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HEALTH CARE PROPERTY INVESTORS, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held May 7, 2004

Our annual meeting of stockholders will be held at the Long Beach Marriott, 4700 Airport Plaza Drive, Long Beach, CA 90815, on Friday, May
7, 2004, at 9:30 a.m., California time, for the purposes of:

(1) considering and voting upon an amendment to our Charter (the �Charter�) to increase the total number of shares of common stock which we
have the authority to issue from two hundred million (200,000,000) shares to seven hundred fifty million (750,000,000) shares;

(2) considering and voting upon an amendment to our Charter to declassify our Board of Directors (the �Board�) and provide for the annual
election of all directors;

(3) electing ten (10) directors. If Proxy Item No. 2 is approved, the ten directors so elected shall serve until the 2005 annual meeting of
stockholders and until their successors are duly elected and qualified. If Proxy Item No. 2 is not approved, each of the ten directors so elected
shall serve until the end of the three year term each held under the classified Board, with Ms. Cirillo to serve until the 2007 Annual Meeting, and
until such person�s successor is duly elected and qualified;

(4) ratifying the selection of Ernst & Young LLP as independent public accountants for the fiscal year ending December 31, 2004; and

(5) transacting such other business as may properly come before the annual meeting or any adjournments or postponements of the annual
meeting.

Only those stockholders whose names appear on our books as owning our common stock at the close of business on March 24, 2004, are entitled
to notice of, and to vote at, our annual meeting or any adjournment or adjournments of our annual meeting.

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the annual meeting, please sign and date the
enclosed proxy and return it as promptly as possible in the enclosed self-addressed, postage-prepaid envelope. If you attend the annual meeting
and wish to vote in person, your proxy will not be used.
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By Order of the Board of Directors

Edward J. Henning
Corporate Secretary

Newport Beach, California

April 1, 2004
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HEALTH CARE PROPERTY INVESTORS, INC.

PROXY STATEMENT

This proxy statement is furnished to our stockholders in connection with our Board of Directors� solicitation of proxies for use at our annual
meeting of stockholders to be held on May 7, 2004, and at any and all adjournments of our annual meeting (�annual meeting�). Our principal
executive offices are located at 4675 MacArthur Court, Suite 900, Newport Beach, CA 92660. After April 12, 2004, our principal executive
offices will be located at 3760 Kilroy Airport Way, Suite 300, Long Beach, CA 90806. The approximate date on which this proxy statement and
form of proxy solicited on behalf of the Board of Directors will be sent to our stockholders is April 6, 2004.

On March 24, 2004, the record date for the determination of which stockholders are entitled to notice of, and to vote at, our annual meeting,
Health Care Property Investors, Inc. (�HCP,� the �Company,� �us,� or �we�), had 131,556,584 shares of common stock outstanding. Each such share is
entitled to one vote on all matters properly brought before the meeting.

PROXY SOLICITATION AND VOTING

All shares of our common stock which are entitled to vote and are represented at the annual meeting by properly executed proxies received at or
prior to the annual meeting, and not revoked, will be voted at the annual meeting in accordance with the instructions specified on the proxies. If
no instructions are specified, the proxies will be voted FOR:

� the approval of the amendment to our Charter increasing our authorized common stock from two hundred million (200,000,000)
shares to seven hundred fifty million (750,000,000) shares;

� the approval of the amendment to our Charter declassifying the Board of Directors and providing for the annual election of all
directors;

� the election of the following ten nominees to the Board of Directors: Mary A. Cirillo, Robert R. Fanning, Jr., James F. Flaherty III,
David B. Henry, Harold M. Messmer, Jr., Michael D. McKee, Peter L. Rhein, Kenneth B. Roath, Richard M. Rosenberg and Joseph P.
Sullivan; and

� the ratification of the selection of Ernst & Young LLP as our independent public accountants for the fiscal year ending December 31,
2004.

If any other matters are properly presented at the annual meeting for consideration, including, among other things, consideration of a motion to
adjourn the annual meeting to another time or place, the persons named in the proxy will have discretion to vote on these matters in accordance
with their best judgment.

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before it is voted. Proxies may be revoked by:
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� filing with our Corporate Secretary, at or before the voting at the annual meeting, a written notice of revocation bearing a later date
than the proxy; or
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� duly executing a proxy with a later date and delivering it to our Corporate Secretary before the voting at the annual meeting; or

� attending the annual meeting and voting in person, although attendance at the annual meeting will not by itself constitute a revocation
of a proxy.

Any written notice of revocation or subsequent proxy should be sent to our Corporate Secretary, or hand delivered to our Corporate Secretary at
or before the voting at the annual meeting.

Voting Electronically, Over the Internet or by Telephone

If your shares are registered in the name of a bank or brokerage firm, you may be eligible to vote your shares electronically over the Internet or
by telephone. A large number of banks and brokerage firms are participating in the ADP Investor Communication Services online program. This
program provides eligible stockholders who receive a paper copy of the Annual Report and Proxy Statement the opportunity to vote via the
Internet or by telephone. If your bank or brokerage firm is participating in ADP�s program, your voting form will provide instructions. The
Internet and telephone voting facilities will close at 11:59 p.m. E.S.T. on May 6, 2004. Stockholders who vote through the internet or telephone
should be aware that they may incur costs to access the Internet, such as usage charges from telephone companies or Internet service providers,
and that these costs must be borne by the stockholder. Stockholders who vote by Internet or telephone need not return a proxy card by mail. If
your voting form does not reference Internet or telephone information, please complete and return the paper Proxy in the self-addressed postage
paid envelope provided.

Solicitation of Proxies

The cost of the solicitation of proxies will be borne by HCP. In addition to solicitation by mail, directors and officers of HCP, without receiving
any additional compensation, may solicit proxies personally or by telephone. HCP will request brokerage houses, banks, and other custodians or
nominees holding stock in their names for others to forward proxy materials to their customers or principals who are the beneficial owners of
shares of our common stock and will reimburse them for their expenses in doing so. HCP has retained the services of Georgeson Shareholder
Communications Inc., for a fee of $9,000 plus out-of-pocket expenses, to assist in the solicitation of proxies.

Mail Date and Annual Report

This proxy statement and the accompanying proxy card, together with a copy of our 2003 Annual Report, is being mailed to our stockholders on
or about April 6, 2004. You may also obtain an electronic version of our annual report on Form 10-K from the Securities and Exchange
Commission�s website located at www.sec.gov or from our website located at www.hcpi.com. Information on our website, other than our proxy
statement and form of proxy, is not part of the proxy soliciting materials. HCP will provide without charge to any person solicited hereby, upon
the written request of any such person, a copy of HCP�s Annual Report on Form 10-K for the year ended December 31, 2003 filed with the SEC.
Such requests should be directed to Talya Nevo-Hacohen, Senior Vice President of Health Care Property Investors, Inc., 4675 MacArthur Court,
Suite 900, Newport Beach, CA 92660. After April 12, 2004, such requests should be directed to our new address at 3760 Kilroy Airport Way,
Suite 300, Long Beach, CA 90806.
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PRINCIPAL STOCKHOLDERS

The following table sets forth information as of March 24, 2004, with respect to each person who is known by us to beneficially own more than
5% of our common stock and by all directors and executive officers of HCP as a group, based on 131,556,584 shares outstanding, which number
gives effect to HCP�s 2-for-1 stock split, effective March 2, 2004.

Shares Beneficially Owned

Name of Beneficial Owner Address of Beneficial Owner
Amount and Nature of

Beneficial Ownership(1)
Percent
of Class

Capital Research & Management Company 333 South Hope Street
Los Angeles, CA 90071

9,155,800(2) 6.96%

Cohen & Steers Capital Management, Inc. 757 Third Avenue
New York, NY 10017

9,458,008(3) 7.19%

All directors and executive officers as a group
(17 persons) 3,415,030 2.60%(4)

(1) Except as otherwise noted, the entity or person listed has, with his spouse, as applicable, sole voting and dispositive power with respect to
the shares listed. Information regarding the number of shares beneficially owned is provided after giving effect to HCP�s 2-for-1 stock split,
effective March 2, 2004.

(2) According to a Schedule 13G/A filed on February 13, 2004, Capital Research & Management Company, an investment adviser registered
under the Investment Advisers Act of 1940, is deemed to be the beneficial owner of these shares as a result of acting as investment adviser
to various investment companies. Capital Research & Management Company disclaims beneficial ownership of these shares pursuant to
Rule 13d-4 of the Securities Exchange Act of 1934 (the �Exchange Act�). Capital Research & Management Company has sole dispositive
power over all of these shares, but does not have any voting power over these shares.

(3) According to a Schedule 13G/A filed on February 17, 2004, Cohen & Steers Capital Management, Inc. is an investment adviser registered
under Section 203 of the Investment Advisers Act of 1940. Cohen & Steers Capital Management, Inc. has sole voting power over
9,204,408 shares on a post-stock split basis and sole dispositive power over 9,458,008 shares on a post-stock split basis.

(4) Includes 1,855,200 shares purchasable within 60 days following March 24, 2004 upon exercise of outstanding stock options. For
purposes of computing the percentages, the number of shares outstanding includes shares purchasable within such 60 days upon
exercise of outstanding stock options held by such person or group.

3
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BOARD OF DIRECTORS AND EXECUTIVE OFFICERS

Stock Ownership

The following table sets forth HCP�s directors, nominees for election as directors and our Named Executive Officers (as defined on page 15).
With respect to these individuals, HCP has provided information regarding their principal occupations for the past five years or more, their ages,
their positions and offices with HCP, information as to their terms in office as directors, and the number of shares of our common stock owned
beneficially by them on March 24, 2004, based on 131,556,584 shares outstanding, which number gives effect to HCP�s 2-for-1 stock split
effective March 2, 2004:

Shares Beneficially Owned(1)

Name Age
First

Elected
Number of

Shares
Number of
Options(2)

Percent of
Class (3)

Continuing Directors and nominees
Mary A. Cirillo 56 n/a (4) 0 0 *
Robert R. Fanning, Jr. 61 1985 43,386 146,000 *
James F. Flaherty III(5) 46 2002 245,690(6) 60,000 *
David B. Henry 55 2004 2,400 0 *
Michael D. McKee 58 1989 86,500 104,000 *
Harold M. Messmer, Jr. 58 1985 133,800(7) 122,000 *
Peter L. Rhein 62 1985 48,700 54,000 *
Kenneth B. Roath 68 1986 466,042 588,000 *
Richard M. Rosenberg 73 2003 4,400 0 *
Joseph P. Sullivan 61 2004 28,400 0 *
Named Executive Officers
Edward J. Henning 51 n/a 44,500 228,800 *
Stephen R. Maulbetsch 47 n/a 93,824 298,400 *
Talya Nevo-Hacohen 44 n/a 24,000 0 *
James G. Reynolds(8) 52 n/a 211,188 254,000 *

* Less than 1%
(1) Except as otherwise noted below, each individual, with such person�s spouse as applicable, has sole voting and investment power with

respect to the shares listed.
(2) Consists of shares purchasable upon exercise of outstanding stock options that are currently vested or vest within 60 days following March

24, 2004.
(3) For purposes of computing the percentage of shares held by an individual, the number of shares outstanding includes shares purchasable

by that individual within 60 days following March 24, 2004 upon exercise of outstanding stock options held by such person.
(4) Ms. Cirillo is first nominated to serve as a director at this annual meeting.
(5) Mr. Flaherty is also President and, effective as of May 7, 2003, Chief Executive Officer.
(6) Includes 2,400 shares held in an irrevocable trust for the benefit of his children. Mr. Flaherty disclaims beneficial ownership of these

shares.
(7) Includes 16,000 shares held by Mr. Messmer for his children. Mr. Messmer disclaims beneficial ownership of these shares.
(8) Mr. Reynolds ceased serving as Chief Financial Officer on March 15, 2004 and resigned his employment as an executive vice president of

HCP on March 30, 2004.
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Directors of the Company

Paul V. Colony is retiring from service as an HCP Director effective immediately prior to this annual meeting.

Mary A. Cirillo.    Ms. Cirillo has served as Chairman and Chief Executive Officer of OPCENTER, a company which provides help desk and
network operations services, since 2000. Previously, from 1997 through 2000, she served as Executive Vice President of Bankers Trust
Company. From 1977 to 1997, she was with Citibank, N.A., most recently serving as Senior Vice President. Ms. Cirillo is a Director of Quest
Diagnostics, Inc., an NYSE listed company, as well as Dealer Track, a premier web-based company which automates the automotive financing
process, and Guardent, a managed security and security consulting services company, which was recently acquired by VeriSign, a Nasdaq listed
company. Ms. Cirillo is also a Director of several non-profits, including Roundabout Theater, Urban Education Exchange and B.E.S.T.

Robert R. Fanning, Jr.    Mr. Fanning was President of Beverly Hospital Corporation, now Northeast Hospital Corporation, from 1980 until
2000. Mr. Fanning was President of Northeast Health Systems, Inc. since 1983 and has been President Emeritus of Northeast Health Systems,
Inc. since 2000. From 2000 to 2003, he was a Principal of BBK Consulting, Southfield, Michigan, specializing in health care consulting and
business revitalization. Since 2004, Mr. Fanning has been a Director of Speltz & Weis LLC, a firm specializing in interim management of
financially challenged hospitals and health care systems. Mr. Fanning is currently the Interim President and Chief Executive Officer of the
Kingston Hospital in Kingston, N.Y. Mr. Fanning has been a member of the Massachusetts Health and Educational Facilities Authority since
1985 and Chairman of the Authority since 1993. He is a past Chairman of the American College of Healthcare Executives.

James F. Flaherty III.    Mr. Flaherty became our President and Chief Executive Officer in October 2002 and May 2003, respectively.
Previously, he was affiliated with Merrill Lynch & Co., serving for 19 years in the firm�s New York, London and Los Angeles offices and was
head of Merrill Lynch�s Global Healthcare Group. He was elected Managing Director of Merrill Lynch in 1991, and from 1995 to 2001 served as
a member of the firm�s Investment Banking Operating Committee. Mr. Flaherty is a Director of Quest Diagnostics, Inc., which is an NYSE listed
company.

David B. Henry.    Mr. Henry has been Vice-Chairman of the Board of Directors and Chief Investment Officer of Kimco Realty, an NYSE
listed Real Estate Investment Trust, since May 2001. Mr. Henry joined Kimco Realty Corporation after 23 years at General Electric where he
was Chief Investment Officer and Senior Vice President of GE Capital Real Estate and Chairman of GE Capital Investment Advisors. Mr. Henry
was responsible for managing real estate investments totaling more than $20.0 billion in 11 countries worldwide. In his GE Capital Real Estate
career, Mr. Henry also had operating responsibilities for a variety of individual and real estate businesses including joint ventures, pension
advisory services and U.S. origination activities, Mexico, Canada, Asia and Australia. Mr. Henry also is a Director of The Retail Initiative (TRI,
Inc.) and serves on Our Lady of Fatima/St. Mary�s Region V School Board.

Michael D. McKee.    Mr. McKee is Vice Chairman and Chief Operating Officer of The Irvine Company, a real estate development company,
and has been an executive officer of The Irvine Company since 1994. Prior thereto, he was a partner with the international law firm of Latham &
Watkins LLP from 1986 to 1994. Mr. McKee is also a Director of Realty Income Corporation and Mandalay Resort Group, both of which are
NYSE listed companies. Mr. McKee also serves on the Board of Directors of several non-profits including the Hoag Hospital Foundation, the
Fletcher Jones Foundation, and the Donald Bren Foundation.
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Harold M. Messmer, Jr.    Mr. Messmer has been Chairman, Chief Executive Officer and President of Robert Half International, Inc., an
NYSE listed company specializing in staffing services business, since 1986. Mr. Messmer serves on the Board of Directors of several
non-profits, including the UCSF Medical Center, the San Francisco Symphony and the Bay Area Council. He is also on the Board of Governors
of the UCSF Foundation.

Peter L. Rhein.    Mr. Rhein has been a general partner of Sarlot and Rhein, a real estate investment and development partnership, since 1967.
From 1970 until 1984, he was employed in various capacities by Wells Fargo Realty Advisors and its affiliates. From 1976 until 1984, he was
Vice President, Treasurer and Chief Financial Officer of Wells Fargo Mortgage and Equity Trust, a real estate investment trust. Mr. Rhein is a
Certified Public Accountant. Mr. Rhein also serves on the Board of Governors of the Fulfillment Fund, a non-profit organization which supports
education for disadvantaged students.

Kenneth B. Roath.    Mr. Roath has been Chairman of our Board of Directors since 1988. From 1988 until May 2003, he also served as our
Chief Executive Officer. He had previously served as our President and Chief Operating Officer from our inception in 1985 to 1988. Mr. Roath
serves as a Special Member of the Board of Governors of the National Association of Real Estate Investment Trusts, Inc., and is a past Chairman
of its Board and a former member of its Executive Committee. Mr. Roath also serves on the Board of Spirit Finance Corporation, a real estate
investment trust that provides financing to the owners and operators of commercial real estate, and is Chair of its Compensation Committee.

Richard M. Rosenberg.    Mr. Rosenberg is the retired Chairman and Chief Executive Officer of BankAmerica Corp., positions he held from
1990 until 1996. Prior to joining Bank of America in 1987, Mr. Rosenberg served as President and Chief Operating Officer of Seattle-First
National Bank and Seafirst Corp. He served as Vice Chairman and Director of Wells Fargo Bank and was with that organization for 22 years.
Mr. Rosenberg is a Director of ABX Air, an air express shipping company. He is also a Director of Exigen Group, a global business process
solutions company, and Pacific Life Insurance Co., a life and health insurance products provider. Mr. Rosenberg serves on the Board of
Directors of several non-profit organizations, including the San Francisco Symphony. He is also on the Board of Governors of the UCSF
Foundation and serves as a Trustee of the California Institute of Technology.

Joseph P. Sullivan.    Mr. Sullivan served as Chairman of the Board and Chief Executive Officer of Protocare, Inc., a health care clinical trials
and consulting organization, from March 2000 through March 2003. He was Chairman of the Board, Chief Executive Officer and President of
American Health Properties, Inc. from 1993 until HCP�s acquisition of American Health Properties in 1999. Mr. Sullivan currently serves as
Chairman of the Board of Advisors of RAND Health and Vice Chairman of the Board of Advisors of the UCLA Medical Center Board of
Advisors. He is a Director of Amylin Pharmaceuticals, Inc., a NASDAQ listed biopharmaceutical company engaged in the discovery,
development and commercialization of drug candidates for the treatment of diabetes and other metabolic diseases, Covenant Care, Inc., a
provider of long term care services and SCCI Hospitals, Inc., a specialty acute care hospital system.

Executive Officers of the Company

The following sets forth biographical information regarding our executive officers as of April 1, 2004. As discussed in our 2003 proxy, Devasis
Ghose, former Senior Vice President, Finance and Treasurer, resigned his
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employment with the Company on February 28, 2003. Mr. Reynolds, former Executive Vice President and Chief Financial Officer, ceased
serving as Chief Financial Officer on March 15, 2004 and resigned his employment as an executive vice president of the Company on March 30,
2004. See above �Directors of the Company� for a description of Mr. Flaherty�s and Mr. Roath�s business experience.

Charles A. Elcan. Mr. Elcan, 40, became Executive Vice President�Medical Office Operations on October 2, 2003. Prior to that date, he served
as Chief Executive Officer and President of MedCap Properties, LLC, a real estate company located in Nashville, TN that owns, operates and
develops real estate in the healthcare field, which HCP acquired in October 2003. From 1992 to 1997, Mr. Elcan was a founder and investor in
Behavioral Healthcare Corporation (now Ardent Health Services LLC), a healthcare company that owns and operates psychiatric and acute care
hospitals. Mr. Elcan currently serves on the Board of Directors and sits on the Audit and Compensation Committees of Rex Stores Corporation,
a specialty retailer in the consumer electronics/ appliance industry. Mr. Elcan also serves on the Board of Directors and sits on the Compensation
Committee of Kimpton Hotel and Restaurant Group, a private operator of boutique hotels located in San Francisco.

Paul F. Gallagher.    Mr. Gallagher, 43, became Executive Vice President�Portfolio Strategy of HCP on October 1, 2003. Prior to that date, since
1988, he was employed by General Electric Commercial Finance�Real Estate in various capacities, including most recently as Managing Director
of their Strategic Ventures department. General Electric Commercial Finance offers businesses of all sizes an array of financial services and
products. From 1985 through 1987, Mr. Gallagher was the Director of Mortgage Lending for E.F. Hutton Life Insurance Company in Los
Angeles.

Edward J. Henning.    Mr. Henning, 51, became Senior Vice President, General Counsel and Corporate Secretary of HCP in 1995 after joining
HCP in 1994 as Vice President, Senior Legal Counsel and Corporate Secretary. Mr. Henning was Vice President and Legal Counsel for
Weyerhaeuser Mortgage Company from 1992 to 1994 and prior thereto was an attorney with the international law firm of Latham & Watkins
LLP from 1984 to 1992.

Stephen R. Maulbetsch.    Mr. Maulbetsch, 47, has been employed by HCP since 1985 and became Senior Vice President�Property and
Acquisition Analysis in 1995, which title changed to Senior Vice President�Acquisitions in 1998, and Senior Vice President�Acquisitions and
Dispositions in 2003.

Talya Nevo-Hacohen.    Ms. Nevo-Hacohen, 44, became Senior Vice President�Strategic Development and Treasurer of HCP on her hire date in
April 2003. From August 1993 until joining HCP, she was affiliated with Goldman, Sachs & Co., where she held senior level positions in the
investment banking and finance, operations and administration divisions. Prior to her affiliation with Goldman Sachs, Ms. Nevo-Hacohen
practiced architecture and was associated with several architectural firms in New York.

Mark A. Wallace.    Mr. Wallace, 46, became Senior Vice President and Chief Financial Officer of HCP on March 15, 2004. Prior to joining
HCP, from August 2003 through November 2003, Mr. Wallace served as Chief Financial Officer of Atrix Laboratories, a specialty
pharmaceutical company. He served as Executive Vice President and CFO of Titanium Metal Corporation, a titanium manufacturer, from 2000
to 2002, and Vice President of Information Technology and Strategic Change, from 1997 to 2000. In addition, he served as Vice President and
CFO of Tremont Corporation, a metal products production company, from 2000 to 2002. Mr. Wallace�s past employment also includes ten years
in the Dallas office of Arthur Andersen & Co. He is a Certified Public Accountant.
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Litigation Involving James G. Reynolds

On March 12, 2004, James G. Reynolds, our former Executive Vice President and Chief Financial Officer, filed a lawsuit against the Company
and Kenneth B. Roath, our Chairman, and James F. Flaherty III, our Chief Executive Officer and a director. The lawsuit was filed in Superior
Court of California, County of Orange and is styled James G. Reynolds vs. Health Care Property Investors, Inc., Kenneth B. Roath and James
Flaherty, III, et al. Mr. Reynolds, 52, alleges, among other things, breach of oral contract, promissory fraud, defamation, wrongful constructive
termination, infliction of emotional distress and age discrimination. In his complaint, Mr. Reynolds claims that he was promised an employment
contract providing that, in the event he was terminated in breach of contract, he would receive two years of salary and bonus, and accelerated
vesting of all unvested stock options and restricted stock as if he had been employed through and including five years after the date of such
termination. Mr. Reynolds also claims that he was promised a supplemental executive retirement plan and an enhanced operational role in the
Company. He further claims that he is owed $200,000 of unpaid wages relating to an alleged unpaid bonus for 2001 performance. Mr. Reynolds
seeks unspecified compensatory, consequential and punitive damages relating to his claims. The Company believes that Mr. Reynolds� claims are
not meritorious and intends to contest them. Mr. Reynolds ceased serving as Chief Financial Officer on March 15, 2004 and resigned his
employment as an executive vice president of the Company on March 30, 2004.

Board Meeting Attendance

During 2003, the Board of Directors held four regular Board meetings, and three special Board meetings. During that period, all directors
attended at least 75% of the meetings of the Board and committees of the Board on which they served. The Company�s policy is that directors
should make every effort to attend in person the four regularly scheduled quarterly meetings of the Board and the annual stockholder�s meeting,
as well as the associated meetings of committees of which they are members; provided, however, that members may attend such meetings by
telephone or video conference if necessary to mitigate conflicts. All of our then current Board members attended the 2003 Annual Stockholder
Meeting.

Board Independence

The Board has determined that each of Ms. Cirillo and Messrs. Fanning, Henry, McKee, Messmer, Rhein, Rosenberg and Sullivan is
independent. The Board further determined that neither Mr. Flaherty nor Mr. Roath is independent due to his current or former employment with
HCP. The Board established and employed the following categorical standards in determining whether a relationship is material and thus would
disqualify such director from being independent:

1. The director was an employee of the Company or any of its subsidiaries;

2. An immediate family member of the director was an executive officer of the Company or any of its subsidiaries;

3. The director (or an immediate family member of the director) received more than $100,000 in a single year in direct
compensation from the Company or any of its subsidiaries, other than director and committee fees and pension or other forms
of deferred compensation for prior service (provided such compensation is not contingent in any way on continued service);

4. The director was affiliated with or employed by a present or former internal or external auditor of the Company or an
immediate family member of the director was affiliated with or employed in a professional capacity by a present or former
internal or external auditor of the Company;
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5. The director (or an immediate family member of the director) was employed as an executive officer of another company
where any of the Company�s executives served on that company�s compensation committee;

6. The director was an executive officer or employee (or an immediate family member of the director was an executive officer)
of another company that made payments to, or received payments from, the Company or any of its subsidiaries for property or
services in an amount which in any of the past three fiscal years, exceeded the greater of $1 million or two percent (2%) of
such other company�s consolidated gross revenues, or in the past fiscal year exceeded five percent (5%) of the Company�s
consolidated gross revenues for such fiscal year;

7. The director (or an immediate family member of the director) was an affiliate of a company that made payments to, or
received payments from, the Company or any of its subsidiaries for property or services in an amount that exceeded five
percent (5%) of either the Company or such other company�s consolidated gross revenues for its last full fiscal year;

8. The director (or an immediate family member of the director) is an affiliate or executive officer of another company to which
the Company was indebted and the total amount of indebtedness exceeds five percent (5%) of the total consolidated assets of
the Company at the end of such fiscal year;

9. The director (or an immediate family member of the director) is an officer, director or trustee of a charitable organization
where the Company�s (or an affiliated charitable foundation�s) annual discretionary charitable contributions to the charitable
organization, exceeds the greater of $1 million or five percent (5%) of that organization�s consolidated gross revenues;

10. The director (or an immediate family member of the director) is a member of, or of counsel to, a law firm that the Company
has retained or proposes to retain during the current fiscal year;

11. The director (or an immediate family member of the director) is a partner or an executive officer of any investment banking
firm that has performed services for the Company, other than as a participating underwriter in a syndicate, or that the
Company proposes to have perform services during the current fiscal year; or

12. The director is in a position of any substantially similar relationship to those listed in paragraphs 7 through 11, of which the
Company is aware.

The standards listed at 1 through 5 are applied to each of the past three years, while those listed at 7 through 12 are applied to the past year.
�Affiliate� includes any person beneficially owning in excess of 10% of the voting power of, or a general partner or managing member of, a
company.

Committees of the Board

The Board of Directors has a standing Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee.

Audit Committee.    The Audit Committee is comprised of Messrs. Fanning, McKee and Rhein (Chair), each of whom is independent and
satisfies the SEC rules for Audit Committee membership. The Audit Committee held seven meetings during 2003. The Board of Directors has
determined that Mr. Rhein is a financial expert
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within the meaning of the SEC rules. On January 21, 2004, the Board of Directors adopted a revised Audit Committee charter, a copy of which
is attached to this Proxy Statement as Appendix A, and a copy of which will be posted on the Company�s website at www.hcpi.com on or before
the annual meeting. A copy may also be obtained by any stockholder upon request to HCP. The responsibilities of the Audit Committee include:

� Appointment, compensation, retention and oversight of the work of the independent auditor;

� Review independence qualifications and quality controls of the independent auditor;

� Meeting with management and the Company�s auditors to discuss, in part, the scope of the audit, issues raised by the audit, the
procedures to be followed and the staffing of the audit; and

� Reviewing the responsibilities, budget and staffing of the Company�s internal audit function.

The Audit Committee generally meets with our independent accountants at least four times a year. In addition, Mr. Rhein, the chairman of the
Audit Committee, holds quarterly discussions with our independent accountants. To ensure independence of the audit, the Audit Committee
consults separately and jointly with the independent accountants and management.

Investment Committee.    Until October 23, 2003, the Company had an Investment Committee, comprised of Messrs. Fanning, Rhein and Roath.
The Investment Committee held two meetings during 2003. The Investment Committee was empowered to review and authorize all proposed
real estate acquisitions, other investments, any financing activity related to a real estate acquisition and divestitures of real estate. On October 23,
2003, our Board of Directors assumed the Investment Committee�s former responsibilities.

Compensation, Nominating and Corporate Governance Committee.    Until October 23, 2003, the Board had a Compensation, Nominating and
Corporate Governance Committee. The members of this committee were Messrs. Colony, McKee and Messmer, each of whom is independent, a
�non-employee director� within the meaning of Rule 16b-3 of the Securities Exchange Act of 1934, and an �outside director� within the meaning of
Section 162(m) of the Internal Revenue Code of 1986, as amended. The Compensation, Nominating and Corporate Governance Committee was
responsible for the administration of HCP�s employee benefit plans and was authorized to determine the persons eligible to participate in any of
the plans, the extent of such participation and the terms and conditions under which benefits may be received, vested or exercised. This
committee also determined the general compensation policy for HCP and reviewed and approved the compensation of HCP�s executive officers.
This committee also had the authority to review suggestions of candidates for director made by directors, stockholders, management and others,
and to make recommendations to the Board of Directors regarding the composition of the Board of Directors and nomination of individual
candidates for election to the Board of Directors. It also had the authority to develop and recommend corporate governance principles and
oversee annual evaluations of the Board of Directors and management. The Compensation, Nominating and Corporate Governance Committee
held four meetings during 2003.

On October 23, 2003, the Board converted the Compensation, Nominating and Corporate Governance Committee into two separate
committees�the Compensation Committee and the Nominating and Corporate Governance Committee�each with separate responsibilities.

Compensation Committee.    The Compensation Committee continued to be comprised of Messrs. Colony, McKee (Chair) and Messmer. Mr.
Colony is retiring from the Company�s Board of Directors, effective immediately prior to our annual meeting on May 7, 2004. The Compensation
Committee�s responsibilities
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include but are not limited to: designing and evaluating the compensation plans, policies and programs of the Company, reviewing the
compensation philosophy of the Company, reviewing and approving corporate goals and objectives relating to the compensation of the chief
executive officer, approving compensation for the chief executive officer and all other officers and employees of the Company with a base salary
greater than or equal to $200,000, managing and reviewing bonus, long-term incentive compensation, stock option, employee pension, and
welfare benefit plans, and establishing and reviewing policies concerning perquisite benefits. The Compensation Committee operates pursuant to
a written charter, which will be posted on the Company�s website at www.hcpi.com on or before the annual meeting, or which may be obtained
by any stockholder upon request to HCP.

Nominating and Corporate Governance Committee.    The Nominating and Corporate Governance Committee is now comprised of Messrs.
Fanning, Messmer and Rosenberg (Chair), each of whom is independent. The Nominating and Corporate Governance Committee�s
responsibilities include: the identification of qualified candidates to become Board members, recommendation to the Board of nominees for
election as directors by the stockholders, the selection of candidates to fill any vacancies on the Board, the development and recommendation to
the Board of a set of corporate governance guidelines and principles applicable to the Company, and the oversight of the evaluation of the Board
and management of the Company. The Nominating and Corporate Governance Committee met once after October 23, 2003. The Nominating
and Corporate Governance Committee acts pursuant to a written charter, which will be posted on the Company�s website at www.hcpi.com on or
before the annual meeting, or which may be obtained by any stockholder upon request to HCP.

Corporate Governance Guidelines.    The Board has adopted Corporate Governance Guidelines, which direct the Board�s actions with respect to,
among other things, the composition of the Board, Board meetings, the Board�s standing committees and procedures for appointing members of
these committees, stockholder communications with the Board, expectations for directors, and succession planning and self evaluation. A copy
of our Corporate Governance Guidelines will be posted on the Company�s website at www.hcpi.com on or before the annual meeting, or may be
obtained by any stockholder upon request to HCP.

In selecting and making recommendations to the Board for director nominees, the Nominating and Corporate Governance Committee may
consider suggestions from many sources, including the Company�s stockholders. Any such director nominations, together with appropriate
biographical information, qualifications and the proposed nominee�s relationship to the stockholder, should be submitted by the stockholder(s) to
the Chairman of the Nominating and Corporate Governance Committee of the Board of Directors, c/o Health Care Property Investors, Inc., 4675
MacArthur Court, 9th Floor, Newport Beach, CA 92660. After April 12, 2004, such suggestions should be submitted to our new address at 3760
Kilroy Airport Way, Suite 300, Long Beach, CA 90806.

The Nominating and Corporate Governance Committee will consider a number of factors when reviewing potential nominees for the Board. The
factors which are considered by the Nominating and Corporate Governance Committee include, but are not limited to the following: the
candidate�s ability and willingness to commit adequate time to Board and committee matters, the fit of the candidate�s skills and personality with
those of other directors and potential directors in building a Board that is effective, collegial and responsive to the needs of the Company, the
candidate�s personal and professional integrity, ethics and values, the candidate�s experience in corporate management, such as serving as an
officer or former officer of a publicly held company, the candidate�s experience in the Company�s industry, the candidate�s experience as a board
member of another publicly held company, whether the candidate would be �independent� under applicable standards, whether the candidate has
practical and mature business judgment, and the candidate�s academic expertise in an area of the Company�s operations.
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In identifying, evaluating and selecting potential director nominees for election at each annual meeting of stockholders and nominees for
directors to be elected by the Board to fill vacancies and newly created directorships, the Nominating and Corporate Governance Committee
engages in a selection process. The Nominating and Corporate Governance Committee will consider as potential director nominees, candidates
recommended by various sources, including any member of the Board, any stockholder of the Company or senior management. The Nominating
and Corporate Governance Committee may also hire a search firm if deemed appropriate. All potential director nominees will be initially
reviewed by the Chairman of the Nominating and Corporate Governance Committee, or in the Chairman�s absence, any other member of the
committee delegated to initially review director candidates. The reviewing committee member will make an initial determination in his or her
own independent business judgment as to the qualifications and fit of such director candidate(s) based on the criteria set forth above. If the
reviewing committee member determines that it is appropriate to proceed, the Chief Executive Officer and at least one member of the
Nominating and Corporate Governance Committee will interview the prospective director candidate(s). Other Board members may also
interview the prospective candidate(s). The Nominating and Corporate Governance Committee will provide informal progress updates to the
Board and will meet to consider and recommend final director candidate(s) to the entire Board. The Board determines which candidates are
nominated or elected to fill a vacancy.

Ms. Cirillo is the only nominee for director who is not currently a director of the Company. Ms. Cirillo was initially identified to the Nominating
and Corporate Governance Committee as a potential candidate by our Chief Executive Officer. The Nominating and Corporate Governance
Committee thoroughly reviewed Ms. Cirillo�s qualifications, including interviews of Ms. Cirillo by non-management directors. The Nominating
and Corporate Governance Committee recommended Ms. Cirillo to the Board as a nominee for director. The Board approved Ms. Cirillo as a
nominee for director.

Communications with the Board

Stockholders who wish to contact members of the Board may send written correspondence to the Health Care Property Investors, Inc. Board of
Directors at the mailing address of the Company�s executive offices, which prior to April 12, 2004 is 4675 MacArthur Court, 9th Floor, Newport
Beach, CA 92660, and after April 12, 2004, will be 3760 Kilroy Airport Way, Suite 300, Long Beach, CA 90806. Stockholders should provide
proof of share ownership with their correspondence. It is suggested that stockholders also include contact information. All communications from
verified stockholders will be received and processed by the investor relations department, and then directed to the appropriate member(s) of the
Board.

Board of Directors Compensation

During 2003, HCP paid each non-employee director:

(1) a fee of $24,000 per year for services as a director;

(2) $1,500 for attendance in person at each meeting of the Board of Directors or any committee of the Board. Each Committee Chairman,
however, receives $2,500 for attendance in person at a committee meeting;

(3) $500 for participation in any telephonic meeting of the Board of Directors or any committee of the Board, when such meeting lasts longer
than one-half hour; and
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and therefore this fee is no longer payable.
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On October 23, 2003, the Board approved a $25,000 annual additional fee for the Chairman of the Audit Committee, which applies retroactively
to January 1, 2003, to compensate him for the extra time and effort such position requires in light of the new requirements of the Sarbanes-Oxley
Act and various other rules and regulations.

HCP reimburses outside directors for travel expenses incurred in connection with their duties as directors of HCP. Mr. Flaherty and Mr. Roath,
the two non-independent directors on the Board, did not receive any fees for serving on the Board of Directors or for attending meetings in 2003.

Equity Awards.    Non-employee directors also participate in the 2000 Stock Incentive Plan (the �Stock Plan�). Pursuant to the terms of the Stock
Plan, each then non-employee director (i.e., Messrs. Colony, Fanning, McKee, Messmer, and Rhein) received an option grant covering 14,000
shares on April 24, 2003, with an exercise price of $18.73, as adjusted to give effect to our 2-for-1 stock split effective March 2, 2004. These
options vest in full one year after the date of grant, subject to accelerated vesting upon the happening of certain events. Also pursuant to the
terms of the Stock Plan as then in effect, each such non-employee director received restricted stock awards for 800 shares on April 24, 2003,
after giving effect to our stock split. Restricted stock awards made under the Stock Plan vest ratably over four years from the date of grant, with
accelerated vesting upon certain events, and are subject to forfeiture if the director�s membership on the Board of Directors is terminated other
than under certain circumstances.

The Stock Plan also provides for performance based awards to non-employee directors based on HCP�s total return to stockholders. In any year
in which HCP�s total return to stockholders exceeds by three percentage points the total return of the health care equity segment of the National
Association of Real Estate Investment Trusts (NAREIT), outside directors are granted an additional 6,000 (post-split) options to purchase
common stock. HCP�s total return is defined as (A) the sum of (1) the fair market value of HCP�s common stock as of December 31 of the year in
question minus the fair market value of the common stock as of January 1 of that year, plus (2) the aggregate dividends paid to stockholders
during that year, divided by (B) the fair market value of HCP�s common stock as of January 1 of that year. Based upon HCP�s 2002 total return to
stockholders, on April 24, 2003 each then non-employee director (i.e., Messrs. Colony, Fanning, McKee, Messmer, and Rhein) received 6,000
options with an exercise price of $18.73, as adjusted to give effect to our 2-for-1 stock split effective March 2, 2004.

At our 2003 annual meeting of stockholders, our stockholders approved an amendment and restatement of the Stock Plan (the �2003 Amendment
and Restatement�), which, in part, modified the annual awards granted to HCP non-employee directors commencing with this 2004 annual
meeting of stockholders. Effective as of this 2004 annual meeting, non-employee directors no longer receive option grants under the Stock Plan,
and instead are awarded, on the date of each annual stockholder meeting as of which such person continues as a director, 2,400 shares of
restricted stock (adjusted to give effect to the March 2004 stock split). In addition, the performance awards discussed above that are tied to HCP�s
total return to stockholders were modified from an award of 6,000 options to an award of 600 shares of restricted stock (adjusted to give effect to
the March 2004 stock split), if the performance conditions are met. As a result of the 2003 Amendment and Restatement, and presuming the
election of Messrs. Fanning, McKee, Messmer, Rhein, and Rosenberg and Ms. Cirillo to the Board at this annual meeting, then each such person
will receive an award of 2,400 shares of restricted stock on May 7, 2004. Messrs. Henry and Sullivan are not eligible for these grants since, as of
the annual meeting, they will not have served six months since their initial election to the Board. Each of Messrs. Rosenberg, Henry and Sullivan
were granted 2,400 shares of restricted stock (adjusted to give effect to the March 2004 stock split)
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upon his election to the Board effective May 30, 2003, January 21, 2004 and January 21, 2004, respectively. While HCP 2003 total returns to
stockholders exceeded 40%, the total return fell short of the health care equity segment of NAREIT, and consequently did not meet the 3%
excess required for the award of 600 shares of restricted stock.

Amended and Restated Director Deferred Compensation Plan.    In January 1996, HCP adopted an Amended and Restated Director Deferred
Compensation Plan (the �Director Deferral Plan�) that permits our non-employee directors to elect to defer their director fees and retainers.
Amounts deferred by a director under the Director Deferral Plan are payable to such director upon: (i) his or her retirement, death or disability,
(ii) the occurrence of a substantial hardship, as determined in the sole discretion of the Compensation Committee, or (iii) such earlier date as
may be designated by the director at the time of election to participate in the plan. In 1997, we terminated our former director retirement plan
and all amounts accrued under that plan were transferred into the Director Deferral Plan. Amounts transferred in 1997 by any director from our
former director retirement plan are to be paid only after the director�s retirement from the Board of Directors. Each director participating in the
Director Deferral Plan may elect to have deferred compensation and transferred accruals credited, wholly or partially, to:

� an interest rate account wherein the deferrals and transferred amounts accrue interest at a rate equal to the prime rate of Bank of New
York minus one percent; or

� a stock credit account wherein the deferrals and transferred amounts are treated as if invested in HCP common stock with the account
increasing for dividends paid, and increasing or decreasing with changes in the price of the common stock.

Balances may be transferred from one account to the other, at the option of the director, no more frequently than every six months.

As of December 31, 2003, each of Messrs. Colony, Fanning, McKee, Messmer, and Rhein had balances under the stock credit accounts. During
2003, only Messrs. Messmer and Fanning deferred fees under the Director Deferral Plan.
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EXECUTIVE COMPENSATION

The following table sets forth certain information regarding the annual and long-term compensation for services in all capacities for the fiscal
years indicated for each of (i) our chief executive officer, (ii) our former chief executive officer and (iii) the next four of our most highly
compensated executive officers whose annual salary and bonus exceeded $100,000 (�Named Executive Officers�).

Summary Compensation Table

Year

Annual

Compensation

Long-Term Compensation

Restricted

Stock

Awards(1)

Stock

Options(2)

All Other

Compensation(3)Name and Title During 2003 Salary Bonus

Kenneth B. Roath

Chairman and Former

Chief Executive Officer

2003
2002
2001

$ 423,200
560,000
536,000

$ 0
750,000

0

$ 574,200
1,095,300

961,900

200,000
600,000
600,000

$ 18,000
18,000
16,800

James F. Flaherty III

President and Chief Executive

Officer(4)

2003
2002

530,400
109,800

1,200,000
100,000

(5) 574,200
2,474,400

300,000
0

9,300
0

James G. Reynolds

Executive Vice President and

Chief Financial Officer(6)

2003
2002
2001

345,000
334,000
319,700

240,000
238,900

0

176,100
584,100
416,800

100,000
300,000
200,000

8,000
8,000
6,800

Edward J. Henning

Senior Vice President, General

Counsel and Corporate Secretary

2003
2002
2001

240,000
233,000
222,700

275,000
120,800

0

80,400
292,000
224,400

40,000
200,000
120,000

8,000
8,000
6,800

Stephen R. Maulbetsch

Senior Vice President

Acquisitions

2003
2002
2001

225,000
210,000
200,000

235,000
131,200

0

99,500
292,000
240,500

42,000
200,000
110,000

8,000
8,000
6,800

Talya Nevo-Hacohen

Senior Vice President�Strategic

Development and Treasurer(7)

2003 156,900 166,500 440,900 0 0

(1)
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The amounts shown reflect the market value of the awards on the date of grant. Restricted stock awards vest ratably over five years.
Dividends are paid on the restricted shares at the same rate as on all other shares of common stock of HCP. Such dividends are not
included in the summary compensation table. The table below shows: (i) the amounts of unvested restricted stock held at December 31,
2003; (ii) the value of such restricted stock (calculated by multiplying the number of unvested shares of restricted stock by the closing
market price of $50.80 on the last trading day of 2003); and (iii) total restricted stock awards made during the past three years. The number
of awards shown below have been adjusted to give effect to HCP�s 2-for-1 stock split effective March 2, 2004.
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Number of Shares of
Unvested Restricted

Stock at

Value of Unvested
Restricted Stock at

December 31,
2003

Restricted Stock

Awards Per Year

December 31, 2003 2001 2002 2003

Kenneth B. Roath 147,120 $ 3,736,900 60,000 60,000 30,000
James F. Flaherty III 132,858 3,374,600 n/a 120,000 30,000
James G. Reynolds 63,600 1,615,400 26,000 32,000 9,200
Edward J. Henning 32,800 833,100 14,000 16,000 4,200
Stephen R. Maulbetsch 33,600 853,400 15,000 16,000 5,200
Talya Nevo-Hacohen 24,000 609,600 n/a n/a 24,000

(2) Effective as of January 1, 2002, the Company expenses all option grants. The awards shown have been adjusted to give effect to HCP�s
2-for-1 stock split effective March 2, 2004.

(3) These amounts represent HCP�s contributions to HCP�s 401(k) plan. In addition, for Mr. Roath, this also includes $10,000 of premiums paid
in each of 2001, 2002 and 2003 by HCP for Mr. Roath�s term life insurance. HCP is not the beneficiary of this life insurance policy and the
premiums that HCP pays are taxable as income to Mr. Roath. For Mr. Flaherty, this includes $1,250 of premiums paid for Mr. Flaherty�s
term life insurance. HCP is not the beneficiary of this life insurance policy and the premiums that HCP pays are taxable as income to Mr.
Flaherty. This insurance is not split-dollar life insurance.

(4) Mr. Flaherty became Chief Executive Officer of the Company on May 7, 2003.

(5) Represents the value of Performance Restricted Stock Units (�Units�) covering 44,000 shares of HCP common stock awarded to Mr.
Flaherty in lieu of a cash bonus. The Units vest in full on the third anniversary of the grant date, subject to acceleration upon the happening
of certain events. In addition, all or a portion of the Units are subject to forfeiture in the event that HCP�s actual �funds from operations� for
the 2004 fiscal year do not meet certain specified targets. Cash dividends are paid on the Units as if the underlying shares were
outstanding.

(6) Mr. Reynolds ceased serving as Chief Financial Officer on March 15, 2004 and resigned his employment as an executive vice president of
HCP on March 30, 2004.

(7) Ms. Nevo-Hacohen commenced employment with HCP on April 21, 2003.

Employment and Change in Control Agreements.

Messrs. Roath and Flaherty are parties to employment agreements that provide, in part, similar benefits upon certain terminations of
employment, as set forth below. Each of the other Named Executive Officers except Ms. Nevo-Hacohen is party to Change in Control
Agreements, as described below.

Roath Amended Employment Agreement.    HCP�s employment agreement with Kenneth B. Roath was amended on October 8, 2002. Pursuant to
the employment agreement as in effect since January 2000, Mr. Roath served as HCP�s Chief Executive Officer, President and Chairman of the
Board, and was paid an initial base salary of $516,000, adjusted annually at the discretion of the Board of Directors but, at a minimum, to reflect
increases in the Consumer Price Index. Pursuant to the 2002 amendment, Mr. Roath resigned his position as President in October 2002, and
ceased service as HCP�s Chief Executive Officer on May 7, 2003. Mr. Roath continues to serve as Chairman of the Board. Effective as May 7,
2003, Mr. Roath�s salary was reduced to $350,000 for one year and will thereafter be further reduced to $250,000 for the next year. The amended
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employment agreement terminates on May 7, 2005. Mr. Roath remains eligible for annual bonus compensation to be determined by the
Compensation Committee. The amended employment agreement also provides that HCP will continue to provide Mr. Roath with his current
benefits, excepting the car allowance, which terminated
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December 31, 2003. Mr. Roath and his dependents will be eligible to receive medical benefits for a period of five years after May 7, 2005. For
purposes of HCP�s stock incentive plans, Mr. Roath shall be deemed to have retired on May 7, 2005, and upon such date, Mr. Roath shall be
entitled to purchase from HCP a club membership at the Company�s cost. Lastly, the amended executive agreement provides that after 2003, Mr.
Roath shall no longer be entitled to an increased percentage of earnings under the Amended and Restated Executive Retirement Plan, and that he
may begin to receive his accrued benefits under this plan in 2004. See �Supplemental Executive Retirement Plan.�

Flaherty Employment Agreement.    HCP is a party to an employment agreement with James F. Flaherty III. The term of the employment
agreement is for three years, until October 8, 2005, unless earlier terminated pursuant to the terms of the agreement. The employment agreement
provides for an initial base salary of $475,000 while Mr. Flaherty serves as President and Chief Operating Officer. Upon being appointed as
Chief Executive Officer on May 7, 2003, Mr. Flaherty�s base salary increased to $560,000 per year, to be adjusted annually at the discretion of
the Board of Directors but, at a minimum, to reflect increases in the applicable Consumer Price Index. Mr. Flaherty also is eligible for annual
bonus compensation to be determined by the Compensation Committee of the Board of Directors. The employment agreement also provided for
an initial restricted stock grant for 60,000 shares, vesting ratably over seven years, subject to acceleration upon the happening of certain events.
HCP is also required to pay the premiums for a term life insurance policy on the life of Mr. Flaherty in the amount of $2,000,000, payable to a
beneficiary named by Mr. Flaherty.

Certain Termination Benefits for Messrs. Roath and Flaherty.    If Mr. Roath�s or Mr. Flaherty�s employment with HCP is terminated not in
connection with a change in control, as defined, either by HCP without cause or by constructive termination resulting from a material breach of
the employment agreement by HCP, he is entitled to receive:

� a lump sum severance payment equal to two times his base salary as of the date of termination, plus two times his targeted annual
bonus as of the date of termination or the highest annual bonus received by him in the three years immediately prior to the date of
termination, whichever is greater; and

� accelerated vesting of all outstanding stock options and restricted stock.

If within two years following a change in control of HCP, Mr. Roath�s or Mr. Flaherty�s employment with HCP is terminated (a) by Mr. Roath or
Mr. Flaherty, as applicable, for good reason, as defined, or within the thirty day period following the first anniversary of the occurrence of the
change in control, or (b) by HCP without cause, as defined, he is entitled to receive:

� a lump sum severance payment equal to three times his base salary as of the date of termination or immediately prior to the change in
control, whichever is greater, plus three times his targeted annual bonus as of the date of termination or the highest annual bonus
received by him in the three years immediately prior to the change in control, whichever is greater;

� accelerated vesting of all outstanding stock options and restricted stock;

� accelerated vesting in his accrued benefits under HCP�s qualified or nonqualified pension, profit sharing, deferred compensation and
supplemental plans, unless the acceleration would violate any applicable laws or require HCP to accelerate vesting for all participants
in such plans, in which case he would receive a lump sum payment equal to the unvested accrued benefits in lieu of acceleration of
vesting of his benefits; and
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� for a period of three years for Mr. Flaherty, or five years for Mr. Roath, or until either obtains medical and dental benefits through
other employment, medical and dental health benefits for him and his eligible family at least equal to those he would have been
provided had his employment not been terminated.

Change in Control Agreements for the Company�s Named Executive Officers.    On October 16, 2000, HCP entered into change in control
agreements with each of Messrs. Henning, Maulbetsch and Reynolds. Each change in control agreement provides that the executive officer is
entitled to severance payments and other benefits in the event of the executive officer�s termination of employment within two years following a
change in control of HCP, as defined, (a) by HCP other than for cause or disability, as defined or (b) by the executive officer for good reason,
each as defined (each, a �Change in Control Termination�). Each agreement is in effect through December 31, 2004 and is automatically extended
for an additional year on each January 1 beginning January 1, 2001 (for example, on January 1, 2004 the agreement was extended until
December 31, 2007), unless HCP notifies the executive officer of its intention not to extend the agreement by September 30 of the preceding
year. However, if a change in control occurs during the original or any extended term of the agreement, the term of the agreement will continue
for at least thirty-six months after the month in which the change in control occurred.

Except as described below, in the event of a Change in Control Termination, each executive officer is entitled to receive:

� a lump sum severance payment equal to three times for Mr. Reynolds and two and a half times for Messrs. Henning and Maulbetsch of
his base salary as of the date of termination or immediately prior to the change in control, whichever is greater, and three times for Mr.
Reynolds and two and a half times for Messrs. Henning and Maulbetsch of his targeted annual bonus as of the date of termination or
the highest annual bonus received by him in the three years immediately prior to the change in control, whichever is greater;

� accelerated vesting of all outstanding stock options and restricted stock; and

� accelerated vesting in their accrued benefits under HCP�s qualified or nonqualified pension, profit sharing, deferred compensation and
supplemental plans, unless the acceleration would violate any applicable laws or require HCP to accelerate vesting for all participants
in such plans, in which case the executive officer would receive a lump sum payment equal to the unvested accrued benefits in lieu of
acceleration of vesting of his benefits.

Additional Terms in Employment Agreements and Change in Control Agreements.    Furthermore, if Mr. Roath, Mr. Flaherty or any other
Named Executive Officer subject to a change in control agreement is subject to an excise tax under Section 4999 of the Internal Revenue Code
of 1986, as amended (the �Code�), with respect to the payments or distributions made to him by HCP in connection with a change in control of
HCP, HCP will pay such named executive officer an additional amount so as to place him in the same after-tax position he would have been in
had the excise tax not applied.

Each agreement also provides that upon such executive officer�s termination of employment, he agrees to not disclose any confidential
information of HCP. As a condition to receiving the severance payments and other benefits described above in the event of a Change in Control
Termination, such executive officer also agrees that during the period of his employment with HCP and for one year following his termination of
employment, he will not accept employment or be engaged as a consultant with a competitor of HCP in the health care real estate investment
trust industry if (a) such position is comparable to the position held by the executive officer at HCP
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and (b) the new employer is not able to take adequate steps to prevent disclosure of HCP�s confidential information. In addition, for a period of
one year following his termination of employment, the executive officer agrees to not solicit HCP�s officers or employees or offer employment to
anyone who is or was an employee of HCP during the six-month period immediately preceding the date of such offer.

Supplemental Executive Retirement Plan.

On May 1, 1988, the Board of Directors adopted a Supplemental Executive Retirement Plan, which was amended and restated effective
November 30, 2001 and further amended effective as of May 7, 2003 (the �SERP�). The SERP provides certain executives selected by the
Compensation Committee with supplemental deferred benefits in the form of retirement payments for life. Historically, the Compensation
Committee has selected Kenneth B. Roath to be the only participant in the SERP.

The annual retirement benefit available to a participant under the SERP varies according to (i) the age of the participant at retirement, with the
youngest retirement age being 55, and (ii) the number of years the participant has served HCP, with minimum service being five years.

The benefits payable to a participant upon retirement is based upon a formula-derived percentage of final average earnings (i.e., the average of
the three highest, not necessarily consecutive, years� earnings). Earnings include total annual cash compensation, including base salary, bonus
award, deferred cash compensation, and contributions made by HCP under its 401(k) Plan. The percentage of final average earnings payable is
based on a formula of 30% plus 4% for each year of service after age 60. Pursuant to the recent amendments, service for purposes of benefits
accrual for Mr. Roath terminates on December 31, 2003, and the amount of 2002 bonus to be used in calculating benefits is limited to 2002 base
salary. Mr. Roath commenced receiving benefits under the SERP on January 2, 2004, and is paid $625,000 per year, based on his retirement age
of 68 and 62% of final average earnings.

The SERP benefit is required to be reduced by any retirement employee benefit received from any of HCP�s other retirement plans available to a
participant (other than Section 401(a), employee Section 401(k) contributions and Social Security). The SERP benefit is payable to the
participant each year until his death. In the event of the death of a participant, 50% of the benefit earned will be paid to his surviving spouse for
life.

A life insurance policy has been purchased on the life of Mr. Roath naming HCP as sole beneficiary to provide for a portion of the obligations
under the SERP. The policy is designed so that HCP will recover a portion of its SERP payments plus a factor for the use of its money.

HCP believes that the SERP aids in the ability to attract, retain, motivate and provide financial security to management employees who render
valuable services to HCP.
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OPTION GRANTS IN LAST FISCAL YEAR(1)

Name
Options

Granted(2)
Percentage of Total

Options Granted

Exercise
Price(3)
($/sh)

Expiration
Date Valuation

Kenneth B. Roath 200,000(4) 18.1% $ 18.42 01/31/13 $ 168,000(5)
James F. Flaherty III 300,000 27.1 19.14 05/07/13 232,500(6)
James G. Reynolds 100,000(4) 9.0 18.42 01/31/13 84,000(5)
Edward J. Henning 40,000(4) 3.6 18.42 01/31/13 33,600(5)
Stephen R. Maulbetsch 42,000(4) 3.8 18.42 01/31/13 35,280(5)
Talya Nevo-Hacohen 0 n/a n/a n/a n/a

(1) Effective as of January 1, 2002, the Company expenses all option grants. Represents options granted in 2003. The number of shares and
exercise prices shown have been adjusted to give effect to HCP�s 2-for-1stock split effective March 2, 2004.

(2) The options vest over five years in equal annual installments of 20% of the shares subject to the option and have a term of 10 years, subject
to earlier termination in the event of termination of employment, death or disability. Options become fully vested upon the holder�s
retirement, or his death or disability (as defined) while employed by us.

(3) The exercise price is equal to the market value of HCP�s common stock on the date of grant, adjusted to give effect to the 2-for-1 stock split
effective March 2, 2004.

(4) Includes options granted with respect to 2002 performance, which were reported in our Proxy Statement for our 2003 annual meeting of
stockholders.

(5) Calculated using the Black Scholes option valuation methodology, using the following variables:

� risk-free rate of return of 4.00%;

� .2064% five year volatility factor;

� 8.85% dividend yield; and

� ten-year option term;

which yields a discount Black Scholes value for the options of $.84. The actual value, if any, that an executive officer may realize will depend
upon the excess of the closing market price over the exercise price on the date the option is exercised so that there is no assurance that the value
realized by an executive officer will be at or near the value estimated by the Black Scholes model.

(6) Calculated using the Black Scholes option valuation methodology, using the following variables:

� risk-free rate of return of 3.92%;
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� .2000% five year volatility factor;

� 8.7% dividend yield; and

� ten-year option term;

which yields a discount Black Scholes value for the options of $.725. The actual value, if any, that an executive officer may realize will depend
upon the excess of the closing market price over the exercise price on the date the option is exercised so that there is no assurance that the value
realized by an executive officer will be at or near the value estimated by the Black Scholes model.
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AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND FISCAL YEAR END OPTION VALUES(1)

Shares Acquired
on Exercise

Value at
Exercise(2)

Number of Unexercised
Options at December 31, 2003

Value of Unexercised
In-the-Money Options at

December 31, 2003

Name Exercisable(3) Unexercisable Exercisable Unexercisable

Kenneth B. Roath 1,328,000 $ 6,417,900 60,000 1,436,000 $ 650,300 $ 12,235,700
James F. Flaherty III 0 0 0 300,000 0 1,765,500
James G. Reynolds 348,000 2,005,400 0 844,000 0 8,403,500
Edward J. Henning 214,300 1,558,600 66,000 537,800 407,800 5,486,100
Stephen R. Maulbetsch 52,000 287,100 156,000 480,000 1,563,000 4,750,600
Talya Nevo-Hacohen 0 0 0 0 0 0

(1) Calculated based on the closing market price on the last trading day of 2003 ($50.80 � pre-split) multiplied by the number of applicable
shares in-the-money, less the total exercise price for such shares. After calculation of the value, the number of shares were adjusted for
presentation purposes to give effect to HCP�s 2-for-1stock split effective March 2, 2004. No additional value has been assigned to the
dividend shares discussed in footnote 3.

(2) Value at exercise is the difference between the closing market price on the date of exercise less the exercise price per share, multiplied by
the number of shares acquired on exercise.

(3) In January 1995 options covering 30,000 and 3,000 shares were granted to Messrs. Roath and Henning, respectively, which included
dividend share rights that provide for the accrual of dividends on such options, at the same rate as accrual on our common stock, between
the date of option grant and the date of option exercise. At December 31, 2003, Messrs. Roath and Henning held 60,000 and 6,000
dividend share rights options, respectively (after adjustment to give effect to the 2-for-1 stock split effective March 2, 2004). All dividend
share rights are currently exercisable.

LONG-TERM INCENTIVE PLANS-AWARDS IN LAST FISCAL YEAR

Name

Number of Shares,

Units or

Other Rights(1)

Performance or

Other Period
Until Maturation

or Payout

Estimated Future Payouts Under
Non-Stock Price-Based Plans

Threshold(#) Target(2)(#) Maximum(#)

Kenneth B. Roath 0 n/a n/a n/a n/a
James F. Flaherty III 30,000 3 years ending 12/31/05 0 30,000 60,000
James G. Reynolds 9,200 3 years ending 12/31/05 0 9,200 18,400
Edward J. Henning 4,200 3 years ending 12/31/05 0 4,200 8,400
Stephen R. Maulbetsch 5,200 3 years ending 12/31/05 0 5,200 10,400
Talya Nevo-Hacohen 0 n/a n/a n/a n/a

(1) The awards shown have been adjusted to give effect to HCP�s 2-for-1 stock split effective March 2, 2004.

(2) As required by SEC rules, reflects a representative amount based on 2003 fiscal year performance. Actual payout may vary.
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HCP implemented a long term incentive program in 2003, which is administered under its 2000 Stock Incentive Plan. Under this program,
certain employees were granted stock performance awards, payable, if at all, in shares of HCP Common Stock and in cash in lieu of dividends
earned. The actual number of shares issuable ranges from 0% to 200% of the units issued (shown in the first column) based on HCP�s actual
performance against target of the following performance criteria: (i) HCP�s annual total return to stockholders; and (ii) increases in HCP�s annual
funds from operations per share, each as averaged over the three year period and as defined in the award agreement. Half of the target units are
tied to each performance criteria. Within 90 days following the end of the three year performance period, the Compensation Committee will
review HCP�s actual performance against target for the performance criteria and certify the number of shares issuable, if any. In order to be
issued the shares, the participant must remain employed by HCP through such determination date. Awards are pro-rated (and the performance
period adjusted) in the event of a participant�s death or disability, or certain changes in control of HCP, prior to the expiration of the three-year
performance period. Once the number of shares issuable is determined, the participant will also be awarded a cash payment equal to the cash
dividends that would have accrued on such shares had they been issued as of January 1, 2003.

TABLE OF EQUITY COMPENSATION PLAN INFORMATION(1)

Plan category

Number of securities
to be issued upon exercise

of outstanding options,
warrants and rights

(a)

Weighted-average
exercise price

of
outstanding

options,
warrants
and rights

(b)

Number of securities
remaining available
for future issuance

under equity
compensation plans
(excluding securities

reflected in
column (a)) (c)

Equity compensation plans approved by
security holders 5,361,060 $ 15.94 4,720,327
Equity compensation plans not approved by
security holders(2) 0 0 0

Total 5,361,060 $ 15.94 4,720,327

(1) The numbers shown give effect to HCP�s 2-for-1 stock split effective March 2, 2004.

(2) Does not include an aggregate of 54,427 (post-split) share units accrued in the HCP stock credit accounts under the Amended and Restated
Director Deferred Compensation Plan. Directors may defer their director fees and retainers under this plan. In addition, in 1997 all
amounts under HCP�s former director retirement plan were transferred into this plan. Each director participating in the Director Deferral
Plan may elect to have deferred compensation and transferred accruals credited, wholly or partially, to (i) an interest rate account wherein
such amounts accrue interest at a rate equal to the prime rate of Bank of New York minus one percent, or (ii) a stock credit account
wherein such amounts are treated as if invested in HCP common stock with the account increasing for dividends paid, and increasing or
decreasing with changes in the price of the common stock. Regardless of how invested, amounts accrued under this plan are payable solely
in cash. As a result, no shares of common stock are issuable under this plan, and no shares are available for issuance under this plan.
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COMPENSATION COMMITTEE REPORT TO STOCKHOLDERS

Notwithstanding anything to the contrary set forth in any of HCP�s previous filings under the Securities Act or the Exchange Act that refer to
future filings for additional information, including specifically to this proxy statement, in whole or in part, the following report by the
Compensation Committee and the stock performance graph shall not be considered to be a part of any such filing.

The Compensation Committee of the Board of Directors is comprised of three members of the Board each of whom qualifies as independent and
a �non-employee director� within the meaning of Rule 16b-3 of the Securities Exchange Act and an �outside director� under Section 162(m) of the
Internal Revenue Code of 1986, as amended. The Compensation Committee is responsible for establishing and governing the compensation and
benefit practices of HCP. The Committee establishes the general compensation policies of HCP, reviews and approves compensation of the
executive officers of HCP and oversees all of HCP�s employee benefit plans.

The Committee conducts an annual review of the executive compensation program of HCP to ensure that:

� compensation levels are reasonable and consistent with practices of comparably sized equity REITs, particularly those that specialize
in health care, and other real estate and finance organizations;

� the program adequately rewards performance which is tied to creating stockholder value; and

� the program is designed to achieve HCP�s goals of promoting financial and operational success by attracting, motivating and
facilitating the retention of key employees with outstanding talent and ability.

The Committee has designed a program that emphasizes both short and long-term performance, with a significant component of compensation
consisting of long-term equity awards. On a short-term basis, cash bonuses may be awarded based upon the achievement of pre-established
performance goals. Long-term incentives consist of restricted stock, options and stock performance awards as a substantial portion of
compensation, which the Committee believes align management�s interests with those of HCP�s stockholders. The compensation program is also
designed to promote teamwork, initiative and resourcefulness on the part of key employees whose performance and responsibilities directly
affect the Company�s profits.

(a)    Compensation Mix for Executive Officers

HCP�s executive compensation is based on three components, which are designed to be consistent with the Company�s compensation philosophy:

� base salary;

� annual cash incentive bonuses; and

�
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long-term stock awards, including long term performance stock awards, including performance restricted stock units, restricted stock
and options.

The Committee has designed a highly leveraged program that is intended to result in up to 75% (depending on position) of total direct
compensation being incentive compensation tied directly to stockholder value creation with the remainder in base salary. The Committee also
targets total direct compensation for executive officers other than the Chief Executive Officer, at the 50th percentile with pay above that
percentile with above-average performance. The Committee targets the 75th percentile (consistent with prior practices) for total direct
compensation paid to the Chief Executive Officer.
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The Committee made its 2003 compensation decisions after consultation with outside consulting firms.

Base Salary.    Salaries for executive officers are reviewed by the Committee on an annual basis. The Committee targets base pay levels in the
middle quartiles of competitive practices. Based on its review of competitive practices, the Committee increased the compensation levels of
HCP�s executive officers in 2003 by 5% to 7% over 2002 levels. The Committee believes that the base compensation levels of the executive
officers generally is reasonable in view of competitive practices, HCP�s performance and the contribution of those officers to that performance.

Based upon competitive practices and the additional equity incentive awards introduced, the Committee determined to set 2004 base salaries for
all executive officers at their respective 2003 levels. In the future, salaries may be increased based upon an assessment of competitive pay levels
or the individual�s contribution to the asset and financial growth of HCP. In addition, our employment agreement with Mr. Flaherty requires the
Company to provide certain cost of living adjustment increases. As part of the 2004 salary freeze, Mr. Flaherty declined the cost of living
adjustment for his 2004 salary.

Annual Cash Awards.    Historically, annual cash incentive bonuses have been awarded to executive officers based upon multiple performance
criteria, including subjective evaluations of personal job performance and performance measured against objective business criteria. For 2003
performance, factors considered in determining 2003 bonuses included the successful refinancing of high cost preferred stock, the acquisition of
MedCap Properties, HCP�s joint venture with GE, the restructuring of certain investments, organizational and other changes made in response to
the Sarbanes-Oxley requirements and competitive practices. Bonuses for executive officers, other than the Chief Executive Officer, ranged from
$70,000 to $275,000, which represented typically in excess of such person�s base salary. Total cash compensation for 2003 was targeted
generally at or slightly above the median of competitive pay for all executives.

Long-Term Incentive Equity Awards.    The Committee administers HCP�s benefits and stock plans, including the 2000 Stock Incentive Plan.
Pursuant to the 2000 Stock Incentive Plan, annual restricted stock grants and stock options have been historically awarded in order to retain and
motivate executives to improve long-term stock market performance. Stock options are granted at 100% of the current fair market value of the
common stock. Generally, stock option grants and restricted stock awards vest ratably over a five-year period, and the executive must be
employed by HCP at the time of vesting in order to receive restricted stock and to exercise the options. Effective as of January 1, 2002, the
Company expenses its options. In order to provide incentives for executives to achieve success in key areas of Company performance, the
Committee determined in 2003 to add a performance-based award component. After obtaining stockholder approval of certain changes to the
2000 Stock Incentive Plan required to make performance-based stock awards, in May 2003, the Committee implemented a long-term incentive
program. Under the program, the Committee awarded stock performance units that are payable in shares of HCP Common Stock and in cash in
lieu of dividends earned. The actual number of shares of HCP common stock issuable ranges from 0% to 200% of the individual target units
granted based on HCP�s actual performance against target of the following performance criteria over a three year performance period: (i) HCP�s
annual total return to stockholders; and (ii) increases in HCP�s annual funds from operations per share, each as averaged over the three year
performance period.
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The Committee may make awards of options, restricted stock and performance awards based on a number of factors, including:

� the executive officer�s position with HCP;

� performance of individual responsibilities;

� equity participation levels of comparable executives at competitive companies; and

� individual contribution to the success of HCP�s financial performance.

In addition, the size, frequency and type of long-term incentive grants may be determined on the basis of tax consequences of the grants to the
individual and HCP, accounting impact and the number of shares available for issuance. Performance based awards and restricted stock awards
reduce the number of shares required to achieve competitive long-term incentive values. In determining the size of the awards to each executive
officer for 2003, the Committee employed a valuation methodology to determine expected value of the grant.

Stock Ownership Program.    In January 2003, the Committee adopted a stock ownership program pursuant to which each member of the HCP
senior leadership team must own specified dollar amounts of HCP common stock, generally based on the individual�s salary. Each of the
Chairman, Chief Executive Officer and President is required to own HCP common stock with a value equal to at least five times his salary. Each
of the other executive officers is required to own HCP common stock with a value equal to at least three times his salary. All executives must
achieve their mandatory holdings within five years. Many of the executive officers have already achieved their targeted holdings.

(b)    Chief Executive Officer Compensation

Consistent with the compensation mix of HCP�s other executive officers, the chief executive officer�s compensation is composed primarily of his
base salary, annual cash incentive bonuses and long-term incentive equity awards. The Committee intends for the total direct compensation of
the chief executive officer to consist of up to 75% incentive compensation tied directly to stockholder value creation with the remainder in base
salary. Mr. Roath served as Chief Executive Officer until May 7, 2003, after which time Mr. Flaherty became Chief Executive Officer. Pursuant
to Mr. Roath�s Amended Employment Agreement that was entered into in October 2002, Mr. Roath�s annual salary as Chief Executive Officer
during the beginning of 2003 was $560,000, but reduced to $350,000 upon his resignation as Chief Executive Officer on May 7, 2003, and will
be further reduced effective May 7, 2004 to $250,000. Because Mr. Roath no longer serves as the Company�s Chief Executive Officer, he was
not paid an annual cash bonus for 2003. Mr. Roath did not receive any stock options or performance stock awards during 2003, but he did
receive 15,000 restricted shares.

In accordance with the succession plan, effective as of May 7, 2003 James F. Flaherty III serves as HCP�s Chief Executive Officer. On October
8, 2002, Mr. Flaherty was appointed as HCP�s President and Chief Operating Officer with an initial base salary of $475,000. Upon being
appointed Chief Executive Officer in May 2003, Mr. Flaherty�s base salary increased to $560,000 per year. In determining the compensation
payable to Mr. Flaherty as Chief Executive Officer, the Committee sought to provide Mr. Flaherty with substantially similar compensation as
provided to Mr. Roath, which was based on industry surveys concerning competitive compensation of chief executive officers of similarly
situated companies.
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In evaluating the Chief Executive Officer�s eligibility for performance based compensation, the Committee analyzes senior management�s
collective achievements of HCP�s performance goals, as well as progress in

25

Edgar Filing: HEALTH CARE PROPERTY INVESTORS INC - Form DEF 14A

41



successful roll-over of maturing leases and mortgages, the level and success of acquisition and capital raising activities, the level of stockholder
dividends, and the diversity and stability of the portfolio. In follow up to an earlier suggestion of Mr. Flaherty, the Committee awarded Mr.
Flaherty a 2003 bonus, in lieu of cash, that was payable in performance restricted stock units (�Units�) for 44,000 shares of HCP Common Stock.
The value of this award is approximately $1.2 million and was made in recognition of the Company� achievements throughout 2003 listed above,
the organizational restructuring of various corporate functions, and Mr. Flaherty�s leadership throughout this year of change. The Units vest in
full on the third anniversary of the grant date, subject to acceleration upon the happening of certain events. In addition, all or a portion of the
Units are subject to forfeiture in the event that HCP�s actual �funds from operations� for the 2004 fiscal year do not meet certain specified targets.
Cash dividends are paid on the Units as if the underlying shares were outstanding. Mr. Flaherty also received 30,000 restricted stock awards and
30,000 long term performance stock awards in 2003. The Committee believes that stock ownership aligns the interests of the Chief Executive
Officer with the stockholders� and that stock performance awards encourage the Chief Executive Officer to strengthen the Company�s
performance in key measurement areas while preserving the Company�s tax deductibility of the compensation paid.

(c) Policy with Respect to Section 162(m)

Section 162(m) of the Code denies deduction for certain compensation in excess of $1,000,000 paid to executive officers, unless certain
performance, disclosure, stockholder approval and other requirements are met. The Committee will continue to review the effects of its
compensation programs with regard to Code Section 162(m). A substantial portion of the compensation program will be exempted from the
$1,000,000 deduction limitation. HCP will continue to evaluate alternatives to ensure executive compensation is reasonable, performance-based,
and consistent with HCP�s overall compensation objectives. The Committee reserves the right to design programs that recognize a full range of
performance criteria important to HCP�s success, even where the compensation paid under such programs may not be deductible.

Compensation Committee

Michael D. McKee (Chairman) Paul V. Colony Harold M. Messmer, Jr.
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