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5,000,000 Shares of Common Stock

This prospectus supplement relates to the issuance and sale of up to 5,000,000 shares of our common stock from time to time through our sales
agent, Cantor Fitzgerald & Co. These sales, if any, will be made pursuant to the terms of a sales agreement between us and the sales agent.

Our common stock trades on the New York Stock Exchange (NYSE) under the symbol NHP. Sales of shares of our common stock under this
prospectus supplement, if any, may be made in privately negotiated transactions and/or any other method permitted by law, including sales
deemed to be an at the market offering as defined in Rule 415 under the Securities Act of 1933, as amended, which includes sales made directly
on the NYSE, the existing trading market for our common stock, or sales made to or through a market maker other than on an exchange. The

sales agent will make all sales on a best efforts basis using commercially reasonable efforts consistent with its normal trading and sales practices,
on mutually agreed terms between the sales agent and us. On September 21, 2006, the last reported sales price of our common stock on the

NYSE was $26.31 per share.

The compensation to the sales agent for sales of common stock sold pursuant to the sales agreement will be up to 2.25% of the gross proceeds of
the sales price per share of common stock sold. The net proceeds from any sales under this prospectus supplement will be used as described
under Use of Proceeds in this prospectus supplement.

In connection with the sale of common stock on our behalf, the sales agent may be deemed to be an underwriter within the meaning of the
Securities Act of 1933, as amended, and the compensation of the sales agent may be deemed to be underwriting commissions or discounts. We
have agreed to provide indemnification and contribution to the sales agent against certain liabilities, including liabilities under the Securities Act
of 1933, as amended.

You should carefully read and consider the _Risk Factors beginning on page S-1 of this prospectus supplement and on page 5 of the
accompanying prospectus.

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

Cantor Fitzgerald & Co.

The date of this prospectus supplement is September 22, 2006.
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not authorized anyone to provide you with any other information. You should not assume that the information contained in
this prospectus supplement or the accompanying prospectus is accurate as of any date other than the date of this prospectus supplement or the
accompanying prospectus, respectively, or that information contained in any document incorporated or deemed to be incorporated by reference
is accurate as of any date other than the date of that document.

The distribution of this prospectus supplement and the accompanying prospectus in some jurisdictions may be restricted by law. Persons who
receive this prospectus supplement and the accompanying prospectus should inform themselves about and observe any such restrictions. This
prospectus supplement and the accompanying prospectus do not constitute, and may not be used in connection with, an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such offer or solicitation is not
authorized or in which the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such
offer or solicitation.
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The Company

Nationwide Health Properties, Inc., a Maryland corporation, is a real estate investment trust (REIT) specializing in investments in healthcare
related senior housing and long-term care properties. Whenever we refer herein to NHP, the Company orto us oruse theterms we or our,
referring to Nationwide Health Properties, Inc. and its subsidiaries, unless the context otherwise requires.

We primarily make our investments by acquiring an ownership interest in facilities and leasing them to unaffiliated tenants under triple-net

master leases that pass all facility operating costs (maintenance, repairs, property taxes, utilities, insurance, capital expenditures, etc.) through to
the tenant. In addition, but to a much lesser extent because we view the risks of this activity to be greater, from time to time we extend mortgage
loans and other financing to tenants. For the six months ended June 30, 2006, approximately 97% of our revenues were derived from our leases,
with the remaining 3% from our mortgage loans and other financing activities.

We believe we have operated in such a manner as to qualify for taxation as a REIT under Sections 856 through 860 of the Internal Revenue
Code of 1986, as amended. We intend to continue to qualify as such and therefore to distribute at least 90% of our REIT taxable income
(computed without regard to the dividends paid deduction and excluding net capital gain) to our stockholders. If we qualify for taxation as a
REIT, and we distribute 100% of such REIT taxable income to our stockholders, we will generally not be subject to U.S. federal income taxes
on our income that is distributed to stockholders. This treatment substantially eliminates the double taxation (i.e., at the corporate and
stockholder levels) that generally results from investing in the stock of a corporation.

Our principal executive offices are located at 610 Newport Center Drive, Suite 1150, Newport Beach, California 92660 and our telephone
number is (949) 718-4400.

Use of Proceeds

We will use the net proceeds from this offering for general corporate purposes, including the acquisition of healthcare facilities, funding of
mortgage loans secured by healthcare facilities and the repayment of debt. Pending such investments, we will place the net proceeds in
interest-bearing bank accounts or in readily marketable, interest-bearing securities.

Risk Factors

An investment in our common stock involves various risks, including those described below pertaining to the common stock, those described in
the accompanying prospectus beginning on page 5, and those described in our Quarterly Reports on Form 10-Q for the fiscal quarters ended
March 31, 2006 and June 30, 2006, which are incorporated by reference in the accompanying prospectus, that address the general risks
associated with our business. You should carefully consider such risk factors, together with the other information contained or incorporated by
reference in this prospectus supplement and the accompanying prospectus, before acquiring shares of our common stock.

Market volatility may adversely affect the market price of our common stock.

As with other publicly traded securities, the trading price of our common stock depends on several factors, many of which are beyond our
control, including:

general market and economic conditions;

prevailing interest rates;

the market for similar securities issued by REITs;

our credit rating; and
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our financial condition and results of operations.
Our charter and bylaws and the laws of the state of our incorporation contain provisions that may delay, defer or prevent a change in
control or other transactions that could provide the holders of our common stock with the opportunity to realize a premium over the
then-prevailing market price for our common stock.

In order to protect us against the risk of losing our REIT status for U.S. federal income tax purposes, our charter subjects the ownership by any
single person of more than 9.9% of the issued and outstanding shares of our voting stock to our right to redeem shares acquired or held in excess
of such ownership limit. In addition, any transfer of our shares, options, warrants or other securities convertible into voting shares that would
create a beneficial owner of more than 9.9% of the outstanding shares of our stock shall be deemed null and void. The ownership limit may

S-1
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have the effect of delaying, deferring or preventing a change in control of our company and could adversely affect our stockholders ability to
realize a premium over the market price for the shares of our common stock. Our board of directors has increased the ownership limit to 20%
with respect to one of our stockholders. Based on shareholder reporting services, that stockholder beneficially owned 9,299,983 of our shares, or
approximately 11.6% of our common stock, as of June 30, 2006.

Our charter authorizes us to issue additional shares of common stock and one or more series of preferred stock and to establish the preferences,
rights and other terms of any series of preferred stock that we issue. Although our board of directors has no intention to do so at the present time,
it could establish a series of preferred stock that could delay, defer or prevent a transaction or a change in control that might involve the payment
of a premium over the market price for our common stock or otherwise be in the best interests of our stockholders.

In addition, the laws of the state of our incorporation and the following provisions of our charter may delay, defer or prevent a transaction that
may be in the best interests of our stockholders:

in certain circumstances, a proposed consolidation, merger, share exchange or transfer must be approved by two-thirds of the votes of
our preferred stockholders entitled to be cast on the matter;

business combinations must be approved by 90% of the outstanding shares unless the transaction receives a unanimous vote or consent
of our board of directors or is a combination solely with a wholly owned subsidiary; and

the classification of our board of directors into three groups, with each group of directors being elected for successive three-year terms,
may delay any attempt to replace our board.
As a Maryland corporation, we are subject to provisions of the Maryland Business Combination Act ( MBCA ) and the Maryland Control Share
Acquisition Act ( MCSA ). The MBCA may prohibit certain future acquirors of 10% or more of our stock (entitled to vote generally in the
election of directors) and their affiliates from engaging in business combinations with us for a period of five years after such acquisition, and
then only upon recommendation by the board of directors with (1) a stockholder vote of 80% of the votes entitled to be cast (including
two-thirds of the stock not held by the acquiror and its affiliates) or (2) if certain stringent fair price tests are met. The MCSA may cause
acquirers of stock at levels in excess of 10%, 33% or 50% of the voting power of our stock to lose the voting rights of such stock unless voting
rights are restored by stockholder vote of at least two-thirds of all the votes entitled to be cast on the matter, excluding votes of stock held by the
acquiring stockholder and our officers and employee directors.

Holders of our outstanding preferred stock have liquidation and other rights that are senior to the rights of the holders of our common
stock.

Our board of directors has the authority to designate and issue preferred stock that may have dividend, liquidation and other rights that are senior
to those of our common stock. As of June 30, 2006, 900,485 shares of our Series A cumulative preferred step-up REIT securities and 1,064,500
shares of our Series B cumulative convertible preferred stock were outstanding. Holders of our preferred stock are entitled to cumulative
dividends before any dividends may be declared or set aside on our common stock, subject to limited exceptions. Upon our voluntary or
involuntary liquidation, dissolution or winding up, before any payment is made to holders of our common stock, holders of our preferred stock
are entitled to receive a liquidation preference of $100 per share, plus any accrued and unpaid distributions. This will reduce the remaining
amount of our assets, if any, available to distribute to holders of our common stock. In addition, holders of our preferred stock have the right to
elect two additional directors to our board of directors if six quarterly preferred dividends are in arrears.

A decision by any of our significant stockholders to sell substantial amounts of our common stock could depress our stock price.

Based on filings with the SEC and shareholder reporting services, as of June 30, 2006, four of our stockholders owned more than 5% of our
common stock, for a total of approximately 29.5% of our common stock. A decision by any of these stockholders to sell a substantial amount of
our common stock could depress the trading price of our common stock.

S-2
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Certain U.S. Federal Income Tax Considerations

The following summary of material U.S. federal income tax considerations is based upon the provisions of the Internal Revenue Code of 1986,
as amended (the Code ), the final and temporary Treasury Regulations promulgated thereunder and administrative rulings and judicial decisions
now in effect, all of which are subject to change (possibly with retroactive effect) or different interpretations. This summary does not purport to
deal with all aspects of U.S. federal income taxation that may be relevant to an investor s decision to purchase shares of common stock, nor any
tax consequences arising under the laws of any state, locality or foreign jurisdiction. This summary is not intended to be applicable to all
categories of investors, such as dealers in securities, banks, thrifts, or other financial institutions, insurance companies, regulated investment
companies, tax-exempt organizations, U.S. expatriates, persons that hold common stock as part of a straddle, conversion transaction, or hedge,
persons deemed to sell common stock under the constructive sale provisions of the Code, persons whose functional currency is other than the
U.S. dollar, persons who acquire or are deemed to have acquired common stock in an exchange or for property other than cash, or holders
subject to the alternative minimum tax, each of which may be subject to special rules. This summary deals only with common stock held as
capital assets. As used in this section, a U.S. holder is a beneficial owner of common stock that is for U.S. federal income tax purposes:

an individual U.S. citizen or resident alien;

a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, that was created or organized in or under
the laws of the United States, any state thereof or the District of Columbia;

an estate the income of which is subject to U.S. federal income tax regardless of its source; or

a trust if a court within the United States is able to exercise primary supervision over the administration of the trust and one or more
U.S. persons have the authority to control all substantial decisions of the trust, or that has a valid election in effect under applicable
U.S. Treasury Regulations to be treated as a U.S. person.
A non-U.S. holder is a beneficial owner of common stock that is an individual, corporation or other entity taxable as a corporation for U.S.
federal income tax purposes, estate, or trust and is not a U.S. holder.

If a partnership, or other entity treated as a partnership for U.S. federal income tax purposes, holds common stock, the tax treatment of a partner
in such partnership will generally depend upon the status of the partner and upon the activities of the partnership.

YOU SHOULD CONSULT YOUR OWN TAX ADVISOR REGARDING THE U.S. FEDERAL, STATE, LOCAL AND FOREIGN TAX
CONSEQUENCES OF THE PURCHASE, OWNERSHIP, AND DISPOSITION OF COMMON STOCK.

Certain U.S. federal income tax considerations to us of our REIT election
General

We have made an election to be taxed as a REIT under Sections 856 through 860 of the Code, commencing with our taxable year ended
December 31, 1985. We believe that we are organized and have operated in such a manner as to qualify for taxation as a REIT under the Code
and our proposed future method of operation will enable us to continue to so qualify. No assurances, however, can be given that we have
operated in a manner so as to qualify as a REIT or that we will continue to operate in such a manner in the future. Qualification and taxation as a
REIT depends on our ability to meet on a continuing basis, through actual annual operating results, distribution levels and diversity of stock
ownership, the various qualification tests imposed under the Code on REITs, some of which are summarized below. While we intend to operate
so that we qualify as a REIT, given the highly complex nature of the rules governing REITs, the ongoing importance of factual determinations,
and the possibility of future changes in our circumstances, no assurance can be given that we satisfy the REIT tests or will continue to do so. See
Failure to Qualify below.

The sections of the Code relating to qualification and operation as a REIT, and the U.S. federal income tax treatment of a REIT and its
securityholders, are highly technical and complex. The following discussion sets forth only the material aspects of those sections. This summary
is qualified in its entirety by the applicable Code provisions, rules and regulations promulgated thereunder, and administrative and judicial

Table of Contents 6



Edgar Filing: NATIONWIDE HEALTH PROPERTIES INC - Form 424B5

interpretations thereof.
Taxation of our company

In any year in which we qualify as a REIT, in general, we will not be subject to U.S. federal income tax on that portion of our taxable income or
capital gain that is distributed to stockholders. We will, however, be subject to tax at normal corporate rates upon any taxable income or capital
gain not distributed.

Notwithstanding our qualification as a REIT, we may also be subject to taxation in certain other circumstances. If we should fail to satisfy the
75% or the 95% gross income test (as discussed below), and nonetheless maintain our qualification as a REIT because certain other requirements
are met, we will be subject to a 100% tax on the greater of (i) the amount by which we fail
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the 75% test, or (ii) the excess of 95% of our gross income over the amount of such income attributable to sources that qualify under the 95%
test, multiplied in either case by a fraction intended to reflect our profitability. In addition, if we should fail to satisfy the asset or other
requirements applicable to REITs, as described below, yet nonetheless maintain our qualification as a REIT because there is reasonable cause for
the failure and other applicable requirements are met, we may be subject to tax based on the nature and amount of the failure. We will also be
subject to a tax of 100% on net income from prohibited transactions (which are, in general, certain sales or other dispositions of property held
primarily for sale to customers in the ordinary course of business, other than foreclosure property) and, if we have (i) net income from the sale or
other disposition of foreclosure property (generally, property acquired by reason of a default on indebtedness or a lease) which is held primarily
for sale to customers in the ordinary course of business or (ii) other non-qualifying income from foreclosure property, we will be subject to tax
on such income from foreclosure property at the highest corporate rate. If we should fail to distribute during each calendar year at least the sum
of (i) 85% of our REIT ordinary income for such year, (ii) 95% of our REIT capital gain net income for such year, and (iii) any undistributed
taxable income from prior years, we would be subject to a 4% excise tax on the excess of such required distribution over the amounts actually
distributed. In addition, if we acquire any asset from a C corporation (that is, a corporation generally subject to U.S. federal income tax under
Subchapter C of the Code) 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 recognized gain on the disposition of such asset during a ten-year period beginning on the date we acquired
the asset, then the asset s builtin gain will be subject to tax at the highest regular corporate rate. We may also be subject to the corporate

alternative minimum tax on our items of tax preference, as well as tax in certain situations not presently contemplated. If it is determined that
amounts of certain income and expense were not allocated between us and a taxable REIT subsidiary on the basis of arm s-length dealing, or to
the extent we charge a taxable REIT subsidiary interest in excess of a commercially reasonable rate, we will be subject to a tax equal to 100% of
such amounts. We use the calendar year for U.S. federal income tax purposes and for financial reporting purposes.

Requirements for qualification

To qualify as a REIT, we must elect to be so treated and must meet the requirements, discussed below, relating to our organization, sources of
income, nature of assets, and distributions of income to stockholders.

Organizational requirements. The Code defines a REIT as a corporation, trust or association (1) which is managed by one or more trustees or
directors; (2) the beneficial ownership of which is evidenced by transferable shares, or by transferable certificates of beneficial interest;

(3) which would be taxable as a domestic corporation, but for Sections 856 through 860 of the Code; (4) which is neither a financial institution
nor an insurance company subject to certain provisions of the Code; (5) the beneficial ownership of which is held by 100 or more persons;

(6) during the last half of each taxable year not more than 50% in value of the outstanding stock of which is owned, directly or indirectly, by five
or fewer individuals (as defined in the Code); and (7) which meets certain other tests, described below, regarding the nature of its income and
assets. The Code provides that conditions (1) to (4), inclusive, must be met during the entire taxable year and that condition (5) must be met
during at least 335 days of a taxable year of 12 months, or during a proportionate part of a taxable year of less than 12 months. We are treated as
having satisfied condition (6) if we comply with the regulatory requirements to request information from our shareholders regarding their actual
ownership of our stock, and do not know, or exercising reasonable diligence would not have known, that we failed to satisfy such condition. If
we fail to comply with the rules that require us to ascertain the actual ownership of our outstanding shares for any such taxable year, we will be
subject to a penalty of $25,000, or $50,000 if such failure was intentional. However, if our failure to comply was due to reasonable cause and not
willful neglect, no penalties will be imposed. Our Amended and Restated Articles of Incorporation, as amended, provide for restrictions
regarding transfer of our capital stock, in order (among other purposes) to assist us in continuing to satisfy the share ownership requirement
described in (6) above.

Gross income tests. In order for us to maintain our qualification as a REIT, there are two requirements relating to our gross income that must be
satisfied annually. First, at least 75% of our gross income (excluding gross income from prohibited transactions) for each taxable year must
consist of defined types of income derived directly or indirectly from investments relating to real property or mortgages on real property
(including rents from real property and, in certain circumstances, interest) or temporary investment income. Second, at least 95% of our gross
income (excluding gross income from prohibited transactions) for each taxable year must be derived from such real property and from
dividends, other types of interest and gain from the sale or disposition of stock or securities or from any combination of the foregoing.

In the case of a REIT which is a partner in a partnership, Treasury regulations provide that the REIT will be deemed to own its proportionate
share of the assets of the partnership and will be deemed to be entitled to the income of the partnership attributable to such share. In addition, the
character of the assets and gross income of the partnership will retain the same character in the hands of the REIT for U.S. federal income tax
purposes. Thus, our proportionate share of the assets, liabilities and items of income of the partnerships in which we have an interest will be
treated as our assets, liabilities and items of income for purposes of applying the REIT requirements described herein.

Rents received by us will qualify as rents from real property in satisfying the gross income requirements for a REIT described above only if
several conditions are met. First, the amount of rent must not be based in whole or in part on the
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income or profits of any person. An amount received or accrued 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. Second, the Code provides that rents received from a tenant
generally will not qualify as rents from real property in satisfying the gross income tests if the REIT, or one or more owners of 10% or more of
the REIT, directly or constructively, own in the aggregate 10% or more of such tenant. Third, if rent attributable to personal property, leased in
connection with a lease of real property, is greater than 15% of the total rent received under the lease, then the portion of rent attributable to such
personal property will not qualify as rents from real property. Finally, for rents received to qualify as rents from real property, the REIT
generally must not operate or manage the property or furnish or render services to the tenants of such property, other than through an

independent contractor from whom the REIT derives no income, except that we may directly perform certain services other than services which

are not usually or customarily rendered in connection with the rental space for occupancy only and are considered rendered to the occupant of
the property. A de minimis amount of up to 1% of the gross income received by us from each property is permitted to be from the provision of
non-customary services without disqualifying all other amounts received from such property as rents from real property. However, such de
minimis amount itself will not qualify as rents from real property for purposes of the 75% and 95% gross income tests. In addition, we may
furnish certain services (including non-customary services) through a taxable REIT subsidiary ( TRS ). A TRS includes a corporation other than a
REIT in which a REIT directly or indirectly holds stock and that has made a joint election with the REIT to be treated as a TRS. A TRS is

subject to U.S. federal income tax at regular corporate rates.

We typically do not provide services to any lessees under our leases, and to the extent that we provide services to any such lessee, we believe
that any and all such services were and will be of the type usually or customarily rendered in connection with the rental of space for occupancy
only, and therefore, that the provision of such services did not and will not cause the rents received with respect to properties or newly-acquired
properties to fail to qualify as rents from real property for purposes of the 75% and 95% gross income tests. If we contemplate providing
services in the future that reasonably might be expected not to meet the usual or customary standard, we will arrange to have such services
provided by an independent contractor from which we derive no income or by an affiliated entity that has elected TRS status. It is anticipated
that, for purposes of the gross income tests, our investment in our leases will in major part give rise to qualifying income in the form of rents and
gains on the sales of leased property.

If we fail to satisfy one or both of the 75% and 95% gross income tests for any taxable year, we may nevertheless qualify as a REIT for that year
if we are entitled to relief under the Code. These relief provisions generally will be available if our failure to meet the tests is due to reasonable
cause and not due to willful neglect, we attach a schedule of the sources of our income to our U.S. federal income tax return and any incorrect
information on the schedule is not due to fraud with intent to evade tax. Beginning on or after October 23, 2004, these relief provisions generally
will be available for any taxable year if our failure to meet the tests is due to reasonable cause and not due to willful neglect and if we satisfy
certain specified filing and disclosure requirements set forth in the Code. It is not possible, however, to state whether in all circumstances we
would be entitled to the benefit of these relief provisions. As discussed above in Certain U.S. federal income tax considerations to us of our
REIT election Taxation of our company, even if these relief provisions apply, a tax would be imposed with respect to our excess gross income
reduced by approximated expenses.

Asset tests. At the close of each quarter of our taxable year, we must also satisfy four tests relating to the nature of our assets. First, at least 75%
of the value of our total assets must be represented by real estate assets (including (i) our allocable share of real estate assets held by partnerships
in which we own an interest and (ii) stock or debt instruments held for not more than one year purchased with the proceeds of an offering of our
stock or long-term (at least five years) debt), cash, cash items and government securities. Second, not more than 25% of our total assets may be
represented by securities other than those in the 75% asset class. Third, of the investments included in the 25% asset class, the value of any one
issuer s securities owned by us may not exceed 5% of the value of our total assets and we may not own more than 10% of the vote or value of
any one issuer s outstanding securities. Fourth, not more than 20% of the value of our total assets may be represented by securities of one or more
TRSs. For purposes of the third asset test, the term securities does not include equity or debt securities of a TRS, mortgage loans that constitute
real estate assets, other securities included in the 75% asset class above, or equity interests in a partnership. The term securities, however,
generally includes debt securities issued by a partnership or another REIT. Certain exceptions, such as a straight debt exception, apply for
purposes of the 10% of value test referred to above. Our investment in our leases will constitute qualified assets for purposes of the 75% asset
test.

We will not lose our status as a REIT if we fail to satisfy the asset tests at the end of a quarter solely by reason of changes in the relative values
of our assets. If the failure to satisfy the asset tests results from the acquisition of securities or other property during a quarter, the failure can be
cured by a disposition of sufficient non-qualifying assets or acquisition of sufficient qualifying assets within 30 days after the close of that
quarter. We intend to maintain adequate records of the value of our assets to ensure compliance with the asset tests and to take any available
action within 30 days after the close of any quarter as may be required to cure any noncompliance with the asset tests. We cannot ensure that
these steps always will be successful. If we fail to cure the noncompliance with the asset tests within this 30-day period, we could fail to qualify
as a REIT.
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In addition, beginning on or after October 23, 2004, we may avoid disqualification of our status as a REIT in the event of certain failures if
(1) the failure was due to reasonable cause and not due to willful neglect, (ii) the failure is timely corrected, (iii) a penalty amount is paid, and
(iv) other requirements are met; or the failure was de minimis and timely corrected.

Annual distribution requirements. In order to qualify as a REIT, we are required to distribute dividends (other than capital gain dividends) to our
stockholders in an amount at least equal to (A) the sum of (i) 90% of our REIT taxable income (computed without regard to the dividends paid
deduction and our net capital gain) and (ii) 90% of the net income (after tax), if any, from foreclosure property, minus (B) the sum of certain
items of noncash income. Such distributions must be paid in the taxable year to which they relate, or in the following taxable year if declared
before we timely file our tax return for such year and if paid on or before the first regular dividend payment after such declaration. To the extent
that we do not distribute all of our net capital gain or distribute at least 90%, but less than 100%, of our REIT taxable income, as adjusted, we
will be subject to tax on the undistributed amount at regular ordinary and capital gains corporate tax rates, as applicable. We may designate all or
a portion of our undistributed net capital gains as being includable in the income of our stockholders as gain from the sale or exchange of a
capital asset, which stockholders would receive an increase in the basis of their stock in the amount of such income recognized. Such
stockholders would also be treated as having paid their proportionate share of the capital gains tax imposed on us on such undistributed amounts
and would receive a corresponding decrease in the basis of their stock. Furthermore, if we should fail to distribute during each calendar year at
least the sum of (i) 85% of our REIT ordinary income for such year, (ii) 95% of our REIT capital gain net income for such year, and (iii) any
undistributed taxable income from prior periods, we would be subject to a 4% excise tax on the excess of such required distribution over the
amounts actually distributed. We have made and intend to make timely distributions sufficient to satisfy all annual distribution requirements.

It is possible that, from time to time, we may experience timing differences between (i) the actual receipt of income and actual payment of
deductible expenses and (ii) the inclusion of that income and deduction of such expenses in arriving at our taxable income. Further, it is possible
that, from time to time, we may be allocated a share of net capital gain attributable to the sale of depreciated property which exceeds our
allocable share of cash attributable to that sale. Additionally, we may incur cash expenditures that are not currently deductible for tax purposes.
As such, we may have less cash available for distribution than is necessary to meet our annual 90% distribution requirement or to avoid tax with
respect to capital gain or the excise tax imposed on certain undistributed income. To meet the 90% distribution requirement necessary to qualify
as a REIT or to avoid tax with respect to capital gain or the excise tax imposed on certain undistributed income, we may find it appropriate to
arrange for short-term (or possibly long-term) borrowings or to pay distributions in the form of taxable stock dividends.

Under certain circumstances relating to any Internal Revenue Service audit adjustments that increase income, we may be able to rectify a failure
to meet the distribution requirement for a year by paying deficiency dividends to stockholders in a later year, which may be included in our
deduction for dividends paid for the earlier year. Thus, we may be able to avoid being taxed on amounts distributed as deficiency dividends;
however, we will be required to pay interest based upon the amount of any deduction taken for deficiency dividends.

Pursuant to applicable Treasury regulations, in order to be able to elect to be taxed as a REIT, we must maintain certain records. We are also
required to request certain information from our stockholders designed to disclose the actual ownership of our stock. We have complied and
intend to continue to comply with such requirements.

Failure to qualify

If we fail to qualify for taxation as a REIT in any taxable year, and the relief provisions do not apply, we will be subject to tax (including any
applicable alternative minimum tax) on our taxable income at regular corporate rates. Dividends to stockholders in any year in which we fail to
qualify will not be deductible by us nor will they be required to be made. In such event, to the extent of current and accumulated earnings and
profits, all distributions to stockholders will be taxable as ordinary income, and, subject to certain limitations of the 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 during which we ceased to qualify as a REIT. It is not possible to state
whether in all circumstances we would be entitled to such statutory relief.

U.S. holders

Distributions. As long as we qualify as a REIT, distributions made to you out of current or accumulated earnings and profits and not properly
designated by us as capital gain dividends will be taken into account by you as ordinary income and will not be eligible for the dividends
received deduction for corporations. Since such dividends will be received from a REIT, they generally will not be eligible to be taxed at the
preferential qualified dividend income rates (currently a 15% maximum federal rate, expiring for taxable years beginning after December 31,
2010) applicable to non-corporate U.S. holders who receive dividends from taxable C corporations under current law. An exception to this rule
applies, however, and non-corporate U.S. holders will be taxed at such preferential rates on dividends designated by and received from us, to the
extent that such dividends are attributable to (i) after-tax income that was accumulated in a non-REIT taxable year, (ii) dividends we received
from taxable REIT subsidiaries or other taxable C corporations, or (iii) after-tax income from certain sales of appreciated
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property acquired from C corporations in carryover basis transactions. Distributions that are designated as capital gain dividends will be taxed as
long-term capital gains (to the extent they do not exceed our actual net capital gain for the taxable year) without regard to the period for which
you have held our common stock. However, if you are a corporation, you may be required to treat up to 20% of certain capital gain dividends as
ordinary income. Distributions in excess of current and accumulated earnings and profits will not be taxable to you to the extent that they do not
exceed the adjusted basis of your shares, but rather will reduce the adjusted basis of the shares. To the extent that distributions in excess of
current and accumulated earnings and profits exceed the adjusted basis of your shares, you will include the distributions in income as long-term
capital gain (or short-term capital gain if you have held the shares for one year or less). In addition, any distribution declared by us in October,
November or December of any year payable to you as a stockholder of record on a specified date in any of these months shall be treated as both
paid by us and received by you on December 31 of that year, provided that the distribution is actually paid by us during January of the following
calendar year. You may not include in your individual income tax returns any of our net operating losses or capital losses.

Sale, exchange or other disposition of common stock. Upon a sale or other disposition of common stock, you generally will recognize capital
gain or loss equal to the difference between the amount of cash and the fair market value of property you receive on the sale or other disposition
and your adjusted tax basis in the common stock. Such capital gain or loss will be long-term capital gain or loss if your holding period for the
common stock is more than one year. Long-term capital gains may qualify for reduced rates under U.S. federal income tax laws, and capital
losses may be subject to limitations. In general, any loss upon a sale or exchange of shares by you, if you have held the shares for six months or
less (after applying certain holding period rules), will be treated as a long-term capital loss to the extent of distributions from us required to be
treated by you as long-term capital gain.

Backup withholding and information reporting. The amount of dividends paid to you and the tax withheld with respect to those dividends
may be required to be reported. Under the backup withholding provisions of the Code and applicable Treasury Regulations, you may be subject
to backup withholding with respect to dividends paid on, or the proceeds of a sale, exchange or redemption of, common stock unless:

you are a corporation or come within certain other exempt categories and when required demonstrate this fact, or

provide a taxpayer identification number, certify as to no loss of exemption from backup withholding, and otherwise comply with
applicable requirements of the backup withholding rules.
If you do not provide us with your correct taxpayer identification number, you may also be subject to penalties imposed by the Internal Revenue
Service. Any amount paid as backup withholding will be creditable against your income tax liability, provided that the required information is
furnished to the Internal Revenue Service. In addition, we may be required to withhold a portion of capital gain distributions to you, if you fail to
certify your nonforeign status to us. See Non-U.S. holders.

Treatment of tax exempt stockholders

If you are a tax exempt employee pension trust or other domestic tax exempt stockholder, our distributions to you generally will not constitute

unrelated business taxable income, or UBTI, unless you have borrowed to acquire or carry our common stock. However, qualified trusts that
hold more than 10% (by value) of certain REITs may be required to treat a certain percentage of that REIT s distributions as UBTI. This
requirement will apply only if:

the REIT would not qualify for U.S. federal income tax purposes but for the application of a look through exception to the five or
fewer requirement applicable to shares held by qualified trusts; and

the REIT is predominantly held by qualified trusts.
A REIT is predominantly held if either:

a single qualified trust holds more than 25% by value of the REIT interests; or
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one or more qualified trusts, each owning more than 10% by value of the REIT interests, hold in the aggregate more than 50% by
value of the REIT interests:
The percentage of any REIT dividend treated as UBTI is equal to the ratio of the UBTI earned by the REIT (treating the REIT as if it were a
qualified trust and therefore subject to tax on UBTI) to the total gross income (less certain associated expenses) of the REIT.

A de minimis exception applies where the ratio set forth in the preceding sentence is less than 5% for any year. For those purposes, a qualified

trust is any trust described in section 401(a) of the Code and exempt from tax under section 501(a) of the Code. The provisions requiring

qualified trusts to treat a portion of REIT distributions as UBTI will not apply if the REIT is able to satisfy the five or fewer requirement without
relying upon the look-through exception. The restrictions on ownership of our common stock in our Amended and Restated Articles of
Incorporation, as amended, will help prevent application of the provisions treating a portion of REIT distributions as UBTI to tax-exempt entities
purchasing our common stock, absent approval by the board of directors.
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Non-U.S. holders

The rules governing U.S. federal income taxation of non-U.S. holders are complex and no attempt will be made herein to provide more than a
summary of these rules. Prospective non-U.S. holders should consult with their own tax advisors to determine the impact of federal, state and
local income tax laws with regard to an investment in common stock, including any reporting requirements.

Distributions. Distributions that are not attributable to gain from our sales or exchanges of U.S. real property interests and not properly
designated by us as capital gain dividends will be treated as dividends of ordinary income to the extent that they are made out of our current or
accumulated earnings and profits. Such distributions will ordinarily be subject to a withholding tax equal to 30% of the gross amount of the
distribution unless an applicable tax treaty reduces or eliminates that tax.

However, if income from the investment in the common stock is treated as effectively connected with your conduct of a U.S. trade or business,
you generally will be subject to a tax at graduated rates, in the same manner as U.S. holders are taxed with respect to the distributions (and may
also be subject to the 30% branch profits tax if you are a foreign corporation). We expect to withhold U.S. income tax at the rate of 30% on the
gross amount of any distributions made to you unless:

a lower treaty rate applies, you file an IRS Form W-8BEN with us and other conditions are met; or

you file an IRS Form W-8ECI with us claiming that the distribution is effectively connected income, and other conditions are met.
Distributions in excess of our current and accumulated earnings and profits will not be taxable to you to the extent that the distributions do not
exceed the adjusted basis of your shares, but rather will reduce the adjusted basis of the shares. To the extent that distributions in excess of
current accumulated earnings and profits exceed the adjusted basis of your shares, these distributions will give rise to tax liability if you would
otherwise be subject to tax on any gain from the sale or disposition of your shares in us, as described below. If it cannot be determined at the
time a distribution is made whether or not the distribution will be in excess of current and accumulated earnings and profits, the distributions will
be subject to withholding at the same rate as dividends. However, amounts thus withheld are refundable if it is subsequently determined that a
distribution was, in fact, in excess of our current and accumulated earnings and profits, provided the required information is furnished in a timely
manner to the Internal Revenue Service.

For any year in which we qualify as a REIT, distributions that are attributable to gain from our sales or exchanges of U.S. real property interests
will be taxed to you under the provisions of the Foreign Investment in Real Property Tax Act of 1980 ( FIRPTA ). Under FIRPTA, distributions
attributable to gain from sales of U.S. real property interests are taxed to you as if the gain were effectively connected with a U.S. business. You
would thus be taxed at the normal capital gain rates applicable to U.S. holders (subject to applicable alternative minimum tax and a special
alternative minimum tax in the case of nonresident alien individuals). Also, distributions subject to FIRPTA may be subject to a 30% branch
profits tax in the hands of a foreign corporate stockholder not entitled to a treaty exemption. We are required by applicable Treasury regulations
to withhold 35% of any distribution that could be designated by us as a capital gain dividend. This amount is creditable against your FIRPTA tax
liability.

Notwithstanding the foregoing, distributions (including capital gain distributions) with respect to any class of stock of a REIT which is regularly
traded on an established securities market located in the United States will not be treated as gain recognized from the sale or exchange of a U.S.
real property interest if the non-U.S. holder does not own more than 5% of such class of stock at any time during the 1-year period ending on the
date of distribution.

Sale or other disposition. Gain recognized by you upon a sale of shares generally will not be taxed under FIRPTA if we are a domestically
controlled REIT, defined generally as a REIT in which at all times during a specified testing period less than 50% in value of the stock was held
directly or indirectly by foreign persons. It is currently anticipated that we will be a domestically controlled REIT, although there can be no
assurance that we will retain that status. If we are not domestically controlled, so long as our common stock continues to be regularly traded on
an established securities market, gain recognized by you upon a sale of our common stock will continue to be exempt under FIRPTA if you did
not own more than 5% of our common stock for specified periods.

If the gain on the sale of common stock were to be subject to taxation under FIRPTA, you would be subject to the same treatment as U.S.
holders with respect to the gain, subject to applicable alternative minimum tax and a special alternative minimum tax in the case of nonresident
alien individuals.

Table of Contents 16



Edgar Filing: NATIONWIDE HEALTH PROPERTIES INC - Form 424B5

Gain not subject to FIRPTA will be taxable to you if:

investment in the shares is effectively connected with your U.S. trade or business, in which case you will be subject to the same
treatment as U.S. holders with respect to the gain, subject to applicable alternative minimum tax and a special alternative minimum tax
in the case of nonresident alien individuals (and may also be subject to the 30% branch profits tax if you are a foreign corporation); or
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you are a nonresident alien individual who was present in the United States for more than 182 days during the taxable year and other

applicable requirements are met, in which case you will be subject to a 30% tax on your capital gains, net of certain capital losses.
Information reporting and backup withholding. The amount of dividends paid to you and the tax withheld with respect to those dividends
may be required to be reported, regardless of whether withholding was required. Copies of the information returns reporting those dividends and
withholding may also be made available to the tax authorities in the country in which you reside under the provisions of an applicable income
tax treaty or other applicable agreements.

Backup withholding is generally imposed on certain payments to persons that fail to furnish the necessary identifying information to the payor.
You generally will be subject to backup withholding tax with respect to dividends paid on your common stock unless you certify your non-U.S.
status and other conditions are met.

The payment of proceeds of a sale of common stock effected by or through a U.S. office of a broker is subject to both backup withholding and
information reporting unless you properly certify as to your non-U.S. status or you otherwise establish an exemption. In general, backup
withholding and information reporting will not apply to the payment of the proceeds of a sale of common stock by or through a foreign office of
a broker. If, however, such broker is, for U.S. federal income tax purposes, a U.S. person, a controlled foreign corporation, 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 or a foreign partnership
with specified connections to the United States, such payments will be subject to information reporting, but not backup withholding, unless such
broker has documentary evidence in its records that you are a non-U.S. holder and certain other conditions are met or you otherwise establish an
exemption.

Any amounts withheld under the backup withholding rules generally will be allowed as a refund or a credit against your U.S. federal income tax
liability provided the required information is furnished in a timely manner to the Internal Revenue Service.

Tax aspects of our investments in partnerships

We may hold direct or indirect interests in various partnerships (each individually a Partnership and, collectively, the Partnerships ). In general,
partnerships are pass-through entities that are not subject to U.S. federal income tax. Rather, partners are allocated their shares of the items of
income, gain, loss, deduction and credit of a partnership, and are potentially subject to tax thereon, without regard to whether the partners

receive a distribution from the partnership. We will include our proportionate share of the foregoing items of the Partnerships for purposes of the
various REIT income tests. See Certain U.S. federal income tax considerations to us of our REIT election Requirements for qualification Gross
income tests. Moreover, for purposes of the REIT asset tests (see Certain U.S. federal income tax considerations to us of our REIT

election Requirements for qualification Asset tests ), we will include our proportionate share of assets held by the Partnerships.

Other tax consequences

Possible legislative or other actions affecting tax consequences. Prospective holders of our common stock should recognize that the present
U.S. federal income tax treatment of investment in our company may be modified by legislative, judicial or administrative action at any time and
that any of these actions may affect investments and commitments previously made. The rules dealing with U.S. federal income taxation are
constantly under review by persons involved in the legislative process and by the Internal Revenue Service and the Treasury Department,
resulting in revisions of regulations and revised interpretations of established concepts as well as statutory changes. Revisions in U.S. federal tax
laws and interpretations thereof could adversely affect the tax consequences of investment in our company.

State and local taxes. 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 U.S. 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.

THE FOREGOING SUMMARY DOES NOT DISCUSS ALL ASPECTS OF U.S. FEDERAL INCOME TAXATION THAT MAY BE
RELEVANT TO YOU IN LIGHT OF YOUR PARTICULAR CIRCUMSTANCES AND INCOME TAX SITUATION. YOU SHOULD
CONSULT YOUR OWN TAX ADVISOR AS TO THE SPECIFIC TAX CONSEQUENCES THAT WOULD RESULT FROM YOUR
PURCHASE, OWNERSHIP AND DISPOSITION OF COMMON STOCK, INCLUDING THE APPLICATION AND EFFECT OF STATE,
LOCAL, FOREIGN AND OTHER TAX LAWS AND THE POSSIBLE EFFECTS OF CHANGES IN U.S. FEDERAL OR OTHER TAX
LAWS.
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The validity of the common stock we are offering by this prospectus supplement and the accompanying prospectus will be passed upon for us by
Venable LLP. Certain legal matters will be passed upon for us by O Melveny & Myers LLP. Sidley Austin LLP will act as counsel for the sales
agent. As of September 21, 2006, Paul C. Pringle, a partner at Sidley Austin LLP, owned 51,893 shares of our common stock.

Experts

The consolidated financial statements of Nationwide Health Properties, Inc. appearing in Nationwide Health Properties, Inc. s Annual Report on
Form 10-K for the year ended December 31, 2005 (including the schedule appearing therein) and Nationwide Health Properties, Inc. s
management s assessment of the effectiveness of internal control over financial reporting as of December 31, 2005 included therein, have been
audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon included therein, and
incorporated herein by reference. Such financial statements and management s assessment have been incorporated herein by reference in reliance
upon such reports given on the authority of such firm as experts in accounting and auditing.

The consolidated financial statements of Hearthstone Assisted Living, Inc. as of December 31, 2005 incorporated by reference in this prospectus
supplement have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon
appearing in the Current Report on Form 8-K/A filed by Nationwide Health Properties, Inc. on June 30, 2006 and incorporated by reference
herein, and 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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PROSPECTUS

$1,250,000,000

Debt Securities
Preferred Stock
Common Stock

Securities Warrants

We may offer, from time to time, in one or more series:

debt securities;

warrants to purchase debt securities;

shares of our preferred stock;

warrants to purchase shares of our preferred stock;
shares of our common stock; and

warrants to purchase shares of our common stock.

The common stock warrants, the debt securities warrants and the preferred stock warrants are collectively referred to herein as the securities
warrants. The debt securities, the preferred stock, the common stock and the securities warrants are collectively referred to herein as the
securities. The securities will have an aggregate offering price of $1,250,000,000 and will be offered on terms to be determined at the time of
offering. We will provide the specific terms of these securities in prospectus supplements to this prospectus prepared in connection with each
offering. The prospectus supplement will also disclose whether the securities will be listed on a national securities exchange and if they are not
to be listed, the possible effects thereof on their marketability. You should read this prospectus and the applicable prospectus supplement
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 agent 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. See Plan of Distribution. The net proceeds we receive from the sale also will be set forth in the applicable
prospectus supplement.

Our common stock is traded on the New York Stock Exchange under the symbol NHP . On August 25, 2005, the closing price of our common
stock was $23.12.

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.

This prospectus may not be used to consummate sales of securities unless accompanied by a prospectus supplement.

The date of this prospectus is August 25, 2005
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus. You must
not rely on any unauthorized information or representations. This prospectus is an offer to sell only the securities offered hereby, but only under

circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus is current only as of the date of this
prospectus.
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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 process, we
may sell any combination of the securities described in this prospectus in one or more offerings up to a total amount of $1,250,000,000. 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 to or update other
information contained in this prospectus. You should read both this prospectus and the accompanying prospectus supplement together with
additional information described under the heading Where You Can Find More Information on page 20.

Whenever we refer herein to  NHP, the Company orto us orusetheterms we or our, we are referring to Nationwide Health Properties, Inc.
its subsidiaries, unless the context otherwise requires.

THE COMPANY

Nationwide Health Properties, Inc., a Maryland corporation incorporated on October 14, 1985, is a real estate investment trust (REIT) that
invests primarily in healthcare related facilities and provides financing to healthcare providers.

We primarily make our investments by acquiring an ownership interest in facilities and leasing them to unaffiliated operators under triple-net

master leases that pass all facility operating costs (including maintenance, repairs, taxes, insurance and capital expenditures) through to the
tenant operator. In addition, but intentionally to a much lesser extent because we view the risks of this activity to be greater, from time to time
we extend mortgage loans and other financing to operators. Currently, about 96% of our revenues are derived from our leases, with the
remaining 4% from our mortgage loans and other financing.

At June 30, 2005, we had investments in 426 facilities located in 39 states. The facilities included 194 skilled nursing facilities, 216 assisted and
independent living facilities, seven continuing care retirement communities, seven specialty hospitals and two assets held for sale.

Our facilities are operated by 72 different operators, including the following publicly traded companies: American Retirement Corporation,
Beverly Enterprises, Inc., Emeritus Corporation, Extendicare, Inc., Genesis Healthcare, HEALTHSOUTH Corporation, Kindred Healthcare, Inc.
and Sun Healthcare Group, Inc. Of the operators of our facilities, only Alterra Healthcare Corporation (Alterra) accounted for 10% or more of
our revenues at June 30, 2005 or is expected to account for more than 10% of our revenues for the remainder of 2005.

At June 30, 2005, we had direct ownership of 180 skilled nursing facilities, 215 assisted and independent living facilities, six continuing care
retirement communities, seven specialty hospitals and two assets held for sale. Substantially all of our owned facilities are leased under triple-net
leases, which are accounted for as operating leases.

Our leases generally have initial terms ranging from five to 21 years with two or more multiple-year renewal options. We earn fixed monthly
minimum rents and may earn periodic additional rents. The additional rent payments are generally computed as a percentage of facility revenues
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in excess of base amounts or as a percentage of the increase in the Consumer Price Index. Additional rents are generally calculated and payable
monthly or quarterly. While the calculations and payments of additional rents contingent upon revenue are generally made on a quarterly basis,
SEC Staff Accounting Bulletin No. 101, Revenue Recognition in Financial Statements (SAB No. 101) does not allow for the recognition of this
revenue until all possible contingencies have been eliminated. Most of our leases with additional rents contingent upon revenue are structured as
quarterly
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calculations so that all contingencies for revenue recognition have been eliminated at each of our quarterly reporting dates. Also, the majority of
our leases contain provisions that the total rent cannot decrease from one year to the next. Approximately 82% of our facilities are leased under
master leases. In addition, the majority of our leases contain cross-collateralization and cross-default provisions tied to other leases with the
same tenant, as well as grouped lease renewals and, if purchase options exist, grouped purchase options. Leases covering 338 facilities are
backed by security deposits consisting of irrevocable letters of credit or cash, most of which cover from three to six months of initial monthly
minimum rents. As of December 31, 2004, leases covering 153 facilities required the tenant to impound property taxes and leases covering 71
facilities required capital expenditure impounds. Under the terms of the leases, the tenant is responsible for all maintenance, repairs, taxes,
insurance and capital expenditures for the leased properties.

At June 30, 2005, we held 13 mortgage loans secured by 14 skilled nursing facilities, one assisted and independent living facility and one
continuing care retirement community. As of June 30, 2005, the mortgage loans receivable had a net book value of $78,082,000. The mortgage
loans had individual outstanding balances ranging from $111,000 to $10,563,000 and had maturities ranging from 2005 to 2031 at June 30,
2005.

We believe we have operated in such a manner as to qualify for taxation as a REIT under Sections 856 through 860 of the Internal Revenue

Code of 1986, as amended. We intend to continue to qualify as such and therefore to distribute at least 90% of our REIT taxable income to our
stockholders. If we qualify for taxation as a REIT, and we distribute 100% of our taxable income to our stockholders, we will generally not be
subject to federal income taxes on our income that is distributed to stockholders. This treatment substantially eliminates the double taxation (i.e.,
at the corporate and stockholder levels) that generally results from investing in the stock of a corporation.

Our principal executive offices are located at 610 Newport Center Drive, Suite 1150, Newport Beach, California 92660, and our telephone
number is (949) 718-4400.
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RISK FACTORS

Investing in the securities described herein involves risk. Please see the risk factors described in our Annual Report on Form 10-K for our most
recent fiscal year, which is incorporated by reference in this prospectus. Before making an investment decision, you should carefully consider
these risks as well as other information we include or incorporate by reference in this prospectus. The risks and uncertainties we have described
are not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect
our business operations. Additional risk factors may be included in a prospectus supplement relating to a particular series or offering of such
securities. These risks could materially affect our business, results of operations or financial condition and cause the value of our securities to
decline. You could lose all or part of your investment.

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 ratio of earnings to fixed
charges, earnings have been based on consolidated income from continuing operations before fixed charges (exclusive of capital 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 ratio of earnings to combined
fixed charges and preferred stock dividends, preferred stock dividends consist of dividends on our 7.677% Series A Cumulative Preferred
Step-Up REIT Securities and 7.75% Series B Cumulative Convertible Preferred Stock.

For the six Year Ended December 31,
months ended
June 30,
2005 2004 2003 2002 2001 2000
Ratio of Earnings to Fixed Charges 227 227 196 172 2.05 2.09
Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends 1.81 187 1.73 152 180 1.85

USE OF PROCEEDS

Unless otherwise specified in the prospectus supplement which accompanies this prospectus, the net proceeds from the sale of the securities
offered from time to time hereby will be used for general corporate purposes, including the repayment of short term bank lines of credit and
investments in healthcare related facilities. The Company uses its existing revolving bank credit facility primarily to provide short term
financing for the acquisition of healthcare related facilities.
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DESCRIPTION OF DEBT SECURITIES

NHP may issue debt securities under one or more trust indentures to be executed by NHP and a specified trustee. The terms of the debt securities
will include those stated in the indenture and those made a part of the indenture (before any supplements) by reference to the Trust Indenture Act
of 1939. The indentures will be qualified under the Trust Indenture Act.

The following description sets forth certain anticipated general terms and provisions of the debt securities to which any prospectus supplement
may relate. The particular terms of the debt securities offered by any prospectus supplement (which terms may be different than those stated
below) and the extent, if any, to which such general provisions may apply to the debt securities so offered will be described in the prospectus
supplement relating to such debt securities. Accordingly, for a description of the terms of a particular issue of debt securities, investors should
review both the prospectus supplement relating thereto and the following description. A form of the indenture (as discussed herein) has been
filed as an exhibit to the Registration Statement of which this prospectus is a part.

General

The debt securities will be direct obligations of NHP and may be either senior debt securities or subordinated debt securities. The indebtedness
represented by subordinated securities will be subordinated in right of payment to the prior payment in full of NHP s senior debt (as defined in
the applicable indenture).

Except as set forth in the applicable indenture and described in a prospectus supplement relating thereto, the debt securities may be issued
without limit as to aggregate principal amount, in one or more series, secured or unsecured, in each case as established from time to time in or
pursuant to authority granted by a resolution of the board of directors or as established in the applicable indenture. All debt securities of one
series need not be issued at the same time and, unless otherwise provided, a series may be reopened, without the consent of the holders of the
debt securities of such series, for issuance of additional debt securities of such series.

The prospectus supplement relating to any series of debt securities being offered will contain the specific terms thereof, including, without
limitation:

The title of such debt securities and whether such debt securities are senior securities or subordinated securities;

The aggregate principal amount of such debt securities and any limit on such aggregate principal amount;

The percentage of the principal amount at which such debt securities will be issued and, if other than the principal amount
thereof, the portion of the principal amount thereof payable upon declaration of acceleration of the maturity thereof;

If convertible, the portion of the principal amount of such debt securities which is convertible into common stock or preferred stock, or
the method by which any such portion shall be determined;
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If convertible, any applicable limitations on the ownership or transferability of the common stock or preferred stock into which such
debt securities are convertible;

The date or dates, or the method for determining the date or dates, on which the principal of such debt securities will be payable;

The rate or rates (which may be fixed or variable), or the method by which the rate or rates shall be determined, at which such debt
securities will bear interest, if any.

The date or dates, or the method for determining such date or dates, from which any interest will accrue, the interest payment dates on
which any such interest will be payable, the regular record dates for such
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interest payment dates, or the method by which any such date shall be determined, the person to whom such interest shall be payable,
and the basis upon which interest shall be calculated if other than that of a 360-day year of twelve 30-day months;

The place or places where the principal of (and premium, if any) and interest, if any, on such debt securities will be payable, such debt
securities may be surrendered for conversion or registration of transfer or exchange and notices or demands to or upon NHP in respect
of such debt securities and the applicable indenture may be served;

The period or periods within which, the price or prices at which and the terms and conditions upon which such debt securities may be
redeemed, as a whole or in part, at NHP s option, if NHP is to have such an option;

The obligation, if any, of NHP to redeem, repay or purchase such debt securities pursuant to any sinking fund or analogous provision
or at the option of a holder thereof, and the period or periods within which, the price or prices at which and the terms and conditions
upon which such debt securities will be redeemed, repaid or purchased, as a whole or in part, pursuant to such obligation;
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