of the distribution, but not below zero. Distributions in excess of our current and accumulated
earnings and profits and in excess of a U.S. holder's adjusted tax basis in its shares will be taxable as capital gain. Such gain will be taxable as
long-term capital gain if the shares have been held for more than one year. Dividends we declare in October, November, or December of any
year and which are payable to a holder of record on a specified date in any of these months will be treated as both paid by us and received by the
holder on December 31 of that year, provided we actually pay the dividend on or before January 31 of the following year. U.S. holders may not
include in their own income tax returns any of our net operating losses or capital losses.

        Certain stock dividends, including dividends partially paid in our common stock and partially paid in cash that comply with recent Internal
Revenue Service guidance, will be taxable to recipient U.S. stockholders to the same extent as if paid in cash.

        Capital Gain Dividends.    Dividends that we properly designate as capital gain dividends will be taxable to taxable U.S. holders as gains
from the sale or disposition of a capital asset, to the extent that such gains do not exceed our actual net capital gain for the taxable year. These
dividends may be taxable to non-corporate U.S. holders at a 15% or 25% rate. U.S. holders that are corporations may, however, be required to
treat up to 20% of some capital gain dividends as ordinary income. If we properly designate any portion of a dividend as a capital gain dividend
then, except as otherwise required by law, we are required by the terms of our corporate charter to allocate a portion of the total capital gain
dividends paid or made available to holders of all classes of our stock for the year to the holders of our preferred stock in proportion to the
amount that our total dividends, as determined for United States federal income tax purposes, paid or made available to the holders of such stock
for the year bears to the total dividends, as determined for United States federal income tax purposes, paid or made available to holders of all
classes of our stock for the year.

        Retention of Net Capital Gains.    We may elect to retain, rather than distribute as a capital gain dividend, all or a portion of our net capital
gains. If we make this election, we would pay tax on our retained net capital gains. In addition, to the extent we so elect, a U.S. holder generally
would:

�
include its pro rata share of our undistributed net capital gains in computing its long-term capital gains in its return for its
taxable year in which the last day of our taxable year falls, subject to certain limitations as to the amount that is includable;

�
be deemed to have paid the capital gains tax imposed on us on the designated amounts included in the U.S. holder's
long-term capital gains;

�
receive a credit or refund for the amount of tax deemed paid by it;

�
increase the adjusted basis of its common stock by the difference between the amount of includable gains and the tax
deemed to have been paid by it; and

�
in the case of a U.S. holder that is a corporation, appropriately adjust its earnings and profits for the retained capital gains in
accordance with Treasury Regulations to be promulgated by the Internal Revenue Service.

        Passive Activity Losses and Investment Interest Limitations.    Distributions we make and gain arising from the sale or exchange by a U.S.
holder of shares of our common stock will not be treated as passive activity income. As a result, U.S. holders generally will not be able to apply
any "passive losses"
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against this income or gain. A U.S. holder may elect to treat capital gain dividends, capital gains from the disposition of stock and qualified
dividend income as investment income for purposes of computing the investment interest limitation, but in such case, the U.S. holder will be
taxed at ordinary income rates on such amount. Other distributions made by us, to the extent they do not constitute a return of capital, generally
will be treated as investment income for purposes of computing the investment interest limitation.

        Dispositions of Our Common Stock.    If a U.S. holder sells or disposes of shares of our common stock, it will recognize gain or loss for
United States federal income tax purposes in an amount equal to the difference between the amount of cash and the fair market value of any
property received on the sale or other disposition and its adjusted basis in the shares for tax purposes. This gain or loss, except as provided
below, will be long-term capital gain or loss if the U.S. holder has held the stock for more than one year at the time of such sale or disposition.
If, however, a U.S. holder recognizes loss upon the sale or other disposition of our common stock that it has held for six months or less, after
applying certain holding period rules, the loss recognized will be treated as a long-term capital loss, to the extent the U.S. holder received
distributions from us which were required to be treated as long-term capital gains.

Tax Rates

        The maximum tax rate for non-corporate taxpayers for (1) capital gains, including certain "capital gain dividends," has generally been
reduced to 15% (although 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 (2) "qualified dividend income" has generally been reduced to 15%. In general,
dividends payable by REITs are not eligible for the reduced tax rate on corporate dividends, except to the extent that certain holding
requirements have been met and the REIT's dividends are attributable to dividends received from taxable corporations (such as its taxable REIT
subsidiaries), to income that was subject to tax at the corporate/REIT level (for example, if it distributed taxable income that it retained and paid
tax on in the prior taxable year), or to dividends properly designated by the REIT as "capital gain dividends." 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 to the provisions of prior
law effective for taxable years beginning after December 31, 2010, 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. In addition, U.S. holders that are corporations may
be required to treat up to 20% of some capital gain dividends as ordinary income.

Backup Withholding

        We report to our U.S. holders and the Internal Revenue Service the amount of dividends paid during each calendar year, and the amount of
any tax withheld. Under the backup withholding rules, a U.S. holder may be subject to backup withholding with respect to dividends paid unless
the U.S. holder is a corporation or comes within certain other exempt categories and, when required, demonstrates this fact, or provides a
taxpayer identification number, certifies as to no loss of exemption from backup withholding, and otherwise complies with applicable
requirements of the backup withholding rules. A U.S. holder that does not provide us with its correct taxpayer identification number may also be
subject to penalties imposed by the Internal Revenue Service. Backup withholding is not an additional tax. Any amount paid as backup
withholding will be creditable against the U.S. holder's United States federal income tax liability, provided the required information is furnished
to the Internal Revenue Service. In addition, we may be required to withhold a portion of capital gain distributions to any holders who fail to
certify their non-foreign status. See "�Non-U.S. Stockholders."
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Tax-Exempt Stockholders

        Dividend income from us and gain arising upon a sale of shares of our stock generally will not be unrelated business taxable income to a
tax-exempt holder, except as described below. This income or gain will be unrelated business taxable income, however, if a tax-exempt holder
holds its shares as "debt-financed property" within the meaning of the Internal Revenue Code or if the shares are used in a trade or business of
the tax-exempt holder. Generally, debt-financed property is property the acquisition or holding of which was financed through a borrowing by
the tax-exempt holder.

        For tax-exempt holders which are social clubs, voluntary employee benefit associations, supplemental unemployment benefit trusts, or
qualified group legal services plans exempt from United States federal income taxation under Sections 501(c)(7), (c)(9), (c)(17) or (c)(20) of the
Internal Revenue Code, respectively, income from an investment in our shares will constitute unrelated business taxable income unless the
organization is able to properly claim a deduction for amounts set aside or placed in reserve for specific purposes so as to offset the income
generated by its investment in our shares. These prospective investors should consult their tax advisors concerning these "set aside" and reserve
requirements.

        Notwithstanding the above, however, a portion of the dividends paid by a "pension-held REIT" may be treated as unrelated business taxable
income as to certain trusts that hold more than 10%, by value, of the interests in the REIT. A REIT will not be a "pension-held REIT" if it is able
to satisfy the "not closely held" requirement without relying on the "look-through" exception with respect to certain trusts or if such REIT is not
"predominantly held" by "qualified trusts." As a result of limitations on the transfer and ownership of stock contained in our charter, we do not
expect to be classified as a "pension-held REIT," and as a result, the tax treatment described in this paragraph should be inapplicable to our
holders. However, because our stock is publicly traded, we cannot guarantee that this will always be the case.

Non-U.S. Stockholders

        The following discussion addresses the rules governing United States federal income taxation of the ownership and disposition of our
common stock by non-U.S. holders. These rules are complex, and no attempt is made herein to provide more than a brief summary of such rules.
Accordingly, the discussion does not address all aspects of United States federal income taxation that may be relevant to a non-U.S. holder in
light of its particular circumstances and does not address any state, local or foreign tax consequences. We urge non-U.S. holders to consult their
tax advisors to determine the impact of United States federal, state, local and foreign income tax laws on the acquisition, ownership, and
disposition of shares of our common stock, including any reporting requirements.

        Distributions Generally.    Distributions (including certain stock dividends) that are neither attributable to gain from our sale or exchange
of United States real property interests nor designated by us as capital gain dividends will be treated as dividends of ordinary income to the
extent that they are made out of our current or accumulated earnings and profits. Such distributions ordinarily will be subject to withholding of
United States federal income tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty, unless the distributions
are treated as effectively connected with the conduct by the non-U.S. holder of a United States trade or business. Under certain treaties, however,
lower withholding rates generally applicable to dividends do not apply to dividends from a REIT. Certain certification and disclosure
requirements must be satisfied to be exempt from withholding under the effectively connected income exemption. Dividends that are treated as
effectively connected with such a trade or business will be subject to tax on a net basis at graduated rates, in the same manner as dividends paid
to U.S. holders are subject to tax, and are generally not subject to withholding. Any such dividends received by a non-U.S. holder that is a
corporation may also be
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subject to an additional branch profits tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty.

        Distributions in excess of our current and accumulated earnings and profits will not be taxable to a non-U.S. holder to the extent that such
distributions do not exceed the non-U.S. holder's adjusted basis in our common stock, but rather will reduce the non-U.S. holder's adjusted basis
of such common stock. To the extent that these distributions exceed a non-U.S. holder's adjusted basis in our common stock, they will give rise
to gain from the sale or exchange of such stock. The tax treatment of this gain is described below.

        For withholding purposes, we expect to treat all distributions as made out of our current or accumulated earnings and profits. As a result,
except with respect to certain distributions attributable to the sale of United States real property interests described below, we expect to withhold
United States income tax at the rate of 30% on any distributions made to a non-U.S. holder unless:

�
a lower treaty rate applies and the non-U.S. holder files with us an Internal Revenue Service Form W-8BEN evidencing
eligibility for that reduced treaty rate; or

�
the non-U.S. holder files an Internal Revenue Service Form W-8ECI with us claiming that the distribution is income
effectively connected with the non-U.S. holder's trade or business.

        However, amounts withheld should generally be refundable if it is subsequently determined that the distribution was, in fact, in excess of
our current and accumulated earnings and profits, provided that certain conditions are met.

Capital Gain Dividends and Distributions Attributable to a Sale or Exchange of United States Real Property Interests. Distributions to a
non-U.S. holder that we properly designate as capital gain dividends, other than those arising from the disposition of a United States real
property interest, generally should not be subject to United States federal income taxation, unless:

�
the investment in our common stock is treated as effectively connected with the non-U.S. holder's United States trade or
business, in which case the non-U.S. holder will be subject to the same treatment as U.S. holders with respect to such gain,
except that a non-U.S. holder that is a foreign corporation may also be subject to the 30% branch profits tax, as discussed
above; or

�
the non-U.S. holder is a nonresident alien individual who is present in the United States for 183 days or more during the
taxable year and certain other conditions are met, in which case the nonresident alien individual will be subject to a 30% tax
on the individual's capital gains.

        Pursuant to the Foreign Investment in Real Property Tax Act, which is referred to as "FIRPTA," distributions to a non-U.S. holder that are
attributable to gain from our sale or exchange of United States real property interests (whether or not designated as capital gain dividends) will
cause the non-U.S. holder to be treated as recognizing such gain as income effectively connected with a United States trade or business.
Non-U.S. holders would generally be taxed at the same rates applicable to U.S. holders, subject to a special alternative minimum tax in the case
of nonresident alien individuals. We also will be required to withhold and to remit to the Internal Revenue Service 35% (or 15% to the extent
provided in Treasury Regulations) of any distribution to a non-U.S. holder that we designate as a capital gain dividend, or, if greater, 35% (or
15% to the extent provided in Treasury Regulations) of a distribution to the non-U.S. holder that could have been designated as a capital gain
dividend. The amount withheld is creditable against the non-U.S. holder's United States federal income tax liability. However, any distribution
with respect to any class of stock which is regularly traded on an established securities market located in the United States is not subject to
FIRPTA, and therefore, not subject to the 35% U.S. withholding tax described above, if the non-U.S. holder did not own more than 5% of such
class of stock at any time during the one-year period ending on the date of the distribution.
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Instead, such distributions generally will be treated in the same manner as ordinary dividend distributions.

        Retention of Net Capital Gains.    Although the law is not clear on the matter, it appears that amounts we designate as retained capital gains
in respect of the common stock held by U.S. holders generally should be treated with respect to non-U.S. holders in the same manner as actual
distributions by us of capital gain dividends. Under this approach, a non-U.S. holder would be able to offset as a credit against its United States
federal income tax liability resulting from its proportionate share of the tax paid by us on such retained capital gains, and to receive from the
Internal Revenue Service a refund to the extent of the non-U.S. holder's proportionate share of such tax paid by us exceeds its actual United
States federal income tax liability.

        Sale of Our Common Stock.    Gain recognized by a non-U.S. holder upon the sale or exchange of our common stock generally will not be
subject to United States federal income taxation unless such stock constitutes a United States real property interest within the meaning of
FIRPTA. Our stock will not constitute a United States real property interest so long as we are a domestically-controlled qualified investment
entity. As discussed above, a domestically- controlled qualified investment entity includes a REIT in which at all times during a specified testing
period less than 50% in value of its stock is held directly or indirectly by non-U.S. holders. We believe, but cannot guarantee, that we have been
a domestically-controlled qualified investment entity. Even if we have been a domestically-controlled qualified investment entity, because our
capital stock is publicly traded, no assurance can be given that we will continue to be a domestically-controlled qualified investment entity.

        Notwithstanding the foregoing, gain from the sale or exchange of our common stock not otherwise subject to FIRPTA will be taxable to a
non-U.S. holder if either (1) the investment in our common stock is treated as effectively connected with the non-U.S. holder's United States
trade or business or (2) the non-U.S. holder is a nonresident alien individual who is present in the United States for 183 days or more during the
taxable year and certain other conditions are met. In general, even if we are a domestically controlled qualified investment entity, upon
disposition of our common stock (subject to the 5% exception applicable to "regularly traded" stock described above), a non-U.S. holder may be
treated as having gain from the sale or exchange of United States real property interest if the non-U.S. holder (1) disposes of our common stock
within a 30-day period preceding the ex-dividend date of a distribution, any portion of which, but for the disposition, would have been treated as
gain from the sale or exchange of a United States real property interest and (2) acquires, enters into a contract or option to acquire, or is deemed
to acquire other shares of our common stock during the 61-day period beginning with the first day of the 30-day period described in clause (1).
Non-U.S. holders should contact their tax advisors regarding the tax consequences of any sale, exchange, or other taxable disposition of our
common stock.

        Even if we do not qualify as a domestically-controlled qualified investment entity at the time a non-U.S. holder sells or exchanges our
common stock, gain arising from such a sale or exchange would not be subject to United States taxation under FIRPTA as a sale of a United
States real property interest if:

�
our stock is "regularly traded," as defined by applicable Treasury Regulations, on an established securities market, such as
the NYSE; and

�
such non-U.S. holder owned, actually and constructively, 5% or less of our common stock throughout the applicable testing
period.

        If gain on the sale or exchange of our common stock were subject to United States taxation under FIRPTA, the non-U.S. holder would be
subject to regular United States federal income tax with respect to such gain in the same manner as a taxable U.S. holder (subject to any
applicable alternative minimum tax and a special alternative minimum tax in the case of nonresident alien individuals). In
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addition, if our common stock is not then traded on an established securities market, the purchaser of the common stock would be required to
withhold and remit to the Internal Revenue Service 10% of the purchase price. If amounts withheld on a sale, redemption, repurchase, or
exchange of our common stock exceed the holder's substantive tax liability resulting from such disposition, such excess may be refunded or
credited against such non-U.S. holder's United States federal income tax liability, provided that the required information is provided to the
Internal Revenue Service on a timely basis. Amounts withheld on any such sale, exchange or other taxable disposition of our common stock may
not satisfy a non-U.S. holder's entire tax liability under FIRPTA, and such non-U.S. holder remains liable for the timely payment of any
remaining tax liability.

        Backup Withholding Tax and Information Reporting.    Generally, we must report annually to the Internal Revenue Service the amount of
dividends paid to a non-U.S. holder, such non-U.S. holder's name and address, and the amount of tax withheld, if any. A similar report is sent to
the non-U.S. holder. Pursuant to tax treaties or other agreements, the Internal Revenue Service may make its reports available to tax authorities
in the non-U.S. holder's country of residence.

        Payments of dividends or of proceeds from the disposition of stock made to a non-U.S. holder may be subject to information reporting and
backup withholding unless such non-U.S. holder establishes an exemption, for example, by properly certifying its non-United States status on an
Internal Revenue Service Form W-8BEN or another appropriate version of Internal Revenue Service Form W-8. Notwithstanding the foregoing,
backup withholding and information reporting may apply if either we have or our paying agent has actual knowledge, or reason to know, that a
holder is a United States person.

        Backup withholding is not an additional tax. Rather, the United States income tax liability of persons subject to backup withholding will be
reduced by the amount of tax withheld. If withholding results in an overpayment of taxes, a refund or credit may be obtained, provided that the
required information is furnished to the Internal Revenue Service in a timely manner.

Other tax consequences

        We may be required to pay tax in various state or local jurisdictions, including those in which we transact business, and our holders may be
required to pay tax in various state or local jurisdictions, including those in which they reside. Our state and local tax treatment may not conform
to the United States federal income tax consequences discussed above. In addition, a holder's state and local tax treatment may not conform to
the United States federal income tax consequences discussed above. Consequently, prospective investors should consult their tax advisors
regarding the effect of state and local tax laws on an investment in our shares.
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 UNDERWRITING

        We are offering the shares of common stock described in this prospectus supplement through a number of underwriters. UBS
Securities LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated are acting as joint book-running managers and UBS Securities LLC and
Merrill Lynch, Pierce, Fenner & Smith Incorporated are acting as representatives of the underwriters. We have entered into an underwriting
agreement with the underwriters. Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to the underwriters,
and each underwriter has severally agreed to purchase, at the public offering price less the underwriting discounts and commissions set forth on
the cover page of this prospectus supplement, the number of shares of common stock listed next to its name in the following table:

Name
Number of

shares
UBS Securities LLC
Merrill Lynch, Pierce, Fenner & Smith
                      Incorporated

Total 12,500,000
        The underwriters are committed to purchase all the shares of common stock offered by us if they purchase any shares. The underwriting
agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may be increased or the
offering may be terminated.

        The underwriters propose to offer the shares of common stock directly to the public at the public offering price set forth on the cover page
of this prospectus supplement and to certain dealers at that price less a concession not in excess of $    per share. Any such dealers may resell
shares to certain other brokers or dealers at a discount of up to $    per share from the public offering price. After the public offering of the
shares, the offering price and other selling terms may be changed by the underwriters. Sales of shares made outside of the United States may be
made by affiliates of the underwriters.

        The underwriters have an option to buy up to 1,875,000 additional shares of common stock from us to cover sales of shares by the
underwriters that exceed the number of shares specified in the table above. The underwriters have 30 days from the date of this prospectus
supplement to exercise this over-allotment option. If any shares are purchased with this over-allotment option, the underwriters will purchase
shares in approximately the same proportion as shown in the table above. If any additional shares of common stock are purchased, the
underwriters will offer the additional shares at the price shown on the cover page of this prospectus supplement less the underwriting discount
and less any dividends or distributions declared by us and paid or payable on the shares initially purchased by the underwriters but not on the
shares to be purchased upon exercise of the option, and otherwise on the same terms as those on which the shares are being offered.

        The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the underwriters to us per
share of common stock. The underwriting fee is $    per share.

        The following table shows the per share and total underwriting discounts and commissions to be paid to the underwriters assuming both no
exercise and full exercise of the underwriters' option to purchase additional shares.

Underwriting Discounts and Commissions

Without over
allotment
exercise

With over
allotment
exercise

Per share $ $
Total
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        We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and legal and accounting
expenses, but excluding the underwriting discounts and commissions, will be approximately $505,000.

        A prospectus in electronic format may be made available on the websites maintained by one or more underwriters, or selling group
members, if any, participating in the offering. The underwriters may agree to allocate a number of shares to underwriters and selling group
members for sale to their online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters and
selling group members that may make Internet distributions on the same basis as other allocations.

        We have agreed, that, except for common stock issued in this offering and subject to certain additional exceptions, we will not offer, sell,
contract to sell, pledge or otherwise dispose of, directly or indirectly, or file with the Securities and Exchange Commission a registration
statement under the Securities Act of 1933 relating to, any shares of our common stock or securities convertible into or exchangeable or
exercisable for any shares of our common stock, or publicly announce the intention to make any such offer, sale, pledge, disposition or filing,
without the prior written consent of the representatives for a period of 60 days after the date of this prospectus supplement. The representatives
in their sole discretion, may waive this lock-up agreement at any time without notice.

        Certain of our officers and directors have agreed, subject to certain exceptions, that, for a period of 60 days from the date of this prospectus
supplement they will not, without the prior written consent of the representatives, dispose of or hedge any shares of our common stock or any
securities convertible into or exchangeable or exercisable for our common stock. The representatives in their sole discretion may release any of
the securities subject to these lock-up agreements at any time without notice.

        We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933. Our common
stock is listed on the NYSE under the symbol "HCP."

        In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for, purchasing and
selling shares of common stock in the open market for the purpose of preventing or retarding a decline in the market price of the common stock
while this offering is in progress. These stabilizing transactions may include making short sales of the common stock, which involves the sale by
the underwriters of a greater number of shares of common stock than they are required to purchase in this offering, and purchasing shares of
common stock on the open market to cover positions created by short sales. Short sales may be "covered" shorts, which are short positions in an
amount not greater than the underwriters' over-allotment option referred to above, or may be "naked" shorts, which are short positions in excess
of that amount. The underwriters may close out any covered short position either by exercising their over-allotment option, in whole or in part,
or by purchasing shares in the open market. In making this determination, the underwriters will consider, among other things, the price of shares
available for purchase in the open market compared to the price at which the underwriters may purchase shares through the over-allotment
option. A naked short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of
the common stock in the open market that could adversely affect investors who purchase in this offering. To the extent that the underwriters
create a naked short position, they will purchase shares in the open market to cover the position.

        The underwriters have advised us that, pursuant to Regulation M of the Securities Act of 1933, they may also engage in other activities that
stabilize, maintain or otherwise affect the price of the common stock, including the imposition of penalty bids. This means that if the
representatives of the underwriters purchases common stock in the open market in stabilizing transactions or to cover short sales, the
representatives can require the underwriters that sold those shares as part of this offering to repay the underwriting discount received by them.
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        These activities may have the effect of raising or maintaining the market price of the common stock or preventing or retarding a decline in
the market price of the common stock, and, as a result, the price of the common stock may be higher than the price that otherwise might exist in
the open market. If the underwriters commence these activities, they may discontinue them at any time. The underwriters may carry out these
transactions on the NYSE, in the over-the-counter market or otherwise.

        The underwriters and/or their affiliates have provided and in the future may provide investment banking, commercial banking and/or
advisory services to us from time to time for which they have received and in the future may receive customary fees and expenses and may have
entered into and in the future may enter into other transactions with us. Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated are
(i) the administrative agent, co-lead arranger and a book runner under our bridge loan, (ii) the administrative agent, senior managing agent,
swing line lender, co-lead arranger and a book runner under our $1.5 billion bank line of credit, and (iii) the administrative agent, book manager
and co-lead arranger under our $200 million term loan. Affiliates of UBS Securities LLC are (i) the syndication agent, co-lead arranger and a
book runner under our bridge loan, (ii) the syndication agent, co-lead arranger and a book runner under our $1.5 billion bank line of credit, and
(iii) a lender under our $200 million term loan. Affiliates of the underwriters are lenders under our bridge loan and therefore will receive the net
proceeds from this offering through the repayment of borrowings under the bridge loan.

        In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant
Member State), each underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the Relevant Implementation Date) it has not made and will not make an offer to the public of any
shares which are the subject of the offering contemplated by this prospectus supplement in that Relevant Member State prior to the publication
of a prospectus in relation to the shares which has been approved by the competent authority in that Relevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the competent authority in that Relevant Member State, all in
accordance with the Prospectus Directive, except that it may, with effect from and including the Relevant Implementation Date, make an offer of
shares to the public in that Relevant Member State at any time:

�
to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated,
whose corporate purpose is solely to invest in securities;

�
to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a
total balance sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in its last
annual or consolidated accounts;

�
to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the representative for any such offer; or

�
in any other circumstances which do not require the publication by us of a prospectus pursuant to Article 3 of the Prospectus
Directive.

        For the purposes of this provision, the expression an "offer of shares to the public" in relation to any shares in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to
enable an investor to decide to purchase or subscribe the shares, as the same may be varied in that Relevant Member State by any measure
implementing the Prospectus Directive in that Relevant Member State and the expression Prospectus Directive means Directive 2003/71/EC and
includes any relevant implementing measure in each Relevant Member State.
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        Each underwriter has represented and agreed that:

�
it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and
Markets Act 2000 ("FSMA") received by it in connection with the issue or sale of the shares in circumstances in which
Section 21(1) of the FSMA does not apply to us; and

�
it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to
the shares in, from or otherwise involving the United Kingdom.

        The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to 'professional investors' within the meaning of
the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do
not result in the document being a "prospectus" within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no
advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to shares which are or are intended to be
disposed of only to persons outside Hong Kong or only to "professional investors" within the meaning of the Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules made thereunder.

        This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of
Singapore (the "SFA"), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

        Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries' rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under Section 275 except:
(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.

        The securities have not been and will not be registered under the Securities and Exchange Law of Japan (the Securities and Exchange Law)
and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit of, any resident
of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under the laws of
Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with, the Securities and Exchange Law and any other applicable laws, regulations and
ministerial guidelines of Japan.
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 VALIDITY OF THE COMMON STOCK

        Certain legal matters will be passed upon for us by Sullivan & Cromwell LLP, Los Angeles, California. Certain legal matters relating to
Maryland law will be passed upon for us by Ballard Spahr Andrews & Ingersoll, LLP, Baltimore, Maryland. Sidley Austin LLP, San Francisco,
California, will act as counsel for the underwriters. Paul C. Pringle, a partner of Sidley Austin LLP, owns 53,768 shares of our common stock
and Eric S. Haueter, a partner of Sidley Austin LLP, beneficially owns 3,436 shares of our common stock.

 EXPERTS

        The consolidated financial statements and schedules of HCP, Inc. as of December 31, 2008 and 2007 and for each of the three years in the
period ended December 31, 2008 appearing in HCP, Inc.'s Annual Report on Form 10-K, as amended by Current Report on Form 8-K dated
May 4, 2009, and the effectiveness of HCP, Inc.'s internal control over financial reporting as of December 31, 2008 have been audited by
Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated
herein by reference. Such consolidated financial statements and schedules are incorporated herein by reference in reliance upon such reports
given on the authority of such firm as experts in accounting and auditing.
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PROSPECTUS

Health Care Property Investors, Inc.

Common Stock
Preferred Stock

Depositary Shares
Debt Securities

Warrants or Other Rights
Stock Purchase Contracts

Units

        Health Care Property Investors, Inc. from time to time may offer to sell the securities listed above. The preferred stock, debt securities,
warrants, rights and stock purchase contracts may be convertible into or exercisable or exchangeable for common or preferred stock or other
securities of Health Care Property Investors, Inc. or debt or equity securities of one or more other entities. Our common stock is quoted on the
New York Stock Exchange (the "NYSE") under the symbol "HCP."

        Health Care Property Investors, Inc. may offer and sell these securities directly or to or through one or more underwriters, dealers and/or
agents, or directly to purchasers on a continuous or delayed basis.

        This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be
offered. The specific terms of any securities to be offered, and the specific manner in which they may be offered, will be described in a
supplement to this prospectus.

You should consider the risks discussed in "Risk Factors" beginning on page 4 of this prospectus before
you invest in our securities.

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

The date of this prospectus is September 8, 2006

Health Care Property Investors, Inc.
3760 Kilroy Airport Way, Suite 300

Long Beach, California 90806
(562) 733-5100
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All references in this prospectus to "HCP," "we," "us" or "our" mean Health Care Property Investors, Inc., 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. Unless otherwise stated, currency amounts in this prospectus are stated in United States dollars.

When acquiring any securities discussed in this prospectus, you should rely only on the information contained or incorporated by
reference in this prospectus and the applicable prospectus supplement. We have not authorized anyone else to provide you with
different or additional information. If anyone provides you with different or additional information, you should not rely on it. An offer
to sell these securities will not be made in any jurisdiction where the offer and sale is not permitted. You should not assume that the
information appearing in this prospectus, as well as information we previously filed with the Securities and Exchange Commission and
incorporated by reference, is accurate as of any date other than the date mentioned on the front cover of those documents. Our business,
financial condition, results of operations and prospects may have changed since that date.

1
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 ABOUT THIS PROSPECTUS

        This prospectus is part of an automatic shelf registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or the SEC, as a "well-known seasoned issuer" as defined in Rule 405 under the Securities Act of 1933, as amended. As allowed
by the SEC rules, this prospectus does not contain all of the information included in the registration statement. For further information, we refer
you to the registration statement, including its exhibits. Statements contained in this prospectus about the provisions or contents of any
agreement or other document are not necessarily complete. If the SEC's rules and regulations require that an agreement or document be filed as
an exhibit to the registration statement, please see that agreement or document for a complete description of these matters.

        You should read this prospectus and any prospectus supplement together with any additional information you may need to make your
investment decision. You should also read and carefully consider the information in the documents we have referred you to in "Where You Can
Find More Information" below. Information incorporated by reference after the date of this prospectus is considered a part of this prospectus and
may add, update or change information contained in this prospectus. Any information in such subsequent filings that is inconsistent with this
prospectus will supersede the information in this prospectus or any earlier prospectus supplement.

 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 materials
we file with the SEC at its public reference room at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of this information
by mail from the public reference room of the SEC, 100 F Street, N.E., 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, as well as our SEC filings, 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" certain 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. 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 filed on February 9, 2006, February 17, 2006, February 21, 2006, May 2, 2006 (pursuant
to Items 8.01 and 9.01), May 4, 2006, May 17, 2006, June 30, 2006, August 2, 2006, August 4, 2006 and August 17, 2006
and the two Current Reports on Form 8-K filed on September 8, 2006;

�
our Quarterly Reports on Form 10-Q for the quarters ended March 31 and June 30, 2006;

�
our Annual Report on Form 10-K for the fiscal year ended December 31, 2005; and

�
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
Reports on Form 10-Q for the quarters ended June 30, 2001 and June 30, 2004.

2
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        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 prior to the termination of the offering of 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.

        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. You may obtain documents incorporated by reference in this prospectus by requesting them in writing
or by telephone from:

Legal Department
Health Care Property Investors, Inc.
3760 Kilroy Airport Way, Suite 300

Long Beach, California 90806
(562) 733-5100

legaldept@hcpi.com

3
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 RISK FACTORS

You should carefully consider the risks described below as well as the risks described in our Annual Report on Form 10-K and in our
Quarterly Reports on Form 10-Q, which risks are incorporated by reference into this section, before making an investment decision
regarding our company. The risks and uncertainties described herein are not the only ones facing us and there may be additional risks that
we do not presently know of or that we currently consider not likely to have a significant impact. All of these risks could adversely affect our
business, financial condition, results of operations and cash flows.

Risks Related to Our Operators

If our facility operators are unable to operate our properties in a manner sufficient to generate income, they may be unable to make rent and
loan payments to us.

        The healthcare industry is highly competitive and we expect that it may become more competitive in the future. Our operators are subject to
competition from other healthcare providers that provide similar services. Such competition, which has intensified due to overbuilding in some
segments in which we operate, has caused the fill-up rate of newly constructed buildings to slow and the monthly rate that many newly built and
previously existing facilities were able to obtain for their services to decrease. The profitability of healthcare facilities depends upon several
factors, including the number of physicians using the healthcare facilities or referring patients there, competitive systems of healthcare delivery
and the size and composition of the population in the surrounding area. Private, federal and state payment programs and the effect of other laws
and regulations may also have a significant influence on the revenues and income of the properties. If our operators are not competitive with
other healthcare providers and are unable to generate income, they may be unable to make rent and loan payments to us, which could adversely
affect our cash flow and financial performance and condition.

The bankruptcy, insolvency or financial deterioration of our facility operators could significantly delay our ability to collect unpaid rents or
require us to find new operators.

        Our financial position and our ability to make distributions to our stockholders or payment on our debt securities may be adversely affected
by financial difficulties experienced by any of our major operators, including bankruptcy, insolvency or a general downturn in the business, or in
the event any of our major operators do not renew or extend their relationship with us as their lease terms expire.

        We are align=left>August 31, 2013 $72,576 $—$16,169 $—
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Putnam Managed Municipal Income Trust
(KPMG LLP)

Fiscal Year Ended Audit Fees Audit-Related Fees Tax Fees All Other Fees

October 31, 2014 $71,395 $28,375 $6,590 $—

October 31, 2013 $70,041 $27,675 $6,458 $—
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Putnam Master Intermediate Income Trust
(KPMG LLP)

Fiscal Year Ended Audit Fees Audit-Related Fees Tax Fees All Other Fees

September 30, 2014 $138,561 $— $6,590 $—

September 30, 2013 $129,389 $— $6,458 $—

Putnam Municipal Opportunities Trust
(PricewaterhouseCoopers LLP)

Fiscal Year Ended Audit Fees Audit-Related Fees Tax Fees All Other Fees

April 30, 2014 $75,822 $32,284 $11,395 $—

April 30, 2013 $74,048 $32,284 $11,395 $—

Putnam Premier Income Trust
(KPMG LLP)

Fiscal Year Ended Audit Fees Audit-Related Fees Tax Fees All Other Fees

July 31, 2014 $163,756 $— $6,590 $—

July 31, 2013 $153,053 $— $6,458 $—

Audit Fees represent fees billed for a fund’s last two fiscal years relating to the audit and review of the financial
statements included in annual reports and registration statements, and other services that are normally provided
in connection with statutory and regulatory filings or engagements.

Audit-Related Fees represent fees billed in a fund’s last two fiscal years for services traditionally performed by
the fund’s auditor, including accounting consultation for proposed transactions or concerning financial accounting
and reporting standards and other audit or attest services not required by statute or regulation.
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Tax Fees represent fees billed in a fund’s last two fiscal years for tax compliance, tax planning and tax advice
services. Tax planning and tax advice services include assistance with tax audits, employee benefit plans and
requests for rulings or technical advice from taxing authorities.
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The following tables present the amounts the fund’s auditor billed for aggregate non-audit fees to each fund,
Putnam Management and any entity controlling, controlled by or under common control with Putnam Management
that provides ongoing services to the fund in each of the fund’s last two fiscal years:

Putnam High Income Securities Fund Aug. 31, 2014: $592,397 Aug. 31, 2013: $163,669

Putnam Managed Municipal Income Trust Oct. 31, 2014: $34,965 Oct. 31, 2013: $34,133

Putnam Municipal Opportunities Trust April 30, 2014: $168,679 April 30, 2013: $191,179

Putnam Master Intermediate Income Trust Sept. 30, 2014: $6,590 Sept. 30, 2013: $6,458

Putnam Premier Income Trust July 31, 2014: $6,590 July 31, 2013: $6,458

Pre-Approval Policies of the Audit and Compliance Committee. The Audit and Compliance Committee has
determined that, as a matter of policy, all work performed for the funds by the funds’ auditors will be preapproved
by the Committee itself and thus will generally not be subject to pre-approval procedures.

The Audit and Compliance Committee of the Putnam funds also has adopted a policy to pre-approve the
engagement by Putnam Management and certain of its affiliates of the funds’ auditors, even in circumstances
where pre-approval is not required by applicable law. Any such requests by Putnam Management or certain of its
affiliates are typically submitted in writing to the Committee and explain, among other things, the nature of the
proposed engagement, the estimated fees, and why this work should be performed by that particular audit firm as
opposed to another one. In reviewing such requests, the Committee considers, among other things, whether the
provision of such services by the audit firm are compatible with the independence of the audit firm.

Since the beginning of the two most recently completed fiscal years of each fund, all work performed by the
auditors for the funds, Putnam Management and any entity controlling, controlled by or under common control with
Putnam Management that provides ongoing services to the funds was pre-approved by the Committee or a
member of the Committee pursuant to the pre-approval policies discussed above.

The following table presents fees billed to each indicated fund in each of its last two fiscal years by the fund’s
auditor for services required to be approved pursuant to paragraph (c)(7)(ii) of Rule 2-01 of Regulation S-X (funds
not listed below were not billed for such services during their last two fiscal years):

Putnam High Income Securities Fund Aug. 31, 2014: $576,174 Aug. 31, 2013: $147,500

Putnam Municipal Opportunities Trust April 30, 2014: $125,000 April 30, 2013: $147,500
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Officers and other information. All of the officers of your fund are employees of Putnam Management or its
affiliates or serve on the staff of the Office of the Trustees. Because of his positions with Putnam Management or
its affiliates, Mr. Reynolds, as well as the other affiliated officers of your fund, will benefit indirectly from the
management fees and investor servicing fees paid or allowed by your fund. In addition to Mr. Reynolds, the other
officers of your fund are as follows:

Length of Service

Name, Address1, Year of Birth, with the Principal Occupation(s)

Position(s) Held with Putnam funds Putnam funds2 During Past 5 Years3

Jonathan S. Horwitz4 (Born 1955) Since 2004 Executive Vice President, Principal

Executive Vice President, Executive Officer, and Compliance

Principal Executive Officer and Liaison, The Putnam Funds

Compliance Liaison

Steven D. Krichmar (Born 1958) Since 2002 Chief of Operations, Putnam

Vice President and Investments and Putnam Management

Principal Financial Officer

Robert T. Burns (Born 1961) Since 2011 General Counsel, Putnam Investments,

Vice President and Chief Legal Officer Putnam Management and Putnam

Retail Management

Robert R. Leveille (Born 1969) Since 2007 Chief Compliance Officer, Putnam

Vice President and Investments, Putnam Management

Chief Compliance Officer and Putnam Retail Management

Michael J. Higgins4 (Born 1976) Since 2010 Manager of Finance, Dunkin’ Brands

Vice President,Treasurer, and Clerk (2008–2010)

Janet C. Smith (Born 1965) Since 2007 Director of Fund Administration

Vice President, Principal Accounting Services, Putnam Investments and

Officer and Assistant Treasurer Putnam Management

Susan G. Malloy (Born 1957) Since 2007 Director of Accounting and Control

Vice President and Assistant Treasurer Services, Putnam Investments and

Putnam Management
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James P. Pappas (Born 1953) Since 2004 Director of Trustee Relations, Putnam

Vice President Investments and Putnam Management

Mark C. Trenchard (Born 1962) Since 2002 Director of Operational Compliance,

Vice President and Putnam Investments and Putnam

BSA Compliance Officer Retail Management

Nancy E. Florek4 (Born 1957) Since 2000 Vice President, Director of Proxy

Vice President, Director of Proxy Voting and Corporate Governance,

Voting and Corporate Governance, Assistant Clerk and Associate

Assistant Clerk, and Associate Treasurer, The Putnam Funds

Treasurer

1 The address of each officer is One Post Office Square, Boston, MA 02109.

2 Each officer serves an indefinite term, until his or her resignation, retirement, death or removal.

3 Prior positions and/or officer appointments with the fund or the fund’s investment adviser have been omitted.

4 Officers of the fund who are members of the Trustees’ independent administrative staff. Compensation for these individuals is
fixed by the Trustees and reimbursed to Putnam Management by the funds.

60

Net assets of your fund as of December 31, 2014

Putnam High Income Securities Fund $141,737,302.97

Putnam Managed Municipal Income Trust $445,651,552.17*

Putnam Master Intermediate Income Trust $310,813,485.78

Putnam Municipal Opportunities Trust $529,634,973.39*

Putnam Premier Income Trust $718,624,068.57

* Excludes the amount of aggregate liquidation preference of outstanding preferred shares of the fund.

Shares outstanding of your fund as of February 2, 2015
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Putnam Putnam Putnam

High Income Managed Putnam Master Municipal Putnam

Securities Municipal Intermediate Opportunities Premier

Fund Income Trust Income Trust Trust Income Trust

Common 15,316,160.942 55,536,335.998 57,312,793.904 39,312,593.364 121,282,717.93

Series A Preferred — 245 — — —

Series B Preferred — — — 3,417 —

Series C Preferred — 1,980 — 3,737 —

5% Beneficial Ownership. As of December 31, 2014, to the knowledge of the funds, no person owned
beneficially or of record 5% or more of any class of shares of any fund, except as noted as follows:

Percentage

Fund Shareholder Name and Address Holdings Owned

Putnam High Income Securities Fund

Cede & Company*

20 Bowling Green

New York, NY 10004-1408 14,704,072 95.25%

First Trust Portfolios L.P.**

First Trust Advisors L.P.

The Charger Corporation

120 East Liberty Drive, Suite 400

Wheaton, IL 60187 1,729,380 11.20%

Putnam Managed Municipal Income Trust

CEDE & Company*

20 Bowling Green 52,482,980

New York, NY 10004-1408 common shares 94.31%

First Trust Portfolios L.P.***
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First Trust Advisors L.P.

The Charger Corporation

120 East Liberty Drive, Suite 400 9,171,394

Wheaton, Illinois 60187 common shares 16.48%

Bank of America Corporation#

Bank of America, NA

Bank of America Corporate Center

100 South Tryon Street

Charlotte, NC 28255

Blue Ridge Investments, L.L.C.#

214 South Tryon Street 1,607

Charlotte, NC 28255 preferred shares 72.22%
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Percentage

Fund Shareholder Name and Address Holdings Owned

Putnam Master Intermediate Income Trust

CEDE & Company*

20 Bowling Green

New York, NY 10004-1408 54,566,830 95.16%

Sit Investment Associates, Inc.****

3300 IDS Center

80 South Eighth Street

Minneapolis, MN 55402 3,517,015 6.13%

First Trust Portfolios L.P.##

First Trust Advisors L.P.

The Charger Corporation

120 East Liberty Drive, Suite 400

Wheaton, Illinois 60187 6,484,351 11.31%

Putnam Municipal Opportunities Trust
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CEDE & Company*

20 Bowling Green 38,210,200

New York, NY 10004-1408 common shares 96.70%

First Trust Portfolios L.P.###

First Trust Advisors L.P.

The Charger Corporation

120 East Liberty Drive, Suite 400 3,471,436

Wheaton, Illinois 60187 common shares 8.78%

Bank of America Corporation####

Bank of America, NA

Bank of America Corporate Center

100 South Tryon Street

Charlotte, NC 29255

Blue Ridge Investments, L.L.C.####

214 North Tryon Street 5,218

Charlotte, NC 28255 preferred shares 72.94%

Putnam Premier Income Trust

CEDE & Company*

20 Bowling Green

New York, NY 10004-1408 114,420,884 93.87%

First Trust Portfolios L.P.#####

First Trust Advisors L.P.

The Charger Corporation

120 East Liberty Drive, Suite 400

Wheaton, Illinois 60187 13,690,714 11.23%

Saba Capital Management, L.P.^

Broaz R. Weinstein

405 Lexington Avenue, 58th Floor

New York, NY 10174 6,655,337 5.46%

* Believed to hold shares only as nominee.
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** First Trust Portfolios, L.P., First Trust Advisors L.P., and The Charger Corporation reported shared beneficial share ownership as
of September 30, 2014 in a October 10, 2014 filing with the Securities and Exchange Commission on Schedule 13G. Some or all
of this 11.20% position may already be reflected in Cede & Company’s position in the fund.
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*** First Trust Portfolios L.P., First Trust Advisors L.P., and The Charger Corporation reported shared beneficial share ownership as
of December 31, 2013 in a January 16, 2014 filing with the Securities and Exchange Commission on Schedule 13G. Some or all of
this 16.48% may already be reflected in Cede & Company’s position in the fund.

**** Sit Investment Associates, Inc., reported beneficial ownership as of December 31, 2013 in a January 27, 2014 filing with the
Securities and Exchange Commission on Schedule 13G. Some or all of this 6.13% position may already be reflected in Cede &
Company’s position in the fund.

# Bank of America Corporation and Blue Ridge Investments, L.L.C. reported shared beneficial ownership as of January 1, 2011 in
a January 11, 2011 filing with the Securities and Exchange Commission on Schedule 13D.

## First Trust Portfolios, L.P., First Trust Advisors L.P., and The Charger Corporation reported shared beneficial share ownership
as of August 31 31, 2014 in a September 10, 2014 filing with the Securities and Exchange Commission on Schedule 13G. Some or
all of this 11.31% position may already be reflected in Cede & Company’s position in the fund.

### First Trust Portfolios, L.P., First Trust Advisors L.P., and The Charger Corporation reported shared beneficial share ownership
as of November 30, 2014 in a December 10, 2014 filing with the Securities and Exchange Commission on Schedule 13G. Some or
all of this 8.78% position may already be reflected in Cede & Company’s position in the fund.

#### Bank of America Corporation and Blue Ridge Investments, L.L.C. reported shared beneficial ownership as of January 1,
2011 in a January 11, 2011 filing with the Securities and Exchange Commission on Schedule 13D.

##### First Trust Portfolios, L.P., First Trust Advisors L.P., and The Charger Corporation reported shared beneficial share
ownership as of April 30, 2014 in a May 9, 2014 filing with the Securities and Exchange Commission on Schedule 13G. Some or all
of this 11.23% position may already be reflected in Cede & Company’s position in the fund.

^ Saba Capital Management, L.P., and Boaz R. Weinstein reported shared beneficial share ownership as of August 1, 2014 in a
August 11, 2014 filing with the Securities and Exchange Commission on Schedule 13G. Some or all of this 5.46% position may
already be reflected in Cede & Company’s position in the fund.
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Putnam Investments
One Post Office Square
Boston, MA 02109
1-800-225-1581

Address correspondence to:
Putnam Investor Services
P.O. Box 8383
Boston, MA 02266-8383

putnam.com 292761   2/15
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PUTNAM HIGH INCOME SECURITIES FUND

By signing below, you, as a holder of common shares of Putnam High Income Securities Fund, appoint Trustees John A. Hill and
Robert E. Patterson, and each of them separately, with power of substitution to each, to be your proxies. You are empowering
them to vote your Putnam fund common shares on your behalf at the meeting of the shareholders of Putnam High Income
Securities Fund. The meeting will take place on April 23, 2015 at 11:00 a.m., Boston time, and may be adjourned to later times or
dates. Your vote is being solicited on behalf of the Trustees. When you complete and sign this proxy card, your common
shares will be voted on your behalf exactly as you have indicated on the other side of this card. If you simply sign this proxy
card, and do not vote on a specific proposal, your common shares will be automatically voted as the Trustees
recommend. The proxies are also authorized to vote at their discretion on any other matter that arises at the meeting or any
adjournment of the meeting.

Sign your name exactly as it appears on this card. If you own shares jointly, each owner should sign. When signing as executor,
administrator, attorney, trustee, guardian, or as custodian for a minor, please give your full title as such. If you are signing for a
corporation, please sign the full corporate name and indicate the signer�soffice. If you are a partner, sign in the partnership
name.

Proposals Please vote by filling in the appropriate box below.

THE TRUSTEES RECOMMEND A VOTE FOR FIXING THE NUMBER OF TRUSTEES
AT 14. FOR AGAINST ABSTAIN

1A. Fixing the number of Trustees at 14. □ □ □

THE TRUSTEES RECOMMEND A VOTE FOR ALL NOMINEES.

1B. Electing your fund’s 14 nominees for
Trustees.

FOR ALL WITHHOLD ALL FOR ALL

01) Liaquat Ahamed 06) Robert J. Darretta 11) Robert E. Patterson EXCEPT*

02) Ravi Akhoury 07) Katinka Domotorffy 12) George Putnam, III □ □ □
03) Barbara M. Baumann 08) John A. Hill 13) Robert L. Reynolds

04) Jameson A. Baxter 09) Paul L. Joskow 14) W. Thomas Stephens

05) Charles B. Curtis 10) Kenneth R. Leibler

THE TRUSTEES RECOMMEND A VOTE AGAINST PROPOSAL 2.

FOR AGAINST ABSTAIN
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2. Approval of the conversion of your fund from closed-end to
open-end □ □ □
status and certain related amendments to your fund’s Declaration of
Trust.

*To withhold authority to vote for one or more specific nominees, but to vote for all other nominees, check the
“FOR ALL EXCEPT” box and

write the name(s) or number(s) of the excluded nominee(s) below:

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be
held on April 23, 2015.
The Proxy Statement for this meeting is available at:
www.proxyonline.com/docs/putnamcef.pdf.

If you have any questions on these proposals, please call 1-800-283-5915.
Please sign and date the other

side of this card.

Cusip: 123456789 Barcode TAG ID: 12345678

PUTNAM MANAGED MUNICIPAL INCOME TRUST

By signing below, you, as a holder of common shares of Putnam Managed Municipal Income Trust, appoint Trustees John A. Hill
and Robert E. Patterson, and each of them separately, with power of substitution to each, to be your proxies. You are
empowering them to vote your Putnam fund common shares on your behalf at the meeting of the shareholders of Putnam
Managed Municipal Income Trust. The meeting will take place on April 23, 2015 at 11:00 a.m., Boston time, and may be
adjourned to later times or dates. Your vote is being solicited on behalf of the Trustees. When you complete and sign this
proxy card, your common shares will be voted on your behalf exactly as you have indicated on the other side of this card. If you
simply sign this proxy card, and do not vote on a specific proposal, your common shares will be automatically
voted as the Trustees recommend. The proxies are also authorized to vote at their discretion on any other matter that arises
at the meeting or any adjournment of the meeting.

Sign your name exactly as it appears on this card. If you own shares jointly, each owner should sign. When signing as executor,
administrator, attorney, trustee, guardian, or as custodian for a minor, please give your full title as such. If you are signing for a
corporation, please sign the full corporate name and indicate the signer’soffice. If you are a partner, sign in the partnership
name.

Proposals Please vote by filling in the appropriate box below.
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THE TRUSTEES RECOMMEND A VOTE FOR FIXING THE NUMBER OF TRUSTEES AT
14. FOR AGAINST ABSTAIN

1A. Fixing the number of Trustees at 14. □ □ □

THE TRUSTEES RECOMMEND A VOTE FOR ALL NOMINEES.

1B. Electing your fund’s 12 nominees for Trustees voted on by the common and preferred
shareholders voting as a single class.

FOR ALL WITHHOLD ALL FOR ALL

01) Liaquat Ahamed 05) Charles B. Curtis 09) Kenneth R. Leibler EXCEPT*

02) Ravi Akhoury 06) Robert J. Darretta 10) George Putnam, III □ □ □
03) Barbara M. Baumann 07) Katinka Domotorffy 11) Robert L. Reynolds

04) Jameson A. Baxter 08) Paul L. Joskow 12) W. Thomas Stephens

THE TRUSTEES RECOMMEND A VOTE AGAINST PROPOSAL 2.

FOR AGAINST ABSTAIN
2. Approval of the conversion of your fund from closed-end to
open-end □ □ □
status and certain related amendments to your fund’s Declarationof
Trust.

*To withhold authority to vote for one or more specific nominees, but to vote for all other nominees, check the “FOR
ALL EXCEPT” box and

write the name(s) or number(s) of the excluded nominee(s) below:

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be held
on April 23, 2015.
The Proxy Statement for this meeting is available at:
www.proxyonline.com/docs/putnamcef.pdf.

If you have any questions on these proposals, please call 1-800-283-5915.
Please sign and date the other

side of this card.

Cusip: 123456789 Barcode TAG ID: 12345678

PUTNAM MANAGED MUNICIPAL INCOME TRUST
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By signing below, you, as a holder of preferred shares of Putnam Managed Municipal Income Trust, appoint Trustees John A. Hill
and Robert E. Patterson, and each of them separately, with power of substitution to each, to be your proxies. You are
empowering them to vote your Putnam fund preferred shares on your behalf at the meeting of the shareholders of Putnam
Managed Municipal Income Trust. The meeting will take place on April 23, 2015 at 11:00 a.m., Boston time, and may be
adjourned to later times or dates. Your vote is being solicited on behalf of the Trustees. When you complete and sign this
proxy card, your preferred shares will be voted on your behalf exactly as you have indicated on the other side of this card. If you
simply sign this proxy card, and do not vote on a specific proposal, your preferred shares will be automatically
voted as the Trustees recommend. The proxies are also authorized to vote at their discretion on any other matter that arises
at the meeting or any adjournment of the meeting.

Sign your name exactly as it appears on this card. If you own shares jointly, each owner should sign. When signing as executor,
administrator, attorney, trustee, guardian, or as custodian for a minor, please give your full title as such. If you are signing for a
corporation, please sign the full corporate name and indicate the signer’soffice. If you are a partner, sign in the partnership
name.

Proposals Please vote by filling in the appropriate box below.

THE TRUSTEES RECOMMEND A VOTE FOR FIXING THE NUMBER OF TRUSTEES
AT 14. FOR AGAINST ABSTAIN

1A. Fixing the number of Trustees at 14. □ □ □

THE TRUSTEES RECOMMEND A VOTE FOR ALL
NOMINEES.

1B. Electing your fund’s 14 nominees for
Trustees.

FOR ALL WITHHOLD ALL FOR ALL

01) Liaquat Ahamed 06) Robert J. Darretta 11) Robert E. Patterson EXCEPT*

02) Ravi Akhoury 07) Katinka Domotorffy 12) George Putnam, III □ □ □
03) Barbara M. Baumann 08) John A. Hill 13) Robert L. Reynolds

04) Jameson A. Baxter 09) Paul L. Joskow 14) W. Thomas Stephens

05) Charles B. Curtis 10) Kenneth R. Leibler

THE TRUSTEES RECOMMEND A VOTE AGAINST PROPOSAL 2. FOR AGAINST ABSTAIN

2. Approval of the conversion of your fund from closed-end to
open-end □ □ □
status and certain related amendments to your fund’sDeclaration of
Trust.
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*To withhold authority to vote for one or more specific nominees, but to vote for all other nominees, check the
“FOR ALL EXCEPT” box and

write the name(s) or number(s) of the excluded nominee(s) below:

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be
held on April 23, 2015.
The Proxy Statement for this meeting is available at:
www.proxyonline.com/docs/putnamcef.pdf.

If you have any questions on these proposals, please call 1-800-283-5915.
Please sign and date the other

side of this card.

Cusip: 123456789 Barcode TAG ID: 12345678

PUTNAM MASTER INTERMEDIATE INCOME TRUST

By signing below, you, as a holder of common shares of Putnam Master Intermediate Income Trust, appoint Trustees John A. Hill
and Robert E. Patterson, and each of them separately, with power of substitution to each, to be your proxies. You are
empowering them to vote your Putnam fund common shares on your behalf at the meeting of the shareholders of Putnam Master
Intermediate Income Trust. The meeting will take place on April 23, 2015 at 11:00 a.m., Boston time, and may be adjourned to
later times or dates. Your vote is being solicited on behalf of the Trustees. When you complete and sign this proxy card,
your common shares will be voted on your behalf exactly as you have indicated on the other side of this card. If you simply
sign this proxy card, and do not vote on a specific proposal, your common shares will be automatically voted as
the Trustees recommend. The proxies are also authorized to vote at their discretion on any other matter that arises at the
meeting or any adjournment of the meeting.

Sign your name exactly as it appears on this card. If you own shares jointly, each owner should sign. When signing as executor,
administrator, attorney, trustee, guardian, or as custodian for a minor, please give your full title as such. If you are signing for a
corporation, please sign the full corporate name and indicate the signer’soffice. If you are a partner, sign in the partnership
name.

Proposals Please vote by filling in the appropriate box below.

THE TRUSTEES RECOMMEND A VOTE FOR FIXING THE NUMBER OF TRUSTEES
AT 14. FOR AGAINST ABSTAIN
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1A. Fixing the number of Trustees at 14. □ □ □

THE TRUSTEES RECOMMEND A VOTE FOR ALL NOMINEES.

1B. Electing your fund’s 14 nominees for
Trustees.

FOR ALL WITHHOLD ALL FOR ALL

01) Liaquat Ahamed 06) Robert J. Darretta 11) Robert E. Patterson EXCEPT*

02) Ravi Akhoury 07) Katinka Domotorffy 12) George Putnam, III □ □ □
03) Barbara M. Baumann 08) John A. Hill 13) Robert L. Reynolds

04) Jameson A. Baxter 09) Paul L. Joskow 14) W. Thomas Stephens

05) Charles B. Curtis 10) Kenneth R. Leibler

THE TRUSTEES RECOMMEND A VOTE AGAINST PROPOSAL 2.

FOR AGAINST ABSTAIN
2. Approval of the conversion of your fund from closed-end to
open-end □ □ □
status and certain related amendments to your fund’s Declaration of
Trust.

*To withhold authority to vote for one or more specific nominees, but to vote for all other nominees, check the
“FOR ALL EXCEPT” box and

write the name(s) or number(s) of the excluded nominee(s) below:

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be
held on April 23, 2015.
The Proxy Statement for this meeting is available at:
www.proxyonline.com/docs/putnamcef.pdf.

If you have any questions on these proposals, please call 1-800-283-5915.
Please sign and date the other

side of this card.

Cusip: 123456789 Barcode TAG ID: 12345678

PUTNAM MUNICIPAL OPPORTUNITIES TRUST

By signing below, you, as a holder of common shares of Putnam Municipal Opportunities Trust, appoint Trustees John A. Hill and
Robert E. Patterson, and each of them separately, with power of substitution to each, to be your proxies. You are empowering
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them to vote your Putnam fund common shares on your behalf at the meeting of the shareholders of Putnam Municipal
Opportunities Trust. The meeting will take place on April 23, 2015 at 11:00 a.m., Boston time, and may be adjourned to later
times or dates. Your vote is being solicited on behalf of the Trustees. When you complete and sign this proxy card, your
common shares will be voted on your behalf exactly as you have indicated on the other side of this card. If you simply sign this
proxy card, and do not vote on a specific proposal, your common shares will be automatically voted as the
Trustees recommend. The proxies are also authorized to vote at their discretion on any other matter that arises at the meeting
or any adjournment of the meeting.

Sign your name exactly as it appears on this card. If you own shares jointly, each owner should sign. When signing as executor,
administrator, attorney, trustee, guardian, or as custodian for a minor, please give your full title as such. If you are signing for a
corporation, please sign the full corporate name and indicate the signer�soffice. If you are a partner, sign in the partnership
name.

Proposals Please vote by filling in the appropriate box below.

THE TRUSTEES RECOMMEND A VOTE FOR FIXING THE NUMBER OF TRUSTEES AT
14. FOR AGAINST ABSTAIN

1A. Fixing the number of Trustees at 14. □ □ □

THE TRUSTEES RECOMMEND A VOTE FOR ALL NOMINEES.

1B. Electing your fund’s 12 nominees for Trustees voted on by the common and preferred
shareholders voting as a single class.

FOR ALL WITHHOLD ALL FOR ALL

01) Liaquat Ahamed 05) Charles B. Curtis 09) Kenneth R. Leibler EXCEPT*

02) Ravi Akhoury 06) Robert J. Darretta 10) George Putnam, III □ □ □
03) Barbara M. Baumann 07) Katinka Domotorffy 11) Robert L. Reynolds

04) Jameson A. Baxter 08) Paul L. Joskow 12) W. Thomas Stephens

*To withhold authority to vote for one or more specific nominees, but to vote for all other nominees, check the “FOR
ALL EXCEPT” box and

write the name(s) or number(s) of the excluded nominee(s) below:

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be held
on April 23, 2015.
The Proxy Statement for this meeting is available at:
www.proxyonline.com/docs/putnamcef.pdf.

If you have any questions on these proposals, please call 1-800-283-5915.
Please sign and date the other

side of this card.
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Cusip: 123456789 Barcode TAG ID: 12345678

PUTNAM MUNICIPAL OPPORTUNITIES TRUST

By signing below, you, as a holder of preferred shares of Putnam Municipal Opportunities Trust, appoint Trustees John A. Hill and
Robert E. Patterson, and each of them separately, with power of substitution to each, to be your proxies. You are empowering
them to vote your Putnam fund preferred shares on your behalf at the meeting of the shareholders of Putnam Municipal
Opportunities Trust. The meeting will take place on April 23, 2015 at 11:00 a.m., Boston time, and may be adjourned to later
times or dates. Your vote is being solicited on behalf of the Trustees. When you complete and sign this proxy card, your
preferred shares will be voted on your behalf exactly as you have indicated on the other side of this card. If you simply sign
this proxy card, and do not vote on a specific proposal, your preferred shares will be automatically voted as the
Trustees recommend. The proxies are also authorized to vote at their discretion on any other matter that arises at the meeting
or any adjournment of the meeting.

Sign your name exactly as it appears on this card. If you own shares jointly, each owner should sign. When signing as executor,
administrator, attorney, trustee, guardian, or as custodian for a minor, please give your full title as such. If you are signing for a
corporation, please sign the full corporate name and indicate the signer’soffice. If you are a partner, sign in the partnership
name.

Proposals Please vote by filling in the appropriate box below.

THE TRUSTEES RECOMMEND A VOTE FOR FIXING THE NUMBER OF TRUSTEES
AT 14. FOR AGAINST ABSTAIN

1A. Fixing the number of Trustees at 14. □ □ □

THE TRUSTEES RECOMMEND A VOTE FOR ALL
NOMINEES.

1B. Electing your fund’s 14 nominees for
Trustees.

FOR ALL WITHHOLD ALL FOR ALL

01) Liaquat Ahamed 06) Robert J. Darretta 11) Robert E. Patterson EXCEPT*

02) Ravi Akhoury 07) Katinka Domotorffy 12) George Putnam, III □ □ □
03) Barbara M. Baumann 08) John A. Hill 13) Robert L. Reynolds

04) Jameson A. Baxter 09) Paul L. Joskow 14) W. Thomas Stephens
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05) Charles B. Curtis 10) Kenneth R. Leibler

*To withhold authority to vote for one or more specific nominees, but to vote for all other nominees, check the
“FOR ALL EXCEPT” box and

write the name(s) or number(s) of the excluded nominee(s) below:

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be held
on April 23, 2015.
The Proxy Statement for this meeting is available at:
www.proxyonline.com/docs/putnamcef.pdf.

PUTNAM PREMIER INCOME TRUST

By signing below, you, as a holder of common shares of Putnam Premier Income Trust, appoint Trustees John A. Hill and Robert E.
Patterson, and each of them separately, with power of substitution to each, to be your proxies. You are empowering them to vote
your Putnam fund common shares on your behalf at the meeting of the shareholders of Putnam Premier Income Trust. The
meeting will take place on April 23, 2015 at 11:00 a.m., Boston time, and may be adjourned to later times or dates. Your vote is
being solicited on behalf of the Trustees. When you complete and sign this proxy card, your common shares will be voted on
your behalf exactly as you have indicated on the other side of this card. If you simply sign this proxy card, and do not vote
on a specific proposal, your common shares will be automatically voted as the Trustees recommend. The proxies are
also authorized to vote at their discretion on any other matter that arises at the meeting or any adjournment of the meeting.

Sign your name exactly as it appears on this card. If you own shares jointly, each owner should sign. When signing as executor,
administrator, attorney, trustee, guardian, or as custodian for a minor, please give your full title as such. If you are signing for a
corporation, please sign the full corporate name and indicate the signer�soffice. If you are a partner, sign in the partnership
name.

Proposals Please vote by filling in the appropriate box below.

THE TRUSTEES RECOMMEND A VOTE FOR FIXING THE NUMBER OF
TRUSTEES AT 14. FOR AGAINST ABSTAIN
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