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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 11-K

(Mark One)

x ANNUAL REPORT PURSUANT TO SECTION 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the fiscal year ended December 31, 2012

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from                      to                      

Commission File Number 001-09764

A. Full title of the plan and the address of the plan, if different from that of the issuer named below:
Harman International Industries, Incorporated

Retirement Savings Plan
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B. Name of issuer of the securities held pursuant to the plan and the address of its principal executive office:
Harman International Industries, Incorporated

400 Atlantic Street, 15th Floor

Stamford, CT 06901
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Report of Independent Registered Public Accounting Firm

The Plan Administrator

Harman International Industries, Incorporated

  Retirement Savings Plan:

We have audited the accompanying statements of net assets available for plan benefits of the Harman International Industries, Incorporated
Retirement Savings Plan (the Plan) as of December 31, 2012 and 2011, and the related statements of changes in net assets available for plan
benefits for the years then ended. These financial statements are the responsibility of the Plan�s management. Our responsibility is to express an
opinion on these financial statements based on our audits.

We conducted our audits in accordance with the Public Company Accounting Oversight Board (United States). Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation.
We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available for plan benefits of the
Plan as of December 31, 2012 and 2011, and the changes in net assets available for plan benefits for the years then ended in conformity with
U.S. generally accepted accounting principles.

Our audits were conducted for the purpose of forming an opinion on the financial statements taken as a whole. The supplemental schedules of
Schedule H, Line 4i � Schedule of Assets (Held at End of Year) as of December 31, 2012 and Schedule H, Line 4a �Schedule of Delinquent
Participant Contributions for the Year Ended December 31, 2012, are presented for the purpose of additional analysis and are not a required part
of the financial statements but are supplementary information required by the Department of Labor�s Rules and Regulations for Reporting and
Disclosure under the Employee Retirement Income Security Act of 1974. These supplemental schedules are the responsibility of the Plan�s
management. These supplemental schedules have been subjected to the auditing procedures applied in the audits of the financial statements and,
in our opinion, the information is fairly stated in all material respects in relation to the financial statements as a whole.

/s/ KPMG LLP                                             

Los Angeles, California

June 25, 2013

Edgar Filing: HARMAN INTERNATIONAL INDUSTRIES INC /DE/ - Form 11-K

Table of Contents 4



Table of Contents

HARMAN INTERNATIONAL INDUSTRIES, INCORPORATED

RETIREMENT SAVINGS PLAN

Statements of Net Assets Available for Plan Benefits

December 31, 2012 and 2011

2012 2011
Assets:
Investments, at fair value:
Money market fund $ 227,616 $ 175,121
Mutual funds 119,374,915 102,242,085
Commingled funds 37,600,722 30,129,395
Collective trust 50,472,093 50,420,204
Common stock 23,415,548 23,264,618

Total investments, at fair value 231,090,894 206,231,423

Contributions receivable:
Participant 289,641 271,053
Employer 280,469 230,211

Total contributions receivable 570,110 501,264
Notes receivable from participants 3,153,397 3,325,632
Cash 1,477,759 110,445

Total assets 236,292,160 210,168,764

Liabilities:
Accrued expenses 65,000 58,000

Total liabilities 65,000 58,000

Net assets available for plan benefits, at fair value 236,227,160 210,110,764
Adjustment from fair value to contract value for fully benefit-responsive investment contracts (1,513,047) (1,663,706) 

Net assets available for plan benefits $ 234,714,113 $ 208,447,058

See accompanying Notes to Financial Statements
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HARMAN INTERNATIONAL INDUSTRIES, INCORPORATED

RETIREMENT SAVINGS PLAN

Statements of Changes in Net Assets Available for Plan Benefits

Years ended December 31, 2012 and 2011

2012 2011
Changes to net assets attributed to:
Investment income:
Net appreciation (depreciation) in fair value of investments $ 21,666,857 $ (9,364,743) 
Interest and dividends 4,929,073 3,996,910

Total investment income (loss) 26,595,930 (5,367,833) 

Contributions:
Employer 8,495,702 7,347,548
Participant 9,905,129 9,030,844
Rollovers 2,756,508 778,028

Total contributions 21,157,339 17,156,420
Transfer in from plan merger 2,069,786 �  

Deductions:
Benefit payments 23,441,300 21,195,490
Administrative expenses 114,700 76,137

Total deductions 23,556,000 21,271,627

Net increase (decrease) in net assets available for plan benefits 26,267,055 (9,483,040) 
Net assets available for plan benefits:
Beginning of year 208,447,058 217,930,098

End of year $ 234,714,113 $ 208,447,058

See accompanying Notes to Financial Statements.
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HARMAN INTERNATIONAL INDUSTRIES, INCORPORATED

RETIREMENT SAVINGS PLAN

Notes to Financial Statements

December 31, 2012 and 2011

(1) Description of the Plan
The following description of the Harman International Industries, Incorporated (the �Company� or the �Plan Sponsor�) Retirement Savings Plan
(the �Plan�) provides only general information. Participants should refer to the plan agreement for a more complete description of the Plan�s
provisions.

(a) General
The Plan is a defined contribution savings and profit-sharing plan sponsored by the Company. Employees are eligible to join the Plan
immediately as of their date of hire. The Plan is subject to the provisions of the Employee Retirement Income Security Act of 1974 (�ERISA�).

(b) Contributions
Participants in the Plan may contribute up to 50 percent of their pre-tax compensation, as defined by the Plan. Participants may change their
deferral percentage at any time via the administrator website. The Company may make annual basic contributions equal to three percent of the
compensation paid to all eligible participants, and a matching contribution equal to 50 percent of the eligible participant�s pre-tax contribution
percentage for each payroll period up to a maximum election of six percent per payroll period. In addition, the Company may make discretionary
profit-sharing contributions to the Plan in an amount determined by the Company�s Board of Directors. For the years ended December 31, 2012
and 2011, the Board of Directors did not approve a profit-sharing contribution.

(c) Excess Contributions
In order to satisfy the relevant nondiscriminatory provisions of the Plan, the Plan refunds any excess deferral contributions and related net gains
or losses of certain active participants. There were no refundable contributions at December 31, 2012 and 2011.

(d) Participant Account Balances
Separate accounts are maintained for each participant�s salary deferral, rollover, employer profit sharing, basic, and matching contribution
balances. Earnings or losses of the Plan are allocated to participant account balances by investment fund on a daily basis according to the
number of shares in the participant account balances. Company profit-sharing and basic contributions are allocated based on participant
compensation. Company matching contributions are allocated based upon each participant�s compensation and tax-deferred contribution
percentage.

(e) Vesting
Participants are 100 percent vested in their salary deferral contribution, employer�s basic contribution and rollover contribution accounts, and
become vested in profit-sharing and matching contributions at a rate of 25% for each year of service, beginning with the second year of service.
A participant is 100% vested after five years of accredited service, upon reaching age 65, or upon death, or disability.
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HARMAN INTERNATIONAL INDUSTRIES, INCORPORATED

RETIREMENT SAVINGS PLAN

Notes to Financial Statements

December 31, 2012 and 2011

(f) Investment Options
Plan participants direct contributions in any increment in any of the investment options. The options consist of the Company�s common stock, the
Putnam Stable Value Fund, the Putnam Money Market Fund, 19 mutual funds, and 11 commingled funds.

(g) Notes Receivable from Participants
Participants are permitted to borrow from their accounts subject to limitations set forth in the plan document. These loans are classified as Notes
receivable in the Statements of Net Assets Available for Plan Benefits. The loans are generally payable for up to 5 years, except for loans to
secure a private residence, which can be payable up to 15 years and bear interest at an interest rate equal to the prime rate as published in the
Wall Street Journal in effect on the first business day of the month in which the loan is issued, plus 2%. Principal and interest payments on the
loans are deposited into the participants� accounts, primarily through payroll deductions, based on their current investment allocation elections.
Participants may not have more than one loan outstanding at any one time and the balance of outstanding loans for any one individual cannot
exceed $50,000 or 50% of their vested account balance. Loans are secured by the vested portion of a participant�s account balance. Upon a
participant�s termination of employment, the balance of any outstanding loan must be repaid within 90 days or the unpaid loan balance will be
deemed a distribution. The interest rate was 5.25% for all loans outstanding at December 31, 2012, with loans maturing at various dates through
2026.

(h) Benefits
On separation from service or termination of service due to death, disability, or retirement, a participant may elect to receive an amount equal to
the value of the participant�s vested interest in his or her account in a lump-sum distribution.

(i) Forfeitures
All distributions from the Plan shall commence as soon as practicable after the participant�s termination date, and all unvested amounts shall be
forfeited as of the date of distribution. Amounts provisionally forfeited will be restored if the participant returns to service prior to the
occurrence of a 60 consecutive month period of separation. Amounts forfeited by Plan participants are used to reduce employer match
contributions and to pay expenses of the Plan. At December 31, 2012 and 2011, forfeited nonvested accounts totaled $219,145 and $166,748,
respectively. During 2012 and 2011, $92,300 and $50,150, respectively, were used to pay plan administrative expenses. During 2012 and 2011,
forfeitures were used to reduce employer contributions by $33,010 and $426,873, respectively.

(j) Interest and Penalties
If any interest and penalties are incurred by the Plan, they are required to be paid by the Plan Sponsor.

5

Edgar Filing: HARMAN INTERNATIONAL INDUSTRIES INC /DE/ - Form 11-K

Table of Contents 9



Table of Contents

HARMAN INTERNATIONAL INDUSTRIES, INCORPORATED

RETIREMENT SAVINGS PLAN

Notes to Financial Statements

December 31, 2012 and 2011

(2) Summary of Significant Accounting Policies

(a) Basis of Accounting
The accompanying financial statements of the Plan have been presented on an accrual basis and present the net assets available for plan benefits
as of December 31, 2012 and 2011 and changes in those net assets for the years then ended.

Investment contracts held by a defined contribution plan are required to be reported at fair value. However, contract value is the relevant
measurement attribute for that portion of the net assets available for benefits of a defined contribution plan attributable to fully
benefit-responsive investment contracts because contract value is the amount the participant would receive if they were to initiate permitted
transactions under the terms of the plan. As required, the statement of net assets available for benefits presents the fair value of the investment
contracts as well as the adjustment of the fully benefit-responsive investment contracts from fair value to contract value. The statement of
changes in net assets available for benefits is prepared on a contract value basis.

(b) New Accounting Standards
Recently Adopted Accounting Pronouncements

In May 2011, the Financial Accounting Standards Board (�FASB�) issued Accounting Standards Update (�ASU�) 2011-04, �Amendments to Achieve
Common Fair Value Measurements and Disclosure Requirements in U.S. GAAP and IFRSs� (�ASU 2011-04�). ASU 2011-04 amended
Accounting Standards Codification 820 to converge the fair value measurement guidance in accounting principles generally accepted in the U.S.
(�GAAP�) and International Financial Reporting Standards (�IFRS�). ASU 2011-04 is intended to improve the comparability of fair value
measurements presented and disclosed in financial statements prepared in accordance with GAAP and IFRS. The amendments are of two types:
(i) those that clarify the FASB�s intent about the application of existing fair value measurement and disclosure requirements and (ii) those that
change a particular principle or requirement for measuring fair value or for disclosing information about fair value measurements. The
amendments are to be applied prospectively and are effective for annual periods beginning after December 15, 2011. The Plan adopted the new
guidance for the disclosures as required effective January 1, 2012. The adoption of the new guidance did not have a material impact on the Plan�s
financial statements.

(c) Investment Valuation and Income Recognition
All investments are measured at fair value, with the exception of fully benefit-responsive investment contracts. Refer to Note 4 - �Fair Value
Measurements� for further details related to the Plan�s valuation. Purchases and sales of securities are recorded on a trade-date basis. Interest
income is recorded on the accrual basis. Dividends are recorded on the ex-dividend date. Net appreciation (depreciation) in fair value of
investments includes plan gains and losses on investments bought and sold, as well as held during the year.

6
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HARMAN INTERNATIONAL INDUSTRIES, INCORPORATED

RETIREMENT SAVINGS PLAN

Notes to Financial Statements

December 31, 2012 and 2011

(d) Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and changes therein and disclosure of contingent assets and liabilities, in the Statements of Net Assets
Available for Plan Benefits and the additions and deductions in the Statements of Changes in Net Assets Available for Plan Benefits, as well as
the disclosure of contingent assets and liabilities at the date of the financial statements. Actual results could differ from those estimates.

(e) Payment of Benefits
Benefits are recorded when paid.

(f) Administrative Expenses
Administrative expenses are paid by the Plan, unless paid by the Plan Sponsor, except for certain investment management fees which are netted
against investment returns.

(g) Risks and Uncertainties
The Plan provides for various investment options in a money market fund, mutual funds, common stock, commingled funds, and a collective
trust. Investment securities are exposed to various risk factors such as interest rate, market, and credit risks. Due to the level of uncertainty
related to changes in the fair value of investment securities, it is at least reasonably possible that changes in the various risk factors, in the near
term, could materially affect participants� account balances and the amounts reported in the financial statements.

(h) Concentration of Credit Risk
Investment in the common stock of the Company comprised approximately 10% and 11% of the Plan�s investments as of December 31, 2012 and
2011, respectively

(i) Notes Receivable from Participants
Notes receivable from participants are measured at their unpaid balance and classified as a note receivable in the accompanying statements of
net assets available for benefits. Delinquent participant loans are reclassified as distributions based upon terms of the Plan document.

7
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HARMAN INTERNATIONAL INDUSTRIES, INCORPORATED

RETIREMENT SAVINGS PLAN

Notes to Financial Statements

December 31, 2012 and 2011

(3) Investments
Investments that represent 5% or more of the fair value of the Plan�s net assets are as follows:

Description 2012 2011
Putnam Stable Value Fund $ 50,472,093 50,420,204
Harman International Industries, Incorporated common stock 23,415,548 23,264,618
Mainstay Large Cap Growth Fund 19,872,844 18,136,657
Pimco Total Return Fund 15,454,323 10,854,641
American Europacific Growth Fund 14,479,351 13,343,017
Lord Abbett Small Cap Value Fund* 10,382,491 11,311,337
All other investments less than 5 percent 97,014,244 78,900,949

$ 231,090,894 206,231,423

* Less than 5 percent in 2011, included for comparative purposes.
During the years ended December 31, 2012 and 2011, the Plan�s investments, including gains and losses on investments bought and sold, as well
as held during the year, appreciated (depreciated) in value as follows:

2012 2011
Mutual funds $ 12,021,696 (4,523,728) 
Common stock 5,461,589 (4,095,203) 
Commingled funds 4,183,545 (745,812) 
Collective trust 27 �  

Net appreciation (depreciation) in fair value of investments $ 21,666,857 (9,364,743) 

(4) Fair Value Measurements
Accounting guidance for fair value provides a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value.
The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements)
and the lowest priority to unobservable inputs (Level 3 measurements). The three levels of the fair value hierarchy are described below:

Level 1 � Observable inputs, such as unadjusted quoted market prices in active markets for the identical asset or liability.

8
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HARMAN INTERNATIONAL INDUSTRIES, INCORPORATED

RETIREMENT SAVINGS PLAN

Notes to Financial Statements

December 31, 2012 and 2011

Level 2 � Inputs that are observable for the asset or liability, either directly or indirectly though market corroboration, for substantially the full
term of the financial instruments, which include:

� Quoted prices for similar assets or liabilities in active markets;

� Quoted prices for identical or similar assets or liabilities in inactive markets;

� Inputs other than quoted prices that are observable for the asset or liability; and

� Inputs that are derived principally from or corroborated by observable market data by correlation or other means.
Level 3 � Unobservable inputs that reflect the entity�s own assumptions in measuring the asset or liability at fair value.

The asset or liability�s fair value measurement level within the fair value hierarchy is based on the lowest level of any input that is significant to
the fair value measurement. Valuation techniques used need to maximize the use of observable inputs and minimize the use of unobservable
inputs.

The Plan did not have any assets or liabilities measured at fair value on a nonrecurring basis as of December 31, 2012 or 2011.

The following is a description of the valuation methodologies used for assets and liabilities measured at fair value. There have been no changes
in the methodologies used at December 31, 2012 and 2011.

(a) Money Market Funds, Mutual Funds, and Equity Securities
The fair value of money market funds, mutual funds, and the Company�s common stock is determined by obtaining quoted prices on nationally
recognized securities exchanges, which are generally classified within Level 1 of the fair value hierarchy.

(b) Commingled Funds
The fair value of commingled funds is valued at the net asset value (�NAV�) of the units provided by the fund issuer. NAV for these funds
represents the quoted price in a nonactive market, and as such, these investments are classified within Level 2 of the fair value hierarchy. NAV
is used as a practical expedient for fair value.

(c) Collective Trust
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The Putnam Stable Value Fund (the �Putnam Stable Value Fund�), a common collective trust fund, invests in a variety of investment contracts
such as guaranteed investment contracts (�GIC�s) issued by insurance companies and other financial institutions, security-backed investment
contracts, separate accounts issued or wrapped by insurance companies, banks or other financial institutions, or externally managed stable value
commingled investment funds (collectively, �Investment Contracts�). The Putnam Stable Value Fund may also invest in high-quality money
market instruments or other similar short-term investments.
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HARMAN INTERNATIONAL INDUSTRIES, INCORPORATED

RETIREMENT SAVINGS PLAN

Notes to Financial Statements

December 31, 2012 and 2011

The interest crediting rate is the periodic interest rate accrued to participants and is either set at the beginning of the contract and held constant,
or reset periodically to reflect the performance of the underlying securities. Variables impacting future crediting rates include current yield and
duration of the assets backing the contracts, existing differences between the market values of assets backing the contracts and the contract
values of the contracts. All wrapper contracts provide for a minimum interest crediting rate of zero. In the event that the interest crediting rate
should fall to zero, and withdrawals from the contracts occur that exhaust the market value of the underlying portfolio that is being wrapped, the
wrapper issuers will pay the Plan the shortfall needed in order to maintain the interest crediting rate of zero.

The Putnam Stable Value Fund is valued by Putnam Fiduciary Trust Company based on the unit values of the fund. Unit values are determined
by dividing the fund�s net assets, which represents the fair market value of the underlying investments, by its units outstanding at the valuation
date. The collective trust has underlying investments in investment contracts which are valued at the estimated fair market value of the
underlying investments and then adjusted by Putnam Fiduciary Trust Company to contract value. These investments are classified within
Level 2 of the valuation hierarchy.

Participants may ordinarily direct the withdrawal or transfer of all or a portion of their investment in the Putnam Stable Value Fund at contract
value. Certain events may limit the ability of the Plan to transact at contract value with the issuer. The plan administrator does not believe that
the occurrence of any such event is probable. The average yield and crediting interest rates were approximately 2% for the year ended
December 31, 2012 and approximately 3% for the year ended December 31, 2011.

Investment contracts held in a defined contribution plan are required to be reported at fair value. However, contract value is the relevant
measurement attribute for that portion of the net assets available for benefits of a defined contribution plan attributable to fully
benefit-responsive investment contracts because contract value is the amount participants would receive if they were to initiate permitted
transactions under the terms of the Plan. The Plan invests in fully benefit-responsive investment contracts held in this fund including a variety of
investment contracts such as traditional GICs issued by insurance companies and other financial institutions and other investment products with
similar characteristics. GICs are investment contracts in which the Plan owns the underlying assets and purchases fully benefit-responsive
wrapper contracts from third parties that provide market value and cash flow risk protection to the Plan. These investment contracts are
measured at fair value. The fair value of the fully benefit-responsive wrapper contracts is the replacement cost of these contracts. The GIC�s fair
value represents the sum of the participant�s contributions, gains and losses on the underlying assets, participant�s withdrawals, and administrative
expenses. The statement of net assets available for plan benefits presents the fair value of these investment contracts as well as their adjustment
from fair value to contract value. The statement of changes in net assets available for plan benefits is prepared on a contract value basis.

The methods described above may produce a fair value calculation that may not be indicative of net realizable value or reflective of future fair
values. Furthermore, although the Plan believes its valuation methods are appropriate and consistent with other market participants, the use of
different methodologies or assumptions to determine the fair value of certain financial instruments could result in a different fair value
measurement at the reporting date.

10
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HARMAN INTERNATIONAL INDUSTRIES, INCORPORATED

RETIREMENT SAVINGS PLAN

Notes to Financial Statements

December 31, 2012 and 2011

(d) Summary of Investments
The following table sets forth a summary of the Plan�s investments measured at fair value on a recurring basis as of December 31, 2012:

December 31, 2012

Description Total Level 1
Level

2 Level 3
Money market fund $ 227,616 227,616 �  �  
Mutual funds:
Growth funds 51,863,584 51,863,584 �  �  
Blend funds

28,096,276 28,096,276�

if that day is
not an interest
reset date, the
rate
determined as
of the interest
determination
date
immediately
preceding the
most recent
interest reset
date;
provided,
however, that
the interest
rate in effect
for the period,
if any, from
the date of
issue to the
first interest
reset date will
be the initial
interest rate.

The �spread� is the number of basis points to be added to or subtracted from the related interest rate basis or bases applicable to a floating rate
note. The �spread multiplier� is the percentage of the related interest rate basis or bases applicable to a floating rate note by which the interest rate
basis or bases will be multiplied to determine the applicable interest rate. The �index maturity� is the period to maturity of the instrument or
obligation with respect to which the related interest rate basis or bases will be calculated.

Regular Floating Rate Notes.    Unless a floating rate note is designated as a floating rate/fixed rate note or an inverse floating rate note, or as
having an addendum attached or having other or additional provisions apply, in each case relating to a different interest rate formula, the
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particular floating rate note will be a �regular floating rate note� and will bear interest at the rate determined by reference to the applicable interest
rate basis or bases:

� plus or minus the applicable spread, if any; and/or

� multiplied by the applicable spread multiplier, if any.
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Commencing on the first interest reset date specified in the applicable pricing supplement, the rate at which interest on a regular floating rate
note is payable will be reset as of each interest reset date; provided, however, that the interest rate in effect for the period, if any, from the date of
issue to the first interest reset date will be the initial interest rate.

Floating Rate/Fixed Rate Notes.    If a floating rate note is designated as a �floating rate/fixed rate note,� the particular floating rate note will bear
interest at the rate determined by reference to the applicable interest rate basis or bases:

� plus or minus the applicable spread, if any; and/or

� multiplied by the applicable spread multiplier, if any.

Commencing on the first interest reset date, the rate at which interest on a floating rate/fixed rate note is payable will be reset as of each interest
reset date; provided, however, that:

� the interest rate in effect for the period, if any, from the date of issue to the first interest reset date will be the initial interest
rate; and

� the interest rate in effect commencing on the fixed rate commencement date will be the fixed interest rate specified in the
applicable pricing supplement or, if not so specified, the interest rate in effect on the day immediately preceding the fixed rate
commencement date.

Inverse Floating Rate Notes.    If a floating rate note is designated as an �inverse floating rate note,� it will bear interest at the fixed interest rate
minus the rate determined by reference to the applicable interest rate basis or bases:

� plus or minus the applicable spread, if any; and/or

� multiplied by the applicable spread multiplier, if any;

provided, however, that interest on an inverse floating rate note will not be less than zero. Commencing on the first interest reset date, the rate at
which interest on an inverse floating rate note is payable will be reset as of each interest reset date; provided, however, that the interest rate in
effect for the period, if any, from the date of issue to the first interest reset date will be the initial interest rate.

Addendum.    If a floating rate note is designated as having an addendum attached to the note, the note will bear interest in accordance with the
terms stated on the addendum and the applicable pricing supplement.

Interest Reset Dates.    The applicable pricing supplement will specify the dates on which the rate of interest on a floating rate note will be reset,
which are referred to as �interest reset dates�, and the period between interest reset dates will be the �interest reset period.� The interest reset dates
will be, in the case of floating rate notes that reset:

Edgar Filing: HARMAN INTERNATIONAL INDUSTRIES INC /DE/ - Form 11-K

Table of Contents 18



� daily�each Business Day;

� weekly�Wednesday of each week, with the exception of weekly reset floating rate notes as to which the Treasury Rate is an
applicable interest rate basis, which will reset the Tuesday of each week;

� monthly�the third Wednesday of each month, with the exception of monthly reset floating rate notes as to which the Eleventh
District Cost of Funds Rate is an applicable interest rate basis, which will reset on the first calendar day of the month;

� quarterly�the third Wednesday of March, June, September and December of each year;
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� semi-annually�the third Wednesday of the two months of each year specified in the applicable pricing supplement; and

� annually�the third Wednesday of the month of each year specified in the applicable pricing supplement;

provided, however, that, with respect to floating rate/fixed rate notes, the rate of interest thereon will not reset after the particular fixed rate
commencement date.

Unless specified otherwise in the applicable pricing supplement, if any interest reset date for any floating rate note would otherwise be a day that
is not a Business Day, the particular interest reset date will be postponed to the next succeeding Business Day, except that in the case of a
floating rate note as to which LIBOR is an applicable interest rate basis and that business day falls in the next succeeding calendar month, the
particular interest reset date will be the immediately preceding Business Day.

Interest Determination Dates.    The interest rate applicable to an interest reset period commencing on the related interest reset date will be
determined by reference to the applicable interest rate basis as of the particular �interest determination date,� which will be:

� with respect to the Commercial Paper Rate, the Federal Funds Rate and the Prime Rate�the Business Day immediately
preceding the related interest reset date;

� with respect to the CD Rate�the second Business Day preceding the related interest reset date;

� with respect to the Eleventh District Cost of Funds Rate�the last working day of the month immediately preceding the related
interest reset date on which the Federal Home Loan Bank of San Francisco publishes the index (as defined below);

� with respect to LIBOR�the second London Business Day preceding the related interest reset date; and

� with respect to the Treasury Rate�the day in the week in which the related interest reset date falls on which day Treasury Bills
are normally auctioned; provided, however, that if an auction is held on the Friday of the week preceding the related interest
reset date, the interest determination date will be the preceding Friday. Treasury Bills are normally sold at auction on Monday
of each week, unless that day is a legal holiday, in which case the auction is normally held on the following Tuesday, except
that the auction may be held on the preceding Friday.

The interest determination date pertaining to a floating rate note the interest rate of which is determined with reference to two or more interest
rate bases will be the latest Business Day which is at least two Business Days before the related interest reset date for the applicable floating rate
note on which each interest reset basis is determinable.

�London Business Day� means any day on which dealings in deposits of United States dollars are transacted in the London interbank market.

Maximum and Minimum Interest Rates.    A floating rate note may also have either or both of the following:
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� a maximum numerical limitation, or ceiling, on the interest rate that may accrue during any interest reset period, referred to as
the �maximum interest rate;� and

� a minimum numerical limitation, or floor, on the interest rate that may accrue during any interest reset period, referred to as the
�minimum interest rate.�
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In addition to any maximum interest rate that may apply to a floating rate note, the interest rate on floating rate notes will in no event be higher
than the maximum rate permitted by New York law, as the same may be modified by United States law of general application.

Interest Payments.    The applicable pricing supplement will specify the interest payment dates on which interest on floating rate notes is
payable. Unless otherwise set forth in the pricing supplement, the interest payment dates will be, in the case of floating rate notes which reset:

� daily, weekly or monthly�the third Wednesday of each month or on the third Wednesday of March, June, September and
December of each year, as specified in the applicable pricing supplement;

� quarterly�the third Wednesday of March, June, September and December of each year;

� semi-annually�the third Wednesday of the two months of each year specified in the applicable pricing supplement; and

� annually�the third Wednesday of the month of each year specified in the applicable pricing supplement.

In addition, the maturity date will also be an interest payment date.

If any interest payment date other than a redemption date or the maturity date for any floating rate note would otherwise be a day that is not a
Business Day, that interest payment date will be postponed to the next succeeding Business Day, except that in the case of a floating rate note as
to which LIBOR is an applicable interest rate basis and that Business Day falls in the next succeeding calendar month, the particular interest
payment date will be the immediately preceding Business Day. If a redemption date or the maturity date of a floating rate note falls on a day that
is not a Business Day, we will make the required payment of principal, premium, if any, and interest on the next succeeding Business Day, and
no additional interest will accrue in respect of the payment made on that next succeeding Business Day. Unless otherwise specified in the
applicable pricing supplement, the �regular record date� for a floating rate note shall be the date that is 15 calendar days immediately preceding the
related interest payment date, whether or not such date shall be a Business Day.

All percentages resulting from any calculation on floating rate notes will be rounded, if necessary, to the nearest one hundred-thousandth of a
percentage point (.0000001), with five-one millionths of a percentage point rounded upwards. For example, 9.876545% (or .09876545) would be
rounded to 9.87655% (or .0987655). All dollar amounts used in or resulting from any calculation on floating rate notes will be rounded to the
nearest cent (with one-half cent being rounded upwards).

With respect to each floating rate note, accrued interest is calculated by multiplying its principal amount by an accrued interest factor. The
accrued interest factor for each such day shall be computed by dividing the interest rate applicable to such day by 360 if the base rate is the CD
Rate, the Commercial Paper Rate, the Eleventh District Cost of Funds Rate, the Federal Funds Rate, LIBOR or the Prime Rate, or by the actual
number of days in the year if the base rate is the Treasury Rate. For purposes of making the foregoing calculation, the interest rate in effect on
any interest reset date shall be the applicable rate as reset on such date.

Calculation Agent and Dates.    Unless otherwise specified in the applicable pricing supplement, The Bank of New York will be the �calculation
agent.� The interest rate applicable to each interest reset period will be determined by the calculation agent on or prior to the calculation date,
except with respect to LIBOR and the Eleventh District Cost of Funds Rate, which will be determined on the particular interest determination
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determined, the interest rate that will become effective as a result of a determination made
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for the next succeeding interest reset date with respect to the particular floating rate note. The �calculation date,� if applicable, pertaining to any
interest determination date will be the earlier of:

� the tenth calendar day after the particular interest determination date or, if such day is not a Business Day, the next succeeding
Business Day; or

� the Business Day immediately preceding the applicable interest payment date or the maturity date, as the case may be.

The calculation agent shall determine the rate derived from each interest rate basis in accordance with the following provisions.

CD Rate.     �CD Rate� means:

(1) the rate on the particular interest determination date for negotiable U.S. dollar certificates of deposit having the index maturity
specified in the applicable pricing supplement as published in H.15(519) (as defined below) under the caption �CDs (secondary
market);� or

(2) if the rate referred to in clause (1) is not so published by 3:00 P.M., New York City time, on the related calculation date, the
rate on such CD Rate interest determination date for negotiable United States dollar certificates of deposit of the index maturity
specified in the applicable pricing supplement as published in H.15 Daily Update (as defined below) or other recognized
electronic source used for the purpose of displaying the applicable rate, under the caption �CDs (secondary market);� or

(3) if the rate referred to in clause (2) is not so published by 3:00 P.M., New York City time, on the related calculation date, then
the CD Rate on such CD Rate interest determination date will be calculated by the calculation agent and will be the arithmetic
mean of the secondary market offered rates as of 10:00 A.M., New York City time, on such CD Rate interest determination
date, of three leading non-bank dealers in negotiable United States dollar certificates of deposit in the City of New York (which
may include the Agents or their affiliates) selected by the calculation agent (after consultation with HCP) for negotiable United
States dollar certificates of deposit of major United States money market banks for negotiable United States dollar certificates
of deposit with a remaining maturity closest to the index maturity designated in the applicable pricing supplement in an amount
that is representative for a single transaction in that market at that time; or

(4) if the dealers so selected by the calculation agent are not quoting as set forth in clause (3), the CD Rate with respect to such CD
Rate interest determination date will be the CD Rate in effect on such CD Rate interest determination date.

�H.15(519)� means the weekly statistical release designated as H.15(519), or any successor publication, published by the Board of Governors of
the Federal Reserve System.

�H.15 Daily Update� means the daily update of H.15(519), available through the world-wide-web site of the Board of Governors of the Federal
Reserve System at http://www.federalreserve.gov/releases/h15/update, or any successor site or publication.

Commercial Paper Rate.     �Commercial Paper Rate� means:
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(1) the Money Market Yield (as defined below) on the particular interest determination date of the rate for commercial paper
having the index maturity specified in the applicable pricing supplement as published in H.15(519) under the heading
�Commercial Paper�Nonfinancial;� or

(2) if the rate referred to in clause (1) is not so published by 3:00 P.M., New York City time, on the related calculation date, then
the Commercial Paper Rate will be the Money Market Yield on such Commercial Paper Rate interest determination date of the
rate for commercial paper having the
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index maturity specified in the applicable pricing supplement as published in H.15 Daily Update, or such other recognized
electronic source used for the purpose of displaying the applicable rate, under the caption �Commercial Paper�Nonfinancial;� or

(3) if the rate referred to in clause (2) is not so published by 3:00 P.M., New York City time, on the related calculation date, then
the Commercial Paper Rate on such Commercial Paper Rate interest determination date will be calculated by the calculation
agent and will be the Money Market Yield of the arithmetic mean of the offered rates at approximately 11:00 A.M., New York
City time, on such Commercial Paper Rate interest determination date of three leading dealers of United States dollar
commercial paper (which may include the Agents or their affiliates) in the City of New York selected by the calculation agent
(after consultation with HCP) for commercial paper having the index maturity designated in the applicable pricing supplement
placed for industrial issuers whose bond rating is �Aa,� or the equivalent, from a nationally recognized statistical rating
organization; or

(4) if the dealers so selected by the calculation agent are not quoting as mentioned in clause (3), the Commercial Paper Rate
determined on such Commercial Paper Rate interest determination date will be the Commercial Paper Rate in effect on such
Commercial Paper Rate interest determination date.

�Money Market Yield� means a yield (expressed as a percentage) calculated in accordance with the following formula:

Money Market Yield =
D x 360

x 100
360 � (D x M)

where �D� refers to the applicable per annum rate for commercial paper quoted on a bank discount basis and expressed as a decimal, and �M� refers
to the actual number of days in the applicable interest reset period.

Eleventh District Cost of Funds Rate.     �Eleventh District Cost of Funds Rate� means:

(1) the rate equal to the monthly weighted average cost of funds for the calendar month immediately preceding the month in which
the particular interest determination date falls as set forth under the caption �11th District� on the display on Moneyline Telerate,
or any successor service, on page 7058 or any other page as may replace the specified page on that service (�Moneyline Telerate
Page 7058�), as of 11:00 A.M., San Francisco, California time, on that interest determination date; or

(2) if the rate referred to in clause (1) does not so appear on Moneyline Telerate Page 7058, the monthly weighted average cost of
funds paid by member institutions of the Eleventh Federal Home Loan Bank District that was most recently announced by the
Federal Home Loan Bank of San Francisco as the cost of funds for the calendar month immediately preceding that interest
determination date, which is referred to below as the �index;� or

(3) if the Federal Home Loan Bank of San Francisco fails to announce the index on or prior to the particular interest determination
date for the calendar month immediately preceding that interest determination date, the Eleventh District Cost of Funds Rate in
effect on the particular interest determination date.

Federal Funds Rate.     �Federal Funds Rate� means:
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(1) the rate as of the particular interest determination date for United States dollar federal funds as published in H.15(519) under
the heading �Federal Funds (Effective)� and displayed on Moneyline Telerate (or any successor service) on page 120 (or any
other page as may replace the specified page on that service) (�Moneyline Telerate Page 120�); or
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(2) if the rate referred to in clause (1) does not so appear on Moneyline Telerate Page 120 or is not so published by 3:00 P.M., New
York City time, on the related calculation date, the rate as of the particular interest determination date for United States dollar
federal funds as published in H.15 Daily Update, or such other recognized electronic source used for the purpose of displaying
the applicable rate, under the caption �Federal Funds (Effective);� or

(3) if the rate referred to in clause (2) is not so published by 3:00 P.M., New York City time, on the related calculation date, then
the Federal Funds Rate with respect to such interest determination date will be calculated by the calculation agent and will be
the arithmetic mean of the rates for the last transaction in overnight United States dollar federal funds arranged by three leading
brokers of United States dollar federal funds transactions in the City of New York (which may include the Agents or their
affiliates) selected by the calculation agent (after consultation with HCP) prior to 9:00 A.M., New York City time on the
Business Day following such particular interest determination date; or

(4) if the brokers so selected by the calculation agent are not quoting as mentioned in clause (3), the Federal Funds Rate with
respect to such Federal Funds Rate interest determination date will be the Federal Funds Rate in effect on the particular interest
determination date.

LIBOR.    �LIBOR� means:

(1) if �LIBOR Moneyline Telerate� is specified in the applicable pricing supplement or if neither �LIBOR Reuters� nor �LIBOR
Moneyline Telerate� is specified in the applicable pricing supplement as the method for calculating LIBOR, the rate for deposits
in the LIBOR Currency having the index maturity specified in the applicable pricing supplement, commencing on the related
interest reset date, that appears on the LIBOR Page (as defined below) as of 11:00 A.M., London time, on the particular interest
determination date; or

(2) if �LIBOR Reuters� is specified in the applicable pricing supplement, the arithmetic mean of the offered rates, calculated by the
calculation agent, or the offered rate, if the LIBOR Page by its terms provides only for a single rate, for deposits in the LIBOR
Currency having the particular index maturity, commencing on the related interest reset date, that appear or appears, as the case
may be, on the LIBOR Page as of 11:00 A.M., London time, on the particular interest determination date; or

(3) if fewer than two offered rates appear, or no rate appears, as the case may be, on the particular interest determination date on
the LIBOR Page as specified in clause (1) or (2), as applicable, the rate calculated by the calculation agent of at least two
offered quotations obtained by the calculation agent after requesting the principal London offices of each of four major
reference banks (which may include affiliates of the Agents), in the London interbank market to provide the calculation agent
with its offered quotation for deposits in the LIBOR Currency for the period of the particular index maturity, commencing on
the related interest reset date, to prime banks in the London interbank market at approximately 11:00 A.M., London time, on
that interest determination date and in a principal amount that is representative for a single transaction in the LIBOR Currency
in that market at that time; or

(4) if fewer than two offered quotations referred to in clause (3) are provided as requested, the rate calculated by the calculation
agent as the arithmetic mean of the rates quoted at approximately 11:00 A.M., in the applicable principal financial center, on
the particular interest determination date by three major banks (which may include affiliates of the Agents), in that principal
financial center selected by the calculation agent (after consultation with HCP) for loans in the LIBOR Currency to leading
European banks, having the particular index maturity and in a principal amount that is representative for a single transaction in
the LIBOR Currency in that market at that time; or
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(5) if the banks so selected by the calculation agent are not quoting as mentioned in clause (4), LIBOR in effect on the particular
interest determination date.

�LIBOR Currency� means the currency specified in the applicable pricing supplement as to which LIBOR shall be calculated or, if no currency is
specified in the applicable pricing supplement, United States dollars.

�LIBOR Page� means either:

� if �LIBOR Reuters� is specified in the applicable pricing supplement, the display on the Reuter Monitor Money Rates Service (or
any successor service) on the page specified in the applicable pricing supplement (or any other page as may replace that page
on that service) for the purpose of displaying the London interbank rates of major banks for the LIBOR Currency; or

� if �LIBOR Moneyline Telerate� is specified in the applicable pricing supplement or neither �LIBOR Reuters� nor �LIBOR
Moneyline Telerate� is specified in the applicable pricing supplement as the method for calculating LIBOR, the display on
Moneyline Telerate (or any successor service) on the page specified in the applicable pricing supplement (or any other page as
may replace such page on such service) for the purpose of displaying the London interbank rates of major banks for the LIBOR
Currency.

Prime Rate.    �Prime Rate� means:

(1) the rate on the particular interest rate determination date as published in H.15(519) under the heading �Bank Prime Loan;� or

(2) if the rate referred to in clause (1) is not so published by 3:00 P.M., New York City time, on the related calculation date, the
rate on the particular interest determination date as published in H.15 Daily Update, or such other recognized electronic source
used for the purpose of displaying the applicable rate, under the caption �Bank Prime Loan;� or

(3) if the rate referred to in clause (2) is not so published by 3:00 P.M., New York City time, on the related calculation date, the
rate on the particular interest determination date calculated by the calculation agent as the arithmetic mean of the rates of
interest publicly announced by each bank that appears on the Reuters Screen US PRIME 1 Page (as defined below) as the
applicable bank�s prime rate or base lending rate as of 11:00 A.M., New York City time, on that interest determination date; or

(4) if fewer than four rates referred to in clause (3) are so published by 3:00 P.M., New York City time, on the related calculation
date, the rate on the particular interest determination date calculated by the calculation agent as the arithmetic mean of the
prime rates or base lending rates quoted on the basis of the actual number of days in the year divided by a 360-day year as of
the close of business on that interest determination date by three major banks (which may include affiliates of the Agents) in
the City of New York selected by the calculation agent (after consultation with HCP); or

(5) if the banks so selected by the calculation agent are not quoting as mentioned in clause (4), the Prime Rate in effect on the
particular interest determination date.

�Reuters Screen US PRIME 1 Page� means the display on the Reuter Monitor Money Rates Service (or any successor service) on the �US PRIME 1�
page (or any other page as may replace that page on that service) for the purpose of displaying prime rates or base lending rates of major United
States banks.
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Treasury Rate.     �Treasury Rate� means:

(1) the rate from the auction held on the Treasury Rate interest determination date (the �Auction�) of direct obligations of the United
States (�Treasury Bills�) having the Index Maturity specified in the applicable pricing supplement under the caption
�INVESTMENT RATE� on the display on Moneyline Telerate (or any successor service) on page 56 (or any other page as may
replace that page on that service) (�Moneyline Telerate Page 56�) or page 57 (or any other page as may replace that page on that
service) (�Moneyline Telerate Page 57�); or

(2) if the rate referred to in clause (1) is not so published by 3:00 P.M., New York City time, on the related calculation date, the
Bond Equivalent Yield (as defined below) of the rate for the applicable Treasury Bills as published in H.15 Daily Update, or
another recognized electronic source used for the purpose of displaying the applicable rate, under the caption �U.S. Government
Securities/Treasury Bills/Auction High;� or

(3) if the rate referred to in clause (2) is not so published by 3:00 P.M., New York City time, on the related calculation date, the
Bond Equivalent Yield of the auction rate of the applicable Treasury Bills as announced by the United States Department of the
Treasury; or

(4) if the rate referred to in clause (3) is not so announced by the United States Department of the Treasury, or if the Auction is not
held, the Bond Equivalent Yield of the rate on the particular interest determination date of the applicable Treasury Bills as
published in H.15(519) under the caption �U.S. Government Securities/Treasury Bills/Secondary Market;� or

(5) if the rate referred to in clause (4) is not so published by 3:00 P.M., New York City time, on the related calculation date, the
rate on the particular interest determination date of the applicable Treasury Bills as published in H.15 Daily Update, or another
recognized electronic source used for the purpose of displaying the applicable rate, under the caption �U.S. Government
Securities/Treasury Bills/Secondary Market;� or

(6) if the rate referred to in clause (5) is not so published by 3:00 P.M., New York City time, on the related calculation date, the
rate on the particular interest determination date calculated by the calculation agent as the Bond Equivalent Yield of the
arithmetic mean of the secondary market bid rates, as of approximately 3:30 P.M., New York City time, on that interest
determination date, of three primary United States government securities dealers (which may include the Agents or their
affiliates) selected by the calculation agent (after consultation with HCP), for the issue of Treasury Bills with a remaining
maturity closest to the index maturity specified in the applicable pricing supplement; or

(7) if the dealers so selected by the calculation agent are not quoting as mentioned in clause (6), the Treasury Rate in effect on the
particular interest determination date.

�Bond Equivalent Yield� means a yield (expressed as a percentage) calculated in accordance with the following formula:

Bond Equivalent Yield =
D × N

x 100
360 � (D x M)

where �D� refers to the applicable per annum rate for Treasury Bills quoted on a bank discount basis and expressed as a decimal, �N� refers to 365 or
366, as the case may be, and �M� refers to the actual number of days in the applicable interest reset period.

Edgar Filing: HARMAN INTERNATIONAL INDUSTRIES INC /DE/ - Form 11-K

Table of Contents 31



S-23

Edgar Filing: HARMAN INTERNATIONAL INDUSTRIES INC /DE/ - Form 11-K

Table of Contents 32



Table of Contents

Other/Additional Provisions; Addenda

Any provisions with respect to the notes, including the specification and determination of one or more interest rate bases, the calculation of the
interest rate applicable to a floating rate note, the interest payment dates, the stated maturity date, any redemption or repayment provisions or
any other term relating thereto, may be modified and/or supplemented as specified under �Other/Additional Provisions� on the face of the
applicable notes or in an addendum relating to the applicable notes, if so specified on the face of the applicable notes, and, in each case, as
specified in the applicable pricing supplement.

Discount Notes

We may from time to time offer discount notes that have an issue price, as specified in the applicable pricing supplement, that is less than 100%
of the principal amount, or �par,� thereof by more than a percentage equal to the product of 0.25% and the number of full years to the stated
maturity date. Discount notes may not bear any interest currently or may bear interest at a rate that is below market rates at the time of issuance.
The difference between the issue price of a discount note and par is referred to as the �discount.� In the event of redemption, repayment or
acceleration of maturity of a discount note, the amount payable to the holder of a discount note will be equal to the sum of:

� the issue price, increased by any accruals of discount, and, in the event of any redemption of the applicable discount note, if
applicable, multiplied by the initial redemption percentage, as adjusted by the annual redemption percentage reduction, if
applicable; and

� any unpaid interest accrued on the discount notes to the date of the redemption, repayment or acceleration of maturity, as the
case may be.

For purposes of determining the amount of discount that has accrued as of any date on which a redemption, repayment or acceleration of
maturity occurs for a discount note, a discount will be accrued using a constant yield method. The constant yield will be calculated using a
30-day month, 360-day year convention, a compounding period that, except for the initial period, corresponds to the shortest period between
interest payment dates for the applicable discount note, with ratable accruals within a compounding period, a coupon rate equal to the initial
coupon rate applicable to the discount note and an assumption that the maturity of a discount note will not be accelerated. If the period from the
date of issue to the first interest payment date for a discount note, known as the �initial period,� is shorter than the compounding period for the
discount note, a proportionate amount of the yield for an entire compounding period will be accrued. If the initial period is longer than the
compounding period, then the period will be divided into a regular compounding period and a short period with the short period being treated as
provided in the preceding sentence. The accrual of the applicable discount may differ from the accrual of original issue discount for purposes of
the Internal Revenue Code, certain discount notes may not be treated as having original issue discount within the meaning of the Internal
Revenue Code, and notes other than discount notes may be treated as issued with original issue discount for federal income tax purposes. See
�Supplemental United States Federal Income Tax Considerations.�

Indexed Notes

We may from time to time offer indexed notes with the amount of principal, premium, if any, and/or interest, if any, payable in respect thereof to
be determined with reference to the price or prices of specified commodities, to one or more equity or debt securities or the price or yield of such
securities, to the exchange rate of one or more designated currencies relative to an indexed currency or to other items, including any statistical
measure of economic or financial activity, changes in prices or values, or performance, or any other item, index or any combination thereof. In
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certain cases, holders of indexed notes may receive a principal payment on the maturity date that is greater than or less than the principal amount
of such indexed notes, depending upon the relative value on the maturity date of the specified indexed item. Information as to the method for
determining the amount of principal, premium, if any, and/or interest, if any, payable in respect of indexed notes, certain historical information
with respect to the specified indexed item and any material tax considerations associated with an investment in indexed notes will be specified in
the applicable pricing supplement. See �Risk Factors.�

S-24

Edgar Filing: HARMAN INTERNATIONAL INDUSTRIES INC /DE/ - Form 11-K

Table of Contents 34



Table of Contents

Book-Entry Notes

Upon issuance, all book-entry notes having the same original issue date, stated maturity date and otherwise having identical terms and provisions
will be represented by a single global security, referred to as a �registered global security.� Each registered global security representing book-entry
notes will be deposited with, or on behalf of, the depository. Except as set forth below, registered global securities may not be transferred except
as a whole by the depository to a nominee of the depository or by a nominee of the depository to the depository or another nominee of the
depository or by the depository or any nominee to a successor of the depository or a nominee of such successor.

The Depository Trust Company, New York, New York, or DTC, will be the initial depository with respect to the notes. DTC has advised HCP
and the Agents that it is a limited-purpose trust company organized under the laws of the State of New York, a member of the Federal Reserve
System, a �clearing corporation� within the meaning of the Uniform Commercial Code and a �clearing agency� registered pursuant to the provisions
of Section 17A of the Securities Exchange Act of 1934, as amended, or the �Exchange Act.� DTC was created to hold securities of its participants
and to facilitate the clearance and settlement of securities transactions among its participants in such securities through electronic book-entry
changes in accounts of the participants, thereby eliminating the need for physical movement of securities certificates. DTC�s participants include
securities brokers and dealers (including the Agents), banks, trust companies, clearing corporations and certain other organizations, some of
whom (and/or their representatives) own DTC. Access to DTC�s book-entry system is also available to others, such as banks, brokers, dealers and
trust companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly. Persons who are not
participants may beneficially own securities held by DTC only through participants.

SUPPLEMENTAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following summary describes the principal United States Federal income tax consequences to you of purchasing, owning and disposing of
the notes. This summary is based on the Internal Revenue Code of 1986, as amended (the �Internal Revenue Code�), legislative history,
administrative pronouncements and practices of the Internal Revenue Service, judicial decisions and final, temporary and proposed Treasury
regulations. Future changes, legislation, Treasury regulations, administrative interpretations and practices and court decisions may adversely
affect, perhaps retroactively, the tax consequences contained in this discussion. Thus, we can provide no assurance that the tax consequences
contained in this discussion will not be challenged by the Internal Revenue Service or will be sustained by a court if challenged by the Internal
Revenue Service.

This summary deals only with notes held as �capital assets� (generally, property held for investment within the meaning of Section 1221 of the
Internal Revenue Code). It does not address all the tax consequences that may be relevant to you in light of your particular circumstances. In
addition, it does not address the tax consequences relevant to persons who receive special treatment under the federal income tax law, except to
the extent discussed under the heading �Non-United States Holders� or where specifically noted. Holders receiving special treatment include,
without limitation:

� financial institutions, banks, thrifts;

� insurance companies;

� tax-exempt organizations, �S� corporations;
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� foreign corporations or partnerships, persons who are not residents or citizens of the United States;

� dealers in securities or currencies;
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� persons holding notes as a hedge against currency risks or as a position in a straddle; or

� persons whose functional currency is not the United States dollar.

In addition, if a partnership holds notes, the tax treatment of a partner in the partnership will generally depend upon the status of the partner and
the activities of the partnership. If you are a partner of a partnership holding our notes, you should consult your tax advisor regarding the tax
consequences of the ownership and disposition of the notes. This discussion also does not deal with holders other than original purchasers,
except where specifically noted.

State, local and foreign income tax laws may differ substantially from the corresponding federal income tax laws, and this discussion does not
purport to describe any aspect of the tax laws of any state, local or foreign jurisdiction. Because the exact pricing and other terms of the notes
will vary, no assurance can be given that the considerations described below will apply to a particular issuance of notes. Certain
material United States Federal income tax consequences relating to the ownership of particular notes, where applicable, may be
summarized in the pricing supplement relating to such notes. Persons considering the purchase of notes should consult their tax
advisors concerning the application of United States Federal income tax laws to their particular situations as well as any consequences
of the purchase, ownership and disposition of the notes arising under the laws of any state, local or foreign taxing jurisdiction.

Except as provided under �Tax Rates,� �Acquisition of Certain Assets,� and �Proposed Legislation Relating to the Accompanying Prospectus,� this
discussion does not address any aspects of federal income taxation relating to HCP or its election to be taxed as a REIT. A summary of certain
federal income tax considerations to HCP is provided in the accompanying prospectus, which you should read in connection with this
discussion. You are urged to consult your tax advisor regarding the tax consequences to you of:

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

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

� potential changes in the tax laws.

As used in this section, the term �United States Holder� means a beneficial owner of a note that is for United States Federal income tax purposes
either:

� a citizen or resident of the United States;

� a corporation, or a partnership, including an entity treated as a corporation or partnership for United States Federal income tax
purposes, created or organized in or under the laws of the United States or any State thereof or the District of Columbia, unless,
in the case of a partnership, Treasury regulations are adopted that provide otherwise;

� an estate the income of which is subject to United States Federal income taxation regardless of its source;
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� a trust whose administration is subject to the primary supervision of a United States court and which has one or more United
States persons who have the authority to control all substantial decisions of such trust; or

� any other person whose income or gain in respect of a note is effectively connected with the conduct of a United States trade or
business.

Notwithstanding the preceding sentence, to the extent provided in Treasury regulations, certain trusts in existence on August 20, 1996, and
treated as United States persons prior to such date that elect to be treated as United States persons, shall also be considered United States
Holders. If you hold a note and are not a United States Holder, you are a �non-United States holder.�
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United States Holders

Taxation of Interest

The taxation of interest on a note depends on whether it constitutes �qualified stated interest� (as defined below). Interest on a note that constitutes
qualified stated interest is includible in a United States Holder�s income as ordinary interest income when actually or constructively received, if
such holder uses the cash method of accounting for federal income tax purposes, or when accrued, if such holder uses an accrual method of
accounting for federal income tax purposes. Interest that does not constitute qualified stated interest is included in a United States Holder�s
income under the rules described below under �Original Issue Discount,� regardless of such holder�s method of accounting. Notwithstanding the
foregoing, interest that is payable on a note with a maturity of one year or less from its issue date (a �Short-Term Note�) is included in a United
States Holder�s income under the rules described below under �Short-Term Notes.�

Fixed Rate Notes

Interest on a fixed rate note will generally constitute �qualified stated interest� if the interest is unconditionally payable, or will be constructively
received under Section 451 of the Internal Revenue Code, in cash or in property (other than debt instruments issued by us) at least annually at a
single fixed rate. If a note bears interest for one or more accrual periods at a rate below the rate applicable for the remaining term of such note
(e.g., notes with teaser rates or interest holidays), and if the greater of either the resulting foregone interest on such note or any �true� discount on
such note (i. e., the excess of the note�s stated principal amount over its issue price) equals or exceeds a specified de minimis amount, then the
excess of the stated interest over any qualified stated interest on the note would be treated as original issue discount rather than qualified stated
interest.

Floating Rate Notes

Interest on a floating rate note that is unconditionally payable, or will be constructively received under Section 451 of the Internal Revenue
Code, in cash or in property (other than debt instruments issued by us) at least annually will constitute �qualified stated interest� if the note is a
�variable rate debt instrument� (�VRDI�) under the rules described below and the interest is payable at a single �qualified floating rate� or single
�objective rate� (each as defined below). If the note is a VRDI but the interest is payable other than at a single qualified floating rate or at a single
objective rate, special rules apply to determine the portion of such interest that constitutes �qualified stated interest.� See �Original Issue
Discount-Floating Rate Notes that are VRDIs,� below.

Definition of Variable Rate Debt Instrument (VRDI), Qualified Floating Rate and Objective Rate

A note is a VRDI if all of the four following conditions are met. First, the �issue price� of the note (as described below) must not exceed the total
noncontingent principal payments by more than an amount equal to the lesser of (i) .015 multiplied by the product of the total noncontingent
principal payments and the number of complete years to maturity from the issue date (or, in the case of a note that provides for payment of any
amount other than qualified stated interest before maturity, its weighted average maturity) and (ii) 15% of the total noncontingent principal
payments.
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Second, the note must provide for stated interest (compounded or paid at least annually) at (a) one or more qualified floating rates, (b) a single
fixed rate and one or more qualified floating rates, (c) a single objective rate or (d) a single fixed rate and a single objective rate that is a
�qualified inverse floating rate� (as defined below).
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Third, the note must provide that a qualified floating rate or objective rate in effect at any time during the term of the note is set at the value of
the rate on any day that is no earlier than three months prior to the first day on which that value is in effect and no later than one year following
that first day.

Fourth, the note may not provide for any principal payments that are contingent except as provided in the first requirement set forth above.

Subject to certain exceptions, a variable rate of interest on a note is a �qualified floating rate� if variations in the value of the rate can reasonably be
expected to measure contemporaneous fluctuations in the cost of newly borrowed funds in the currency in which the debt instrument is
denominated. A variable rate will be considered a qualified floating rate if the variable rate equals (i) the product of a qualified floating rate and
a fixed multiple that is greater than 0.65, but not more than 1.35 or (ii) the product of a qualified floating rate and a fixed multiple that is greater
than 0.65 but not more than 1.35, increased or decreased by a fixed rate. In addition, two or more qualified floating rates that can reasonably be
expected to have approximately the same values throughout the term of the note (e.g., two or more qualified floating rates with values within 25
basis points of each other as determined on the note�s issue date) will be treated as a qualified floating rate. Despite the foregoing, a variable rate
will not be considered a qualified floating rate if the variable rate is subject to a cap, floor, governor (i.e., a restriction on the amount of increase
or decrease in the stated interest rate) or similar restriction that is reasonably expected as of the issue date to cause the yield on the note to be
significantly more or less than the expected yield determined without the restriction (other than a cap, floor or governor that is fixed throughout
the term of the note).

Subject to certain exceptions, an �objective rate� is a rate (other than a qualified floating rate) that is determined using a single fixed formula and
that is based on objective financial or economic information that is neither within our control (or the control of a related party) nor unique to our
circumstances (or the circumstances of a related party). For example, an objective rate generally includes a rate that is based on one or more
qualified floating rates or on the yield of actively traded personal property (within the meaning of Section 1092(d)(1) of the Internal Revenue
Code). Notwithstanding the first sentence of this paragraph, a rate on a note is not an objective rate if it is reasonably expected that the average
value of the rate during the first half of the note�s term will be either significantly less than or significantly greater than the average value of the
rate during the final half of the note�s term. An objective rate is a �qualified inverse floating rate� if (a) the rate is equal to a fixed rate minus a
qualified floating rate and (b) the variations in the rate can reasonably be expected to reflect inversely contemporaneous variations in the cost of
newly borrowed funds (disregarding any caps, floors, governors or similar restrictions that would not, as described above, cause a rate to fail to
be a qualified floating rate).

If interest on a note is stated at a fixed rate for an initial period of less than one year, followed by a variable rate that is either a qualified floating
rate or an objective rate for a subsequent period, and the value of the variable rate on the issue date is intended to approximate the fixed rate, the
fixed rate and the variable rate together constitute a single qualified floating rate or objective rate.

Original Issue Discount

Original issue discount (�OID�) with respect to a note is the excess, if any, of the note�s �stated redemption price at maturity� over the note�s �issue
price.� A note�s �stated redemption price at maturity� is the sum of all payments provided by the note (whether designated as interest or as principal)
other than payments of qualified stated interest. The �issue price� of a note is the first price at which a substantial amount of the notes in the
issuance that includes such note is sold for money (excluding sales to bond houses, brokers or similar persons or organizations acting in the
capacity of underwriters, placement agents or wholesalers).
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required to include such OID in income as it accrues in accordance with
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the constant yield method described below, irrespective of the receipt of the related cash payments. A United States Holder�s tax basis in a note is
increased by each accrual of OID and decreased by each payment other than a payment of qualified stated interest.

The amount of OID with respect to a note will be treated as zero if the OID is less than an amount equal to 0.0025 multiplied by the product of
the stated redemption price at maturity and the number of complete years to maturity (or, in the case of a note that provides for payment of any
amount other than qualified stated interest prior to maturity, the weighted average maturity of the note). If the amount of OID with respect to a
note is less than that amount, the OID that is not included in payments of stated interest is generally included in income as capital gain as
principal payments are made. The amount includible with respect to a principal payment equals the product of the total amount of OID and a
fraction, the numerator of which is the amount of such principal payment and the denominator of which is the stated principal amount of the
note.

Fixed Rate Notes

In the case of OID with respect to a fixed rate note, the amount of OID includible in the income of a United States Holder for any taxable year is
determined under the constant yield method, as follows. First, the �yield to maturity� of the note is computed. The yield to maturity is the discount
rate that, when used in computing the present value of all interest and principal payments to be made under the note (including payments of
qualified stated interest), produces an amount equal to the issue price of the note. The yield to maturity is constant over the term of the note and,
when expressed as a percentage, must be calculated to at least two decimal places.

Second, the term of the note is divided into �accrual periods.� Accrual periods may be of any length and may vary in length over the term of the
note, provided that each accrual period is no longer than one year and that each scheduled payment of principal or interest occurs either on the
final day of an accrual period or on the first day of an accrual period.

Third, the total amount of OID on the note is allocated among accrual periods. In general, the OID allocable to an accrual period equals the
product of the �adjusted issue price� of the note at the beginning of the accrual period and the yield to maturity of the note, less the amount of any
qualified stated interest allocable to the accrual period. The adjusted issue price of a note at the beginning of the first accrual period is its issue
price. Thereafter, the adjusted issue price of the note is its issue price, increased by the amount of OID previously includible in the gross income
of any holder and decreased by the amount of any payment previously made on the note other than a payment of qualified stated interest. For
purposes of computing the adjusted issue price of a note, the amount of OID previously includible in the gross income of any holder is
determined without regard to �premium� and �acquisition premium,� as those terms are defined below under �Premium and Acquisition Premium.�

Fourth, the �daily portions� of OID are determined by allocating to each day in an accrual period its ratable portion of the OID allocable to the
accrual period.

A United States Holder includes in income in any taxable year the daily portions of OID for each day during the taxable year that such holder
held notes. In general, under the constant yield method described above, United States Holders will be required to include in income increasingly
greater amounts of OID in successive accrual periods.

Floating Rate Notes that are VRDIs
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The taxation of OID (including interest that does not constitute qualified stated interest) on a floating rate note will depend on whether the note
is a �VRDI,� as that term is defined above under �Taxation of Interest-Definition of Variable Rate Debt Instrument (VRDI), Qualified Floating Rate
and Objective Rate.�
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If a VRDI provides for stated interest at either a single qualified floating rate or a single objective rate throughout the term thereof, any stated
interest on the note which is unconditionally payable in cash or property (other than debt instruments of the issuer) at least annually will
constitute �qualified stated interest� and will be taxed accordingly. Thus, this type of VRDI will generally not be treated as having been issued
with OID unless the VRDI is issued at a �true� discount (i.e., at a price below the VRDI�s stated principal amount) in excess of a specified de
minimis amount. OID on such a VRDI arising from �true discount� is allocated to an accrual period using the constant yield method described
above by assuming that the variable rate is a fixed rate equal to (i) in the case of a qualified floating rate or a qualified inverse floating rate, the
value, as of the issue date, of the qualified floating rate or qualified inverse floating rate, or (ii) in the case of an objective rate (other than a
qualified inverse floating rate), the rate that reflects the yield that is reasonably expected for the note. Qualified stated interest allocable to an
accrual period is increased (or decreased) if the interest actually paid during an accrual period exceeds (or is less than) the interest assumed to be
paid during the accrual period.

If a note that is a VRDI does not provide for interest at a single variable rate as described above, the amount of interest and OID accruals are
determined by constructing an equivalent fixed rate debt instrument, as follows.

First, in the case of an instrument that provides for interest at one or more qualified floating rates or at a qualified inverse floating rate and, in
addition, at a fixed rate, replace the fixed rate with a qualified floating rate (or qualified inverse floating rate) such that the fair market value of
the instrument, so modified, as of the issue date would be approximately the same as the fair market value of the unmodified instrument.

Second, determine the fixed rate substitute for each variable rate provided by the note (or determined to be provided by the note under the first
step above). The fixed rate substitute for each qualified floating rate provided by the note is the value of that qualified floating rate on the issue
date. If the note provides for two or more qualified floating rates with different intervals between interest adjustment dates (for example, the
30-day commercial paper rate and quarterly LIBOR), the fixed rate substitutes are based on intervals that are equal in length (for example, the
90-day commercial paper rate and quarterly LIBOR, or the 30-day commercial paper rate and monthly LIBOR). The fixed rate substitute for a
qualified inverse floating rate is the value of the qualified inverse floating rate on the issue date. The fixed rate substitute for an objective rate
(other than a qualified inverse floating rate) is a fixed rate that reflects the yield that is reasonably expected for the note.

Third, construct an equivalent fixed rate debt instrument that has terms that are identical to those provided under the note, except that the
equivalent fixed rate debt instrument provides for the fixed rate substitutes determined in the second step, in lieu of the qualified floating rates or
objective rate provided by the note.

Fourth, determine the amount of qualified stated interest and OID for the equivalent fixed rate debt instrument under the rules (described above)
for fixed rate notes. These amounts are taken into account as if the United States Holder held the equivalent fixed rate debt instrument. See
�Taxation of Interest� and �Original Issue Discount-Fixed Rate Notes,� above.

Fifth, make appropriate adjustments for the actual values of the variable rates. In this step, qualified stated interest or OID allocable to an accrual
period is increased (or decreased) if the interest actually accrued or paid during the accrual period exceeds (or is less than) the interest assumed
to be accrued or paid during the accrual period under the equivalent fixed rate debt instrument.

Floating Rate Notes that are not VRDIs
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Floating rate notes that are not VRDIs (�Contingent Notes�) will be taxable under the rules applicable to contingent payment debt instruments (the
�Contingent Debt Regulations�). Under these Treasury regulations, any contingent and noncontingent interest payments would be includible in
income in a taxable year whether or not
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the amount of any payment is fixed or determinable in that year. To determine the amount of interest includible in the holder�s income, we are
first required to determine, as of the issue date, the comparable yield for the Contingent Note. The comparable yield is generally the yield at
which we would issue a fixed rate debt instrument with terms and conditions similar to those of the Contingent Note (including the level of
subordination, term, timing of payments and general market conditions, but not taking into consideration the riskiness of the contingencies or the
liquidity of the Contingent Note). In certain cases where Contingent Notes are marketed or sold in substantial part to tax-exempt investors or
other investors for whom the prescribed inclusion of interest is not expected to have a substantial effect on their U.S. income tax liability, the
comparable yield for the Contingent Note, without proper evidence to the contrary, is presumed to be the applicable federal rate.

Second, solely for tax purposes, we construct a projected schedule of payments determined under the Contingent Debt Regulations for the
Contingent Note (the �Schedule�). The Schedule is determined as of the issue date and generally remains in place throughout the term of the
Contingent Note. If a right to a contingent payment is based on market information, the amount of the projected payment is the forward price of
the contingent payment. If a contingent payment is not based on market information, the amount of the projected payment is the expected value
of the contingent payment as of the issue date. The Schedule must produce the comparable yield determined as set forth above. Otherwise, the
Schedule must be adjusted under the rules set forth in the Contingent Debt Regulations.

Third, under the usual rules applicable to OID and based on the Schedule, the interest income on the Contingent Note for each accrual period is
determined by multiplying the comparable yield of the Contingent Note (adjusted for the length of the accrual period) by the Contingent Note�s
adjusted issue price at the beginning of the accrual period (determined under rules set forth in the Contingent Debt Regulations). The amount so
determined is then allocated on a ratable basis to each day in the accrual period that the United States Holder held the Contingent Note.

Fourth, appropriate adjustments are made to the interest income determined under the foregoing rules to account for any differences between the
Schedule and actual contingent payments. Under the rules set forth in the Contingent Debt Regulations, differences between the actual amounts
of any contingent payments made in a calendar year and the projected amounts of such payments are generally aggregated and taken into
account, in the case of a positive difference, as additional interest income, or, in the case of a negative difference, first as a reduction in interest
income for such year and thereafter, as ordinary loss to the extent of the amount by which the United States Holder�s total interest inclusions on
the Contingent Notes exceeds the total amount of net negative adjustments treated as ordinary loss in prior taxable years. Any remaining excess
will be a negative adjustment carryforward and treated as a negative adjustment in the succeeding year. If a Contingent Note is sold, exchanged,
or retired, any negative adjustment carryforward from the prior year will reduce the United States Holder�s amount realized on the sale, exchange
or retirement.

We are required to provide each holder of a Contingent Note with the Schedule described above. If we do not create a Schedule or the Schedule
is unreasonable, a United States Holder must set its own projected payment schedule and explicitly disclose the use of such schedule and the
reason therefor. Unless otherwise prescribed by the Internal Revenue Service, the United States Holder must make such disclosure on a
statement attached to the United States Holder�s timely filed federal income tax return for the taxable year in which the Contingent Note was
acquired.

In general, any gain realized by a United States Holder on the sale, exchange or retirement of a Contingent Note is interest income. In general,
any loss on a Contingent Note accounted for under the method described above is ordinary loss to the extent it does not exceed such holder�s
prior interest inclusions on the Contingent Note (net of negative adjustments treated as ordinary loss in price taxable years). Special rules apply
in determining the tax basis of a Contingent Note and the amount realized on the retirement of a Contingent Note.
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Other Rules

Certain notes having OID may be redeemed prior to maturity or may be repayable at the option of the holder. Such notes may be subject to rules
that differ from the general rules discussed above relating to the tax treatment of OID. Purchasers of such notes with a redemption feature should
consult their tax advisors with respect to such feature since the tax consequences with respect to OID will depend, in part, on the particular terms
and the particular features of the purchased note.

The Treasury Regulations relating to the tax treatment of OID contain certain language (�aggregation rules�) stating in general that, with some
exceptions, if more than one type of note is issued in connection with the same transaction or related transactions, such notes may be treated as a
single debt instrument with a single issue price, maturity date, yield to maturity and stated redemption price at maturity for purposes of
calculating and accruing any OID. Unless otherwise provided in the applicable prospectus supplement, we do not expect to treat different types
of notes as being subject to the aggregation rules for purposes of computing OID.

Market Discount

If a United States Holder acquires a note having a maturity date of more than one year from the date of its issuance and has a tax basis in the
note that is, in the case of a note that does not have OID, less than its issue price (or, in the case of a subsequent purchase, its stated redemption
price at maturity), or, in the case of a note that has OID, less than its adjusted issue price (as defined above under �Original Issue Discount-Fixed
Rate Notes�) as of the date of acquisition, the amount of such difference is treated as �market discount� for federal income tax purposes, unless such
difference is less than 0.0025 multiplied by the stated redemption price at maturity of the note multiplied by the number of complete years to
maturity (from the date of acquisition).

Under the market discount rules of the Internal Revenue Code, a United States Holder is required to treat any principal payment (or, in the case
of a note that has OID, any payment that does not constitute a payment of qualified stated interest) on, or any gain on the sale, exchange,
retirement or other disposition of, a note as ordinary income to the extent of the accrued market discount that has not previously been included in
income. Thus, partial principal payments are treated as ordinary income to the extent of accrued market discount that has not previously been
included in income. If such note is disposed of by a United States Holder in certain otherwise nontaxable transactions, accrued market discount
must be included as ordinary income by the United States Holder as if the holder had sold the note at its then fair market value.

In general, the amount of market discount that has accrued is determined on a ratable basis. A United States Holder may, however, elect to
determine the amount of accrued market discount on a constant yield to maturity basis. This election is made on a note-by-note basis and is
irrevocable.

With respect to notes with market discount, a United States Holder may not be allowed to deduct immediately a portion of the interest expense
on any indebtedness incurred or continued to purchase or to carry such notes. A United States Holder may elect to include market discount in
income currently as it accrues, in which case the interest deferral rule set forth in the preceding sentence will not apply. This election will apply
to all debt instruments acquired by the United States Holder on or after the first day of the first taxable year to which the election applies and is
irrevocable without the consent of the Internal Revenue Service. A United States Holder�s tax basis in a note will be increased by the amount of
market discount included in the holder�s income under the election.
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In lieu of the foregoing rules, different rules apply in the case of Contingent Notes where a holder�s tax basis in a Contingent Note is less than the
Contingent Note�s adjusted issue price (determined under special rules set out in the Contingent Debt Regulations). Accordingly, prospective
purchasers of Contingent Notes should consult with their tax advisors with respect to the application of these rules to Contingent Notes.
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Premium and Acquisition Premium

If a United States Holder purchases a note for an amount in excess of the sum of all amounts payable on the note after the date of acquisition
(other than payments of qualified stated interest), the holder will be considered to have purchased the note with �amortizable bond premium� equal
in amount to the excess, and generally will not be required to include any OID in income. Generally, a United States Holder may elect to
amortize the premium as an offset to qualified stated interest income, using a constant yield method similar to that described above (see �Original
Issue Discount�), over the remaining term of the note (where the note is not redeemable prior to its maturity date). In the case of notes that may
be redeemed prior to maturity, the premium is calculated assuming that we or the United States Holder will exercise or not exercise its
redemption rights in a manner that maximizes the United States Holder�s yield. A United States Holder who elects to amortize bond premium
must reduce such holder�s tax basis in the note by the amount of the premium used to offset qualified stated interest income as set forth above.
An election to amortize bond premium applies to all taxable debt obligations then owned and thereafter acquired by the holder and may be
revoked only with the consent of the Internal Revenue Service.

If a United States Holder purchases a note issued with OID at an �acquisition premium,� the amount of OID that the United States Holder includes
in gross income is reduced to reflect the acquisition premium. A note is purchased at an acquisition premium if its adjusted basis, immediately
after its purchase, is (a) less than or equal to the sum of all amounts payable on the note after the purchase date other than payments of qualified
stated interest and (b) greater than the note�s �adjusted issue price� (as described above under �Original Issue Discount-Fixed Rate Notes�).

If a note is purchased at an acquisition premium, the United States Holder reduces the amount of OID otherwise includible in income during an
accrual period by an amount equal to (i) the amount of OID otherwise includible in income multiplied by (ii) a fraction, the numerator of which
is the excess of the adjusted basis of the note immediately after its acquisition by the purchaser over the adjusted issue price of the note and the
denominator of which is the excess of the sum of all amounts payable on the note after the purchase date, other than payments of qualified stated
interest, over the note�s adjusted issue price.

As an alternative to reducing the amount of OID otherwise includible in income by this fraction, the United States Holder may elect to compute
OID accruals by treating the purchase as a purchase at original issuance and applying the constant yield method described above.

In lieu of the foregoing rules, different rules apply in the case of Contingent Notes where a holder�s tax basis in a Contingent Note is greater than
the Contingent Note�s adjusted issue price (determined under special rules set out in the Contingent Debt Regulations). Accordingly, prospective
purchasers of Contingent Notes should consult with their tax advisors with respect to the application of these rules to Contingent Notes.

Short-Term Notes

A Short-Term Note will be treated as having been issued with OID if the stated redemption price at maturity exceeds the issue price of the note.
United States Holders that report income for federal income tax purposes on an accrual method and certain other United States Holders,
including banks and dealers in securities, are required to include OID in income on such Short-Term Notes on a straight-line basis, unless an
election is made to accrue the OID according to a constant yield method based on daily compounding. Any interest payable on the obligation
(other than OID) is included in gross income as it accrues.
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United States Holders of a Short-Term Note who use the cash method of accounting and certain other United States Holders are not required to
accrue OID for federal income tax purposes, unless the holder elects to do so, with the consequence that the reporting of such income is deferred
until it is received. In the case of a United States Holder that is not required, and does not elect, to include OID in income currently, any gain
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realized on the sale, exchange or retirement of a Short-Term Note is ordinary income to the extent of the OID accrued on a straight-line basis
(or, if elected, according to a constant yield method based on daily compounding) through the date of sale, exchange or retirement. In addition,
United States Holders that are not required, and do not elect, to include OID in income currently are required to defer deductions for any interest
paid on indebtedness incurred or continued to purchase or carry a Short-Term Note in an amount not exceeding the deferred interest income with
respect to such Short-Term Note (which includes both the accrued OID and accrued interest that is payable but that have not been included in
gross income), until such deferred interest income is realized. A United States Holder of a Short-Term Note may elect to apply the foregoing
rules (except for the rule characterizing gain on sale, exchange or retirement as ordinary) with respect to �acquisition discount� rather than OID.
Acquisition discount is the excess of the stated redemption price at maturity of the Short-Term Note over the United States Holder�s basis in the
Short-Term Note. This election applies to all obligations acquired by the taxpayer on or after the first day of the first taxable year to which such
election applies, unless revoked with the consent of the Internal Revenue Service. A United States Holder�s tax basis in a Short-Term Note is
increased by the amount included in such holder�s income on such a note.

Election to Treat All Interest as OID

United States Holders may elect to include in gross income all interest that accrues on a note, including any stated interest, acquisition discount,
OID, market discount, de minimis OID, de minimis market discount and unstated interest (as adjusted by amortizable bond premium and
acquisition premium), by using the constant yield method described above under �Original Issue Discount.� Such an election for a note with
amortizable bond premium will result in a deemed election to amortize bond premium for all debt instruments owned and later acquired by the
United States Holder with amortizable bond premium and may be revoked only with the permission of the Internal Revenue Service. Similarly,
such an election for a note with market discount will result in a deemed election to accrue market discount in income currently for such note and
for all other debt instruments acquired by the United States Holder with market discount on or after the first day of the taxable year to which
such election first applies, and may be revoked only with the permission of the Internal Revenue Service. A United States Holder�s tax basis in a
note will be increased by each accrual of the amounts treated as OID under the constant yield election described in this paragraph.

Integration of Notes with Other Financial Instruments

Any United States Holder of notes that also acquires or has acquired any financial instrument which, in combination with such notes, would
permit the calculation of a single yield to maturity or could generally constitute a VRDI of an equivalent term, may in certain circumstances treat
such notes and such financial instrument as an integrated debt instrument for purposes of the Internal Revenue Code, with a single determination
of issue price and the character and timing of income, deductions, gains and losses. (For purposes of determining OID, none of the payments
under the integrated debt instrument will be treated as qualified stated interest.) Moreover, under the Contingent Debt Regulations, the Internal
Revenue Service may require in certain circumstances that a United States Holder who owns notes integrate such notes with a financial
instrument held or acquired by such holder or a related party. United States Holders should consult their tax advisors as to such possible
integration.

Sale or Exchange of Notes

A United States Holder generally will recognize gain or loss upon the sale or exchange of a note equal to the difference between the amount
realized upon such sale or exchange and the United States Holder�s adjusted basis in the note. The adjusted basis in the note generally will equal
the cost of the note, increased by OID, acquisition discount or market discount previously included in respect thereof, and reduced (but not
below zero) by any payments on the note other than payments of qualified stated interest and by any premium that the United States Holder has
taken into account. To the extent attributable to accrued but unpaid qualified stated interest, the amount realized by the United States Holder will
be treated as a payment of interest. Generally, any
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gain or loss will be capital gain or loss, except as provided under �Market Discount,� �Short-Term Notes� and �Original Issue Discount-Floating Rate
Notes that are not VRDIs,� above. Special rules apply in determining the tax basis of a Contingent Note and the amount realized on the retirement
of a Contingent Note.

Non-United States Holders

Payments of Interest

Interest paid by the Company to a non-United States Holder will not be subject to United States Federal income taxes or withholding tax if such
interest (including OID, if any) is not effectively connected with the conduct of a trade or business within the United States by such non-United
States Holder and such non-United States Holder:

� does not actually or constructively own 10% or more of the total combined voting power of all classes of stock of the Company
entitled to vote;

� is not a controlled foreign corporation related to the Company;

� is not a bank receiving interest described in section 881(c)(3)(A) of the Internal Revenue Code; and

� the non-United States Holder appropriately certifies as to its foreign status. A non-United States Holder can generally meet this
certification requirement by providing a properly executed Form W-8BEN or appropriate substitute form to us, or our paying
agent. If the non- United States Holder holds the notes through a financial institution or other agent acting on the holder�s
behalf, the holder may be required to provide appropriate documentation to the agent. The holder�s agent will then generally be
required to provide appropriate certifications to us or our paying agent, either directly or through other intermediaries. Special
certification rules apply to foreign partnerships, estates and trusts, and in certain circumstances certifications as to foreign
status of partners, trust owners or beneficiaries may have to be provided to us or our paying agent.

If a non-United States Holder does not qualify for an exemption under these rules, interest income (including OID) will be subject to
withholding tax at the rate of 30% at the time such amount is paid, unless the holder provides us with a properly executed (1) IRS Form W-8
BEN (or successor form) claiming an exemption from or reduction in withholding under the benefit of an applicable tax treaty or (2) IRS Form
W-8 ECI (or successor form) stating that interest paid on the note is not subject to withholding tax because it is effectively connected with the
non-United States Holder�s United States trade or business. If a non-United States Holder is engaged in a trade or business in the United States
and interest on a note is effectively connected with the conduct of that trade or business, such holder will be subject to United States Federal
income tax on a net income basis at the rates applicable to United States persons generally. In addition, if you are a foreign corporation and the
payment of interest is effectively connected with your United States trade or business, you may also be subject to a 30% branch profits tax.

Sales or Exchanges of Notes

If you are a non-United States Holder, you generally will not be subject to United States Federal income tax on any amount which constitutes
capital gain upon retirement or disposition of a note, unless any of the following is true:
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� your investment in the notes is effectively connected with a United States trade or business;

� if you are a non-United States Holder who is a nonresident alien individual holding the note as a capital asset, you are present
in the United States for 183 or more days in the taxable year within which sale, redemption or other disposition takes place and
certain other requirements are met; or

� you are subject to provisions of United States tax laws applicable to certain United States expatriates.
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If you have a United States trade or business and the investment in the notes is effectively connected with such United States trade or business,
the payment of the sales proceeds with respect to the notes would be subject to United States Federal income tax on a net basis at the rate
applicable to United States person generally. In addition, foreign corporations may be subject to a 30% branch profits tax if the investment in the
note is effectively connected with the foreign corporation�s United States trade or business.

Backup Withholding and Information Reporting

United States Holders

The Company will, where required, report to the United States holders of notes and the Internal Revenue Service the amount of any interest paid
on the notes in each calendar year and the amounts of tax withheld, if any, from those payments. Under section 3406 of the Internal Revenue
Code and applicable Treasury regulations, a United States holder of a note may be subject to backup withholding tax with respect to payments
made on the notes as well as proceeds from the disposition of notes unless the holder:

� is a corporation or comes within 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.

Amounts paid as backup withholding do not constitute an additional tax and will be credited against the United States Holder�s United States
Federal income tax liabilities, so long as the required information is provided to the Internal Revenue Service. A United States holder of notes
who does not provide the payor with his or her correct taxpayer identification number may be subject to penalties imposed by the Internal
Revenue Service.

Non-United States Holders

No backup withholding or information reporting will generally be required with respect to interest on notes paid to non-United States Holders if
the beneficial owner of the note provides a statement described above in �Non-United States Holders-Payment of Interest� or the non-United
States Holder is an exempt recipient and, in each case, the payor does not have actual knowledge or reason to know that the beneficial owner is a
United States person.

Information reporting requirements and backup withholding tax will not apply to any payment of the proceeds of the sale of a note effected
outside of the United States by a foreign office of a �broker� (as defined in applicable Treasury regulations), provided that such broker is not:

� a United States person, as defined in the Internal Revenue Code;
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� a controlled foreign corporation for United States federal income tax purposes;

� a foreign partnership engaged in the conduct of a U.S. trade or business;

� a foreign partnership that, at any time during its taxable year, has more than 50% its income or capital interests owned by U.S.
persons; or

� a foreign person that derives 50% or more of its gross income for certain periods from the conduct of a trade or business in the
United States.

Payment of the proceeds of any sale effected outside the United States by a foreign office of any other broker will not be subject to backup
withholding tax or information reporting if such broker has documentary evidence in its records that the beneficial owner is a non-United States
Holder and certain other conditions are
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met, or the beneficial owner otherwise establishes an exemption. Payment of the proceeds of any sale of a note effected by the United States
office of a broker will be subject to information reporting and backup withholding requirements, unless the beneficial owner of the note provides
the statement described above in �Non-United States Holders�Payment of Interest� or otherwise establishes an exemption from back-up
withholding.

If you are a non-United States holder of notes, you should consult your tax advisor regarding the application of information reporting and
backup withholding in your particular situation, the availability of an exemption therefrom, and the procedure for obtaining the exemption, if
available. Any amounts withheld from payments to you under the backup withholding rules will be allowed as a refund or a credit against your
United States Federal income tax liability, provided that the required information is furnished to the Internal Revenue Service.

Tax Rates

The maximum tax rate of non-corporate taxpayers for (i) capital gains, including �capital gain dividends,� has generally been reduced from 20% to
15% (for taxable years ending on or after May 6, 2003, and, depending on the characteristics of the assets which produced these gains and on
designations which we may make, certain capital gain dividends may be taxed at a 25% rate) and (ii) dividends has generally been reduced from
38.6% to 15% (for taxable years beginning after December 31, 2002 and provided certain holding requirements have been met). In general,
dividends payable by REITs are not eligible for the reduced tax rate on corporate dividends, except to the extent the REIT�s dividends are
attributable to dividends received from taxable corporations (such as our taxable REIT subsidiaries), to income that was subject to tax at the
corporate/REIT level (for example, if we distribute taxable income that we retained and paid tax on in the prior taxable year) or to dividends
properly designated by us as �capital gain dividends.� Although these tax rate changes do not adversely affect the taxation of REITs or dividends
paid by REITs, the more favorable treatment of regular corporate dividends could cause investors who are individuals to consider stocks of other
corporations that pay dividends as more attractive relative to stocks of REITs. The currently applicable provisions of the United States federal
income tax laws relating to the 15% tax rate are currently scheduled to �sunset� or revert back to the provisions of prior law effective for taxable
years beginning after December 31, 2008, at which time the capital gains tax rate will be increased to 20% and the rate applicable to dividends
will be increased to the tax rate then applicable to ordinary income. In addition, as a result of this new legislation, if we fail to qualify as a REIT,
all distributions to stockholders will be taxable as regular corporate dividends (rather than ordinary income, as set forth in the accompanying
prospectus under the headings �United States Federal Income Tax Considerations Related to Our REIT Election�Failure to Qualify� and �Risk
Factors�Loss of our status as a REIT would have significant adverse consequences to us and the value of our securities�) to the extent of our
current and accumulated earnings and profits.

Acquisition of Certain Assets

As discussed in the accompanying prospectus under the caption �United States Federal Income Tax Considerations Related to Our REIT
Election�Taxation of the Company�General,� if we acquire any asset from a corporation which is or has been a C corporation in a transaction in
which the basis of the asset in our hands is determined by reference to the basis of the asset in the hands of the C corporation, and we
subsequently recognize gain on the disposition of the asset during the ten-year period beginning on the date on which we acquired the asset, then
we will be required to pay tax at the highest regular corporate tax rate on this gain to the extent of the excess of (a) the fair market value of the
asset over (b) our adjusted basis in the asset, in each case determined as of the date on which we acquired the asset. A C corporation is generally
defined as a corporation required to pay full corporate-level tax. For acquisitions occurring prior to January 2, 2002, the results described in this
paragraph with respect to the recognition of such gain assumed that we made or refrained from making an election under the Treasury
regulations under Section 337 of the Internal Revenue Code, depending upon the timing of the acquisition. For acquisitions occurring on or after
January 2, 2002, however, the results described in
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this paragraph with respect to the recognition of such gain assume that the C corporation will refrain from making an election under the Treasury
regulations under Section 337 of the Internal Revenue Code, so we will be treated in this manner on our tax return for the year in which we
acquire an asset from a C corporation.

Proposed Legislation Relating to the Accompanying Prospectus

Recently, proposed legislation was passed by the United States House of Representatives (the �House�) and separate proposed legislation was
passed by the United States Senate (the �Senate�) that would amend certain rules relating to REITs. As of the date hereof, this proposed legislation
has not been enacted into law. The proposed legislation would, among other things, include the following changes:

� As discussed in the accompanying prospectus under �United States Federal Income Tax Considerations Related to Our REIT
Election�Taxation of the Company�Asset Tests,� we may not own more than 10% by vote or value of any one issuer�s securities. If
we fail to meet this test at the end of any quarter and such failure is not cured within 30 days thereafter, we would fail to
qualify as a REIT. Under the proposed legislation passed by the House, after the 30 day cure period, a REIT could dispose of
sufficient assets to cure such a violation that does not exceed the lesser of 1% of the REIT�s assets at the end of the relevant
quarter or $10,000,000. For violations due to reasonable cause that are larger than this amount, the proposed legislation would
permit the REIT to avoid disqualification as a REIT, after the 30 day cure period, by taking steps including the disposition of
sufficient assets to meet the asset test and paying a tax equal to the greater of $50,000 or the highest corporate tax rate
multiplied by the net income generated by the non-qualifying assets.

� The proposed legislation passed by the House would expand the straight debt safe harbor under which certain types of
securities are disregarded as securities when calculating the 10% value limitation discussed �United States Federal Income Tax
Considerations Related to Our REIT Election�Taxation of the Company�Asset Tests�.

� The proposed legislation passed by the House also would change the formula for calculating the tax imposed for certain
violations of the 75% and 95% gross income tests described in the accompanying prospectus under �United States Federal
Income Tax Considerations Related to Our REIT Election�Taxation of the Company�Income Tests� and would make certain
changes to the requirements for availability of the applicable relief provisions for failure to meet such tests.

� The proposed legislation passed by the House would clarify a rule regarding our ability to enter into leases with our taxable
REIT subsidiaries.

� As discussed in the accompanying prospectus under �United States Federal Income Tax Considerations Related to Our REIT
Election�Taxation of the Company�Redetermined Rents,� amounts received by a REIT for services customarily furnished or
rendered in connection with the rental of real property are excluded from treatment as �redetermined rents� and therefore avoid
the 100% penalty tax. The proposed legislation passed by the House would eliminate this exclusion.

� The proposed legislation passed by the Senate would treat publicly-traded REIT capital gain dividends to certain non-U.S.
stockholders of the REIT the same as ordinary dividends resulting in certain changes to withholdings applicable to such capital
gain dividends.

The foregoing is a non-exhaustive list of changes that would be made by the proposed legislation. The provisions contained in this proposed
legislation relating to the expansion of the straight debt safe harbor and our ability to enter into leases with our taxable REIT subsidiaries would
apply to taxable years beginning after December 31, 2000, and the remaining provisions described above generally would apply to taxable years
beginning after the date the proposed legislation is enacted.
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PLAN OF DISTRIBUTION

We are offering the notes on a continuing basis for sale to or through Merrill Lynch, Pierce, Fenner & Smith Incorporated, Banc of America
Securities LLC, Credit Suisse First Boston LLC and Goldman, Sachs & Co. (the �Agents�). The Agents, individually or in a syndicate, may
purchase notes, as principal, from us from time to time for resale to investors and other purchasers at varying prices relating to prevailing market
prices at the time of resale as determined by the applicable Agent or, if so specified in the applicable pricing supplement, for resale at a fixed
offering price. However, we may agree with an Agent for that Agent to utilize its reasonable efforts on an agency basis on our behalf to solicit
offers to purchase notes at 100% of the principal amount thereof, unless otherwise specified in the applicable pricing supplement. We will pay a
commission to an Agent, ranging from .125% to .750% of the principal amount of each note, depending upon its stated maturity, sold through
that Agent as our agent. We will negotiate commissions with respect to notes with stated maturities in excess of 30 years that are sold through an
Agent as our agent at the time of the related sale. In addition, we estimate our expenses incurred in connection with the offering and sale of the
notes, including reimbursement of certain of the Agents� expenses, total approximately $350,000.

Unless otherwise specified in the applicable pricing supplement, any note sold to an Agent as principal will be purchased by that Agent at a price
equal to 100% of the principal amount thereof less a percentage of the principal amount equal to the commission applicable to an agency sale of
a note of identical maturity. An Agent may sell notes it has purchased from us as principal to certain dealers less a concession equal to all or any
portion of the discount received in connection with that purchase. An Agent may allow, and dealers may reallow, a discount to certain other
dealers. After the initial offering of notes, the offering price (in the case of notes to be resold on a fixed offering price basis), the concession and
the reallowance may be changed.

We reserve the right to withdraw, cancel or modify the offer made hereby without notice and may reject orders in whole or in part (whether
placed directly by us or through an Agent). Each Agent will have the right, in its discretion reasonably exercised, to reject in whole or in part any
offer to purchase notes received by it on an agency basis.

Unless otherwise specified in the applicable pricing supplement, you will be required to pay the purchase price of your notes in immediately
available funds in United States dollars in the City of New York on the date of settlement.

Upon issuance, the notes will not have an established trading market. The notes will not be listed on any securities exchange. The Agents may
from time to time purchase and sell notes in the secondary market, but the Agents are not obligated to do so, and there can be no assurance that a
secondary market for the notes will develop or that there will be liquidity in the secondary market if one develops. From time to time, the Agents
may make a market in the notes, but the Agents are not obligated to do so and may discontinue any market-making activity at any time.

In connection with an offering of notes purchased by one or more Agents as principal on a fixed offering price basis, the applicable Agents will
be permitted to engage in certain transactions that stabilize the price of the notes. These transactions may consist of bids or purchases for the
purpose of pegging, fixing or maintaining the price of notes. If those Agents create a short position in the notes, i.e., if they sell the notes in an
amount exceeding the amount referred to in the applicable pricing supplement, they may reduce that short position by purchasing notes in the
open market. In general, purchases of notes for the purpose of stabilization or to reduce a short position could cause the price of the notes to be
higher than it might be in the absence of these type of purchases.

Neither we nor any Agent makes any representation or prediction as to the direction or magnitude of any effect that the transactions described in
the immediately preceding paragraph may have on the price of notes. In addition, neither we nor any Agent makes any representation that the
Agents will engage in any such transactions or that such transactions, once commenced, will not be discontinued without notice.
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The Agents may be deemed to be �underwriters� within the meaning of the Securities Act of 1933. We have agreed to indemnify the Agents
against certain liabilities, including liabilities under the Securities Act, or to contribute to payments the Agents may be required to make in
respect thereof.

In the ordinary course of its business, the Agents and their affiliates have engaged, and may in the future engage, in investment and commercial
banking transactions with us and certain of our affiliates.

From time to time, we may sell other securities referred to in the accompanying prospectus, and the amount of notes offered hereby may be
reduced as a result of these sales.

LEGAL MATTERS

Certain legal matters with respect to the notes will be passed upon for us by Latham & Watkins LLP, Costa Mesa, California. Sidley Austin
Brown & Wood LLP, San Francisco, California, will act as counsel for the Agents. Certain legal matters relating to Maryland law will be passed
upon for us by Ballard Spahr Andrews & Ingersoll, LLP, Baltimore, Maryland. Paul C. Pringle, a partner of Sidley Austin Brown & Wood LLP,
owns 42,538 shares of our common stock.

EXPERTS

The consolidated financial statements of Health Care Property Investors, Inc. appearing in Health Care Property Investors� Annual Report on
Form 10-K for the year ended December 31, 2003, have been audited by Ernst & Young LLP, independent registered public accounting firm, as
set forth in their report thereon included therein, and incorporated herein by reference in reliance upon such report given on the authority of such
firm as experts in accounting and auditing.
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PROSPECTUS

$1,500,000,000

HEALTH CARE PROPERTY INVESTORS, INC.

Debt Securities

Preferred Stock

Common Stock

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

• debt securities,

• shares of our preferred stock;

• shares of our common stock; and

• rights to acquire Junior Participating Preferred Stock that are attached to, and trade with, our common stock.

The securities offered by this prospectus will have an aggregate public offering price of $1,500,000,000. We will provide the specific terms of
these securities in prospectus supplements to this prospectus prepared in connection with each offering. The debt securities may be convertible
into preferred stock, common stock or debt securities of another series. The preferred stock may be convertible into common stock or preferred
stock of another series. No securities may be sold under this prospectus without delivery of the applicable prospectus supplement. You should
read this prospectus and the prospectus supplements carefully before you invest in the securities.
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Securities may be sold directly, through agents from time to time or through underwriters or dealers. If any of our agents or any underwriter is
involved in the sale of the securities, the name of the agent or underwriter and any applicable commission or discount will be set forth in the
accompanying prospectus supplement. The net proceeds to us from the sale also will be set forth in the applicable prospectus supplement.

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

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

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

The date of this prospectus is December 15, 2003.
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We have not authorized any dealer, salesman or other person to give any information or to make any representation other than those
contained or incorporated by reference in this prospectus. You must not rely upon any information or representation not contained or
incorporated by reference in this prospectus or the accompanying prospectus supplement. This prospectus does not constitute an offer
to sell or the solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do this prospectus
nor any accompanying prospectus supplement constitute an offer to sell or the solicitation of an offer to buy securities in any
jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction.
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ABOUT THIS PROSPECTUS

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

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

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

WHERE YOU CAN FIND MORE INFORMATION

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

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

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

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

� our Proxy Statement dated March 26, 2003;

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

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

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

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

Edward J. Henning

Senior Vice President, General Counsel

and Corporate Secretary

Health Care Property Investors, Inc.

4675 MacArthur Court, 9th Floor

Newport Beach, California 92660

(949) 221-0600

CAUTIONARY LANGUAGE REGARDING FORWARD LOOKING STATEMENTS
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Statements in this prospectus and the information incorporated by reference in this prospectus or any prospectus supplement that are not
historical factual statements are �forward looking statements� within the meaning of the Private Securities Litigation Reform Act of 1995. We
intend such forward looking statements to be covered by the safe harbor provisions for forward looking statements contained in the Private
Securities Litigation Reform Act of 1995 and are including this section for purposes of complying with these safe harbor provisions. The
statements include, among other things, statements regarding the intent, belief or expectations of HCPI and its officers and can be identified by
the use of terminology such as �may,� �will,� �expect,� �believe,� �intend,� �plan,� �estimate,� �should� and other comparable terms or the negative thereof. In
addition, we, through our senior management, from time to time make forward looking oral and written public statements concerning our
expected future operations and other developments. You are cautioned that, while forward looking statements reflect our good faith belief and
best judgment based upon current information, they are not
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guarantees of future performance and are subject to known and unknown risks and uncertainties. Actual results may differ materially from the
expectations contained in the forward looking statements as a result of various factors. In addition to the factors set forth in �Risk Factors� below
and other matters discussed in our annual report on Form 10-K for the fiscal year ended December 31, 2002 and our quarterly reports on Form
10-Q for the quarters ended March 31, June 30 and September 30, 2003, you should consider the following:

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

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

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

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

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

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

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

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

� Changes in tax laws or regulations.

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

3
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THE COMPANY

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

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

� 31 hospitals;

� 175 long-term care facilities;

� 124 retirement and assisted living facilities;

� 85 medical office buildings; and

� 31 other health care facilities.

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

4
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RISK FACTORS

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

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

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

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

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

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

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

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

� our additional rents are based on our lessees� gross revenue from operations in many instances, which in turn are affected by the
amount of reimbursement such lessees receive from the government.
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The failure of any borrower of funds from us or lessee of any of our properties to comply with such laws and regulations could affect its ability
to operate its facility or facilities and could adversely affect such borrower�s or lessee�s ability to make debt or lease payments to us.

Fraud and Abuse.    Various federal and state governments have considered or passed laws that attempt to eliminate fraud and abuse by
prohibiting payment arrangements that include compensation for patient referrals. We cannot assure you that our operators are in compliance or
will remain in compliance in the future with these laws.

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

5

Edgar Filing: HARMAN INTERNATIONAL INDUSTRIES INC /DE/ - Form 11-K

Table of Contents 74



Table of Contents

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Preferred Stock.    Under our charter, our board of directors has authority to issue preferred stock from time to time in one or more series and to
establish the terms, preferences and rights of any such series of preferred stock, all without approval of our stockholders.
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Duties of Directors with Respect to Unsolicited Takeovers.    Maryland law provides protection for Maryland corporations against unsolicited
takeovers by limiting, among other things, the duties of the directors in unsolicited takeover situations. The duties of directors of Maryland
corporations do not require them to (a) accept, recommend or respond to any proposal by a person seeking to acquire control of the corporation,
(b) authorize the corporation to redeem any rights under, or modify or render inapplicable, any stockholders rights plan, (c) make a
determination under the Maryland Business Combination Act or the Maryland Control Share Acquisition Act, or (d) act or fail to act solely
because of the effect of the act or failure to act may have on an acquisition or potential acquisition of control of the corporation or the amount or
type of consideration that may be offered or paid to the stockholders in an acquisition. Moreover, under Maryland law the act of directors of a
Maryland corporation relating to or affecting an acquisition or potential acquisition of control is not subject to any higher duty or greater scrutiny
than is applied to any other act of a director. Maryland law also contains a
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statutory presumption that an act of a director of a Maryland corporation satisfies the applicable standards of conduct for directors under
Maryland law.

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

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

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

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

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

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

Year Ended December 31, For the Nine
Months
Ended

September 30,
20031998 1999 2000 2001 2002

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

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

USE OF PROCEEDS

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

9
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DESCRIPTION OF THE DEBT SECURITIES

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

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

General

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

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

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

� the title of the debt securities;

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

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

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

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

� any mandatory or optional sinking fund or analogous provisions;
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� additional provisions, if any, for the defeasance of the debt securities;

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

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

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

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

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

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

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

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

Conversion Rights

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

Global Debt Securities

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

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

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

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

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

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

Covenants

Limitation on Borrowing Money

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

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

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

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

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

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

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

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

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

(d) guarantees of obligations of the character specified in clauses (a), (b) and (c) above to the full extent of the liability of the
guarantor (discounted to present value, as provided in clause (c) above, in the case of guarantees of title retention
arrangements).
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� �Capital Lease� means at any time any lease of Property which, in accordance with generally accepted accounting principles, would at
that time be required to be capitalized on a balance sheet of the lessee;

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

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

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

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

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

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

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

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

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

Consolidation, Merger and Sale of Assets

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

Additional Covenants

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

Events of Default

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

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

� failure to pay any interest on any debt security of the series when due, continued for 30 days;
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� failure to deposit any sinking fund payment when due in respect of any debt security of the series;

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

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

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

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

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

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

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

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

Modification, Waiver and Amendment

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

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

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

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

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

� impair the right to institute suit for the enforcement of any payment on or with respect to any debt security;
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� reduce the percentage in aggregate principal amount of the outstanding debt securities of any series, the consent of whose holders is
required for modification or amendment of the indenture or for waiver of compliance with certain provisions of the indenture or for
waiver of certain defaults; or

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

Satisfaction and Discharge of Indenture

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

Defeasance

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

Governing Law and Consent to Jurisdiction

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

Concerning the Trustee

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

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

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

General

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

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

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

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

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

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

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

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

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

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

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

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

Dividend Rights

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

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

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

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

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

Liquidation Preference

In the event of any liquidation, dissolution or winding up of us, voluntary or involuntary, the holders of each series of the preferred stock will be
entitled to receive out of our assets legally available for distribution to stockholders, before any distribution of assets or payment is made to the
holders of common stock or any other shares of our stock ranking junior as to such distribution or payment to such series of preferred stock, the
amount set forth in the prospectus supplement relating to such series of preferred stock. If, upon any voluntary or involuntary liquidation,
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dissolution or winding up of us, the amounts payable with respect to the preferred stock of any series and any other shares of preferred stock
(including any other series of the preferred stock) ranking as to any such distribution on a parity with such series of preferred stock are not paid
in full, the holders of the preferred stock of such series and of such other shares of preferred stock will share ratably in any such distribution of
our assets in proportion to the full respective preferential amounts to which they are entitled. After payment to the holders of the preferred stock
of each series of the full preferential amounts of the liquidating
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distribution to which they are entitled, the holders of each such series of preferred stock will be entitled to no further participation in any
distribution of our assets.

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

Redemption

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

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

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

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

Conversion Rights
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common stock or another series of preferred stock will be set forth in the prospectus supplement relating thereto.
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Voting Rights

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

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

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

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

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

Restrictions on Ownership

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

Transfer Agent and Registrar

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

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

Common Stock

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

Stockholder Rights Agreement

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

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

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

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

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

Transfer Restrictions, Redemption and Business Combination Provisions

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

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

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

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

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

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

These charter provisions further prohibit:

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

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

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

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

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

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

� sell the excess shares to a person or entity who could own the shares without violating the ownership limits or as otherwise permitted
by our board of directors, and
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� distribute to the prohibited transferee or owner, as applicable, an amount equal to the lesser of (1) the price paid by the prohibited
transferee or owner for the excess shares (or, if the event which resulted in the transfer to the trust did not involve a purchase of such
shares at market price, the last reported sales price reported on the New York Stock Exchange on the trading day immediately
preceding the relevant date) and (2) the sales proceeds received by the trust for the excess shares.

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

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

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

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

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

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

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

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

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

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

A business combination is defined in our charter as:

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

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

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

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

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

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

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

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

Transfer Agent and Registrar

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

UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

RELATED TO OUR REIT ELECTION

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

� the Internal Revenue Code;

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

� the legislative history of the Internal Revenue Code;

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

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

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

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

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

� potential changes in the tax laws.

Taxation of the Company

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

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

Latham & Watkins LLP has acted as our tax counsel in connection with this registration of our debt securities, common stock and preferred
stock and our election to be taxed as a REIT. Latham & Watkins LLP has rendered an opinion to us, dated as of December 15, 2003, to the effect
that, commencing with our taxable year ending December 31, 1985, we have been organized and have operated in conformity with the
requirements for qualification and taxation as a REIT, and our proposed method of operation will enable us to continue to meet the requirements
for qualification and taxation as a REIT under the Internal Revenue Code. It must be emphasized that this opinion was based on various
assumptions and representations as to factual matters, including representations made by us in a certificate provided by one of our officers. Our
tax counsel has no obligation to update its opinion subsequent to its date. In addition, this opinion was based upon our factual representations set
forth in this prospectus. Moreover, our qualification and taxation as a REIT depends upon our ability to meet, through actual annual operating
results, asset diversification, distribution levels and diversity of stock ownership, the various qualification tests imposed under the Internal
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be given that our actual results of operation for any particular taxable year have satisfied or will satisfy those requirements.
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Further, the anticipated income tax treatment described in this prospectus may be changed, perhaps retroactively, by legislative, administrative
or judicial action at any time. See ��Failure to Qualify�

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

We anticipate that we will generally have sufficient cash or liquid assets to enable us to satisfy our distribution requirements. However, from
time to time, we may not have sufficient cash or other liquid assets to meet these distribution requirements because of timing differences
between the actual receipt of income and actual payment of deductible expenses, and the inclusion of income and deduction of expenses in
determining our taxable income. If these timing differences occur, we may need to arrange for short-term, or possibly long-term, borrowings or
need to pay dividends in the form of taxable stock dividends in order to meet the distribution requirements.
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In addition, we will be required to pay a 4% excise tax on the excess of our required distribution for a calendar year over the amounts we
actually distribute for such year. The amount of our required distribution during each calendar year (or in the case of distributions with
declaration and record dates falling in the last three months of the calendar year, by the end of January immediately following such year) equals
the sum of 85% of our REIT ordinary income for such year, 95% of our REIT capital gain net income for the year and any undistributed taxable
income from prior periods. Any REIT ordinary income and capital gain net income on which this excise tax is imposed for any year is treated as
an amount distributed during that year for purposes of calculating such tax.

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

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

Failure to Qualify

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

Tax Aspects of the Partnerships

General.    We own, directly or indirectly, interests in various partnerships and limited liability companies and may own interests in additional
partnerships and limited liability companies in the future. Our ownership interests in such partnerships and limited liability companies involves
special tax considerations. These special tax considerations include, for example, the possibility that the Internal Revenue Service might
challenge the status of one or more of the partnerships or limited liability companies in which we own an interest as partnerships, as opposed to
associations taxable as corporations, for federal income tax purposes. If a partnership or limited liability company in which we own an interest,
or one or more of its subsidiary partnerships or limited liability companies, were treated as an association, it would be taxable as a corporation
and therefore be subject to an entity-level tax on its income. In this situation, the character of our assets and items of gross income would
change, and could prevent us from satisfying the REIT asset tests and possibly the REIT income tests (see ��Asset Tests� and ��Income Tests�). This,
in turn, would prevent us from qualifying as a REIT. See ��Failure to Qualify� for a discussion of the effect of our failure to meet these tests. In
addition, a change in the tax status of one or more of the partnerships or limited liability companies in which we own an interest might be treated
as a taxable event. If so, we might incur a tax liability without any related cash distributions.
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to be taxed as a partnership for federal income tax purposes. Unless it elects otherwise, an eligible entity in existence prior to January 1, 1997,
will have the same classification for federal income tax purposes that it claimed under the entity classification Treasury Regulations in effect
prior to this date. In addition, an eligible entity which did not exist or did not claim a classification prior to January 1, 1997, will be classified as
a partnership for federal income tax purposes unless it elects otherwise. All of the partnerships in which we own an interest intend to claim
classification as partnerships under these Treasury Regulations. As a result, we believe that these partnerships will be classified as partnerships
for federal income tax purposes. The treatment described above also applies with respect to our ownership of interests in limited liability
companies that are treated as partnerships for tax purposes.

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

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

Other Tax Consequences

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

New Legislation

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

PLAN OF DISTRIBUTION

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

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

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

� at market prices prevailing at the time of sale;

� at prices related to such prevailing market prices; or

� at negotiated prices.

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

When securities are to be sold to underwriters, unless otherwise set forth in the applicable prospectus supplement, the underwriters� obligations to
purchase those securities will be subject to certain conditions precedent. If the underwriters purchase any of the securities, they will be obligated
to purchase all of the securities.
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We will describe in the applicable prospectus supplement any compensation we pay to underwriters or agents in connection with the offering of
securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers. Dealers and agents participating in
the distribution of securities may be deemed to be underwriters, and any discounts and commissions received by them and any profit realized by
them on resale of the securities may be deemed to be underwriting discounts and commissions. We may enter into agreements to indemnify
underwriters, dealers and agents against certain civil liabilities, including liabilities under the Securities Act of 1933, and to reimburse these
persons for certain expenses.

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

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

LEGAL MATTERS

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

EXPERTS

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