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FILED PURSUANT TO RULE 424(B)(5)
REG. STATEMENT NO. 333-137225

PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED SEPTEMBER 8, 2006

18,000,000 Shares

HCP, Inc.

Common Stock

We are offering 18,000,000 shares of our common stock to the public. Our common stock is traded on the New York Stock Exchange under
the symbol "HCP." On May 4, 2009, the last reported sale price for our common stock on the New York Stock Exchange was $23.08 per share.

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

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

Per Share Total



Edgar Filing: HCP, INC. - Form 424B5

Public offering price $21.25 $382,500,000
Underwriting discount $ 0.85 $ 15,300,000
Proceeds (before expenses) to HCP $20.40 $367,200,000

To the extent the underwriters sell more than 18,000,000 shares of common stock, the underwriters have the option to purchase up to an
additional 2,700,000 shares from us.

The underwriters expect to deliver the shares against payment in New York, New York on May 8, 2009.

Joint Book-Running Managers

UBS Investment Bank Merrill Lynch & Co.

Barclays Capital Citi J.P.Morgan
Co-Managers

Calyon Securities (USA) Inc.

Credit Suisse
Wachovia Securities
ABN AMRO
Incorporated
KeyBanc Capital
Markets
Scotia
Capital

SunTrust Robinson
Humphrey

The date of this prospectus supplement is May 5, 2009.
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CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximum
Maximum Aggregated Amount of
Title of Securities to be Amount to be Offering Price Offering Registration
registered registered(1) Per Security Price Fee(2)
Common Stock, par
value $1.00 per share 20,700,000 $21.25 $439,875,000 $25,545.03

)]
Includes 2,700,000 shares of Common Stock, par value $1.00 per share, that may be purchased by the underwriters upon exercise of
the underwriters' option to purchase additional shares.

2
Calculated in accordance with Rule 456(b) and 457(r) of the Securities Act.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement or the accompanying
prospectus. We have not authorized anyone to provide you with information that is different. We are not making an offer to sell these securities
in any jurisdiction where the offer or sale of these securities is not permitted. This document may only be used where it is legal to sell these
securities. You should assume that the information in this prospectus supplement and the accompanying prospectus is accurate only as of their
respective dates and that any information we have incorporated by reference is accurate only as of the date of the document incorporated by
reference.

non

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

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

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

S-1
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INCORPORATION BY REFERENCE

The Securities and Exchange Commission, or SEC, allows us to "incorporate by reference" information into this prospectus supplement and
the accompanying prospectus. This means that we can disclose important information to you by referring you to another document that HCP has
filed separately with the SEC that contains that information. The information incorporated by reference is considered to be part of this
prospectus supplement and the accompanying prospectus. Information that HCP files with the SEC after the date of this prospectus supplement
and that is incorporated by reference in this prospectus supplement will automatically modify and supersede the information included or
incorporated by reference in this prospectus supplement and the accompanying prospectus to the extent that the subsequently filed information
modifies or supersedes the existing information. We incorporate by reference (other than any portions of any such documents that are not
deemed "filed" under the Securities Exchange Act of 1934 in accordance with the Securities Exchange Act of 1934 and applicable SEC rules):

our Current Reports on Form 8-K filed on March 2, 2009 and May 4, 2009 (relating to the revision to our historical financial
statements);

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

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

the description of our common stock contained in our Registration Statement on Form 10 dated May 7, 1985 (File
No. 1-08895), including the amendments dated May 20, 1985 and May 23, 1985, and any other amendment or report filed
for the purpose of updating such description, including the description of amendments to our charter contained in our

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

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

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

Legal Department
HCP, Inc.
3760 Kilroy Airport Way, Suite 300
Long Beach, California 90806
(562) 733-5100

legaldept@ hcpi.com

S-2
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SUMMARY

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

Unless otherwise expressly stated or the context otherwise requires, information in this prospectus supplement assumes that the option
granted to the underwriters to purchase up to 2,700,000 additional shares from us has not been exercised.

Our Company

We invest primarily in real estate serving the healthcare industry in the United States, or U.S. We are a Maryland corporation and were
organized to qualify as a self-administered real estate investment trust, or REIT, in 1985. We are headquartered in Long Beach, California, with
offices in Chicago, Illinois, Nashville, Tennessee and San Francisco, California. We acquire, develop, lease, manage and dispose of healthcare
real estate and provide financing to healthcare providers. Our portfolio is comprised of investments in the following five healthcare segments:
(i) senior housing, (ii) life science, (iii) medical office, (iv) hospital, and (v) skilled nursing. We make investments within our five healthcare
segments using the following five investment products: (i) properties under lease, (ii) investment management, (iii) developments,

(iv) mezzanine loans, and (v) non-managing member LLCs, or DownREITs. As of March 31, 2009, our portfolio of properties, excluding assets
held for sale but including mortgage loans and properties owned by unconsolidated joint ventures, totaled 692 properties among the following
segments: 264 senior housing, 100 life science, 254 medical office, 23 hospital and 51 skilled nursing.

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

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

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

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

Compelling demographics driving the demand for healthcare services;

Specialized nature of healthcare real estate investing; and

Ongoing consolidation of the fragmented healthcare real estate sector.

S-3
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Developments with Respect to Sunrise

On December 18, 2008, HCP notified Sunrise Senior Living, Inc. and its subsidiaries ("Sunrise") that Sunrise was in breach of certain
provisions of its agreements relating to 90 senior housing communities owned by HCP and managed by Sunrise. Rent from the properties
continues to be paid at levels generally consistent with historical calculations and projections, although certain of the defaults involve disputes
over the calculation of those payments. Sunrise responded to HCP's default notices by denying that it was in violation of its agreements in any
material respect. The agreements subject to the default notices provide Sunrise with various periods to cure the defaults, which periods have now
expired. HCP remains open to resolving these matters and is currently considering various alternatives. There can be no assurances as to how
these matters will be resolved.
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The Offering
Common Stock offered by HCP 18 million shares
Common Stock outstanding after
this offering(1) 272.5 million shares
Use of Proceeds We intend to use the net proceeds from this offering to

repay all amounts of the indebtedness outstanding under
our bridge loan, with the remainder to be used for general
corporate purposes. See "Use of Proceeds."

New York Stock Exchange symbol ~HCP

)

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

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

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

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

up to 2,700,000 additional shares of common stock that the underwriters have the option to purchase from us.

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

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

May 21, 2009 Common Stock Dividend

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

S-5
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following table sets forth our summary consolidated financial data. You should read this information together with our consolidated
financial statements, including the related notes, included in our Annual Report on Form 10-K, as revised, for the year ended December 31, 2008
and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, from which such information has been derived. Our historical
consolidated financial statements are revised for properties classified in discontinued operations through March 31, 2009, the adoption of

Statement of Financial Accounting Standards ("SFAS") No. 160, Noncontrolling Interests in Consolidated Financial Statements, an amendment

of ARB 51, and the adoption of FSP EITF 03-6-1, Determining Whether Instruments Granted in Share Based Payment Transactions Are
FParticipating Securities, for each of the years ended December 31, 2008, 2007 and 2006, and as of December 31, 2008 and 2007, which are
contained in the Current Report on Form 8-K as filed with the SEC on May 4, 2009. Our unaudited financial data for the three months ended
March 31, 2009 and 2008 has been prepared on the same basis as our annual consolidated financial statements and includes all adjustments,
consisting of only normal recurring adjustments, necessary for the fair presentation of this data in all material respects. The results for any
interim period are not necessarily indicative of the results of operations to be expected for a full fiscal year. The following data is presented on a
historical basis. We completed our acquisitions of Slough Estates USA Inc. on August 1, 2007, CNL Retirement Properties, Inc. and CNL
Retirement Corp. on October 5, 2006 and the interest held by an affiliate of General Electric in HCP Medical Office Properties on November 30,
2006. The results of operations resulting from these acquisitions are reflected in our consolidated financial statements from those dates.

Three Months Ended
March 31, Year Ended December 31,
2009 2008 2008 2007 2006
(in thousands, except per share data)
(unaudited)
Revenues:
Rental and related revenues $213,588 $206,905 $ 877,860 $ 762,793 $ 413,838
Tenant recoveries 23,664 21,447 82,847 64,854 29,141
Income from direct financing leases 12,925 14,974 58,149 63,852 15,008
Investment management fee income 1,438 1,467 5,923 13,581 3,895
Total revenues 251,615 244,793 1,024,779 905,080 461,882
Costs and expenses:
Depreciation and amortization 80,537 77,632 314,026 258,947 117,289
Operating 47,676 48,221 191,941 174,689 78,629
General and administrative 18,991 20,445 75,600 68,348 46,865
Impairments 18,276 2,530
Total costs and expenses 147,204 146,298 599,843 501,984 245,313
Other income (expense):
Gain on sale of real estate interest 10,141
Interest and other income, net 24,333 35,322 156,718 75,576 34,692
Interest expense (76,674) (96,263) (348,402)  (355,479) (211,494)
Total other income (expense) (52,341) (60,941) (191,684)  (269,762)  (176,802)
Income before income taxes and equity income
(loss) from unconsolidated joint ventures 52,070 37,554 233,252 133,334 39,767
Income taxes 915) (2,241) (4,307) (1,444) (245)
Equity income (loss) from unconsolidated joint
ventures (462) 1,288 3,326 5,645 8,331
Income from continuing operations 50,693 36,601 232,271 137,535 47,853
S-6
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Three Months Ended
March 31, Year Ended December 31,
2009 2008 2008 2007 2006
(in thousands, except per share data)
(unaudited)
Discontinued operations:
Income before gain on sales of real estate, net of
income taxes 659 9,389 18,698 72,252 116,267
Impairments (9,175) (7,051)
Gain on sales of real estate, net of income taxes 1,357 10,138 229,189 404,580 280,549
Total discontinued operations 2,016 19,527 238,712 476,580 389,765
Net income 52,709 56,128 470,983 614,115 437,618
Noncontrolling interests' and participating securities'
share in earnings (4,141) (6,266) (24,485) (27,905) (22,807)
Preferred stock dividends (5,283) (5,283) (21,130) (21,130) (21,130)
Net income applicable to common shares $ 43,285 $ 44579 $425,368 $565,080 $393,681
Basic earnings per common share:
Continuing operations $ 016 $ 012 $ 079 $ 043 $ 0.03
Discontinued operations 0.01 0.09 1.00 2.29 2.63
Net income applicable to common shares $ 017 $ 021 $ 179 $ 272 $ 266
Diluted earnings per common share:
Continuing operations $ 016 $ 012 $ 078 $ 042 $ 0.03
Discontinued operations 0.01 0.09 1.01 2.28 2.62
Net income applicable to common shares $ 017 $ 021 $ 179 $ 270 $ 2.65
Weighted average shares used to calculate earnings
per common share:
Basic 253,335 216,773 237,301 207,924 148,236
Diluted 253,423 217,391 237,972 208,920 148,631
Dividends declared per common share: $ 0460 $ 0455 $ 182 $ 178 $ 170
As of
March 31, As of December 31,
2009 2008 2007
(in thousands)
(unaudited)
Consolidated Balance Sheet Data:
Cash and cash equivalents $ 66,376  $ 57,562 $ 96,269
Total assets 11,801,289 11,849,826 12,521,772
Total liabilities 6,470,377 6,441,986 8,078,792
Total equity 5,330,912 5,407,840 4,442,980
S-7
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USE OF PROCEEDS

We anticipate that the net proceeds from this offering after deducting the underwriters discount and estimated expenses payable by us, will
be approximately $366.7 million (or approximately $421.8 million if the underwriters exercise in full their option to purchase additional shares).
We intend to use the net proceeds from the offering to repay all amounts of the indebtedness outstanding under our bridge loan facility, which
we refer to as our bridge loan, with the remainder to be used for general corporate purposes. As of May 1, 2009, we had $320 million
outstanding under our $2.75 billion bridge loan. Our bridge loan had an initial maturity date of July 31, 2008 that has been extended to July 30,
2009 through the exercise of two extension options. Our bridge loan accrues interest at a rate per annum equal to LIBOR plus a margin ranging
from 0.425% to 1.25%, depending upon our debt ratings. Based on our debt ratings on May 1, 2009, the margin on the bridge loan facility is
0.70%. Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated are the administrative agent, co-lead arranger and a book runner under
our bridge loan. Affiliates of UBS Securities LLC are the syndication agent, co-lead arranger and a book runner under our bridge loan. Affiliates
of the underwriters are lenders under our bridge loan and therefore will receive the net proceeds from this offering through the repayment of
borrowings under the bridge loan.

S-8
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CAPITALIZATION

The following table sets forth the capitalization of HCP as of March 31, 2009 on an actual basis and on an adjusted basis to reflect the sale
of 18,000,000 shares of our common stock offered by us in this offering at $21.25 per share, after the deduction of the underwriting discount and
other estimated expenses, and application of the net proceeds to repay all amounts of the indebtedness outstanding under our bridge loan, with
the remainder to be used for general corporate purposes. You should read the following table with the consolidated financial statements and
related notes which are incorporated by reference into this prospectus supplement.

As of March 31, 2009
As
Actual Adjusted(1)
(In thousands, except share

and per share data)

Debt obligations:
Bank line of credit $ 235000 $ 235,000
Bridge and term loans 520,000 200,000
Senior unsecured notes 3,524,338 3,524,338
Mortgage debt 1,603,838 1,603,838
Other debt 101,047 101,047
Total debt obligations $ 5,984,223 5,664,223
Stockholders' equity:
Preferred stock, $1.00 par value per share: 50,000,000 shares
authorized; 11,820,000 shares issued and outstanding $ 285173 $ 285,173
Common stock, $1.00 par value per share: 750,000,000 shares
authorized; 253,975,040 actual shares and 271,975,040 shares as
adjusted issued and outstanding 253,975 271,975
Additional paid-in capital 4,870,942 5,219,637
Cumulative dividends in excess of earnings (203,359) (203,359)
Accumulated other comprehensive loss (77,469) (77,469)
Total stockholders' equity 5,129,262 5,495,957

Non-controlling interests:
Joint venture partners 8,245 8,245

Non-managing member unitholders 193,405 193,405
Total noncontrolling interests 201,650 201,650
Total equity 5,330,912 5,697,607

Total capitalization $11,315,135 $11,361,830

€]

Assumes that the underwriters do not exercise their option to purchase up to 2,700,000 additional shares of our common stock.

S-9
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS

Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol "HCP." The table below sets forth, for the fiscal
quarters indicated, high and low reported sale prices per share of our common stock on the NYSE and the cash dividends per share paid in such

periods. The last reported sale price of our common stock on the NYSE on May 4, 2009 was $23.08 per share.

2006

First Quarter
Second Quarter
Third Quarter
Fourth Quarter
2007

First Quarter
Second Quarter
Third Quarter
Fourth Quarter
2008

First Quarter
Second Quarter
Third Quarter
Fourth Quarter
2009

First Quarter

Second Quarter (through May 4, 2009)

€]

Our board of directors has declared a quarterly cash dividend on our common stock of $0.46 per share, payable on May 21, 2009 to

Stock Price
High Low
$28.83 $25.27

28.47 25.12
31.24 26.16
37.84 29.77
$42.11 $35.01
38.60 28.02
34.49 25.11
35.24 29.30
$35.14 $26.80
38.75 31.14
42.16 30.12
39.83 14.26
$27.77 $14.93
23.38 17.07

Dividends
Paid

$ 0.4250
0.4250
0.4250
0.4250

$ 0.4450
0.4450
0.4450
0.4450

$ 0.4550
0.4550
0.4550
0.4550

$ 0.4600
M

stockholders of record as of the close of business on May 5, 2009. Since the delivery of shares sold hereunder will occur after the close

of business on May 5, 2009, the purchasers will not be entitled to receive the May 21, 2009 dividend.

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

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

above.

S-10
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DESCRIPTION OF THE COMMON STOCK

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

S-11
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SUPPLEMENTAL MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

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

non "

this summary under the heading "Supplemental Material United States Federal Income Tax Considerations," references to "HCP," "we," "our,
and "us" mean only HCP, Inc., and not its subsidiaries, except as otherwise indicated.

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

banks, insurance companies, or other financial institutions;

holders subject to the alternative minimum tax;

tax-exempt organizations;

brokers or dealers in securities or commodities;

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

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

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

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

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

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

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

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

The information in this summary is based on:

16
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the Internal Revenue Code;

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

the legislative history of the Internal Revenue Code;

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

court decisions;

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

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

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

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

potential changes in applicable tax laws.
Taxation of the Company

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

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

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

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

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

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

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

election is in effect.

We will be required to pay a 100% tax on any net income from prohibited transactions. Prohibited transactions are, in
general, sales or other taxable dispositions of property, other than foreclosure property, held as inventory or primarily for

sale to customers in the ordinary course of business.

If we fail to satisfy the 75% gross income test or the 95% gross income test, as described below, but have otherwise
maintained our qualification as a REIT because certain other requirements are met, we will be required to pay a tax equal to
(a) the greater of (i) the amount by which 75% of our gross income exceeds the amount qualifying under the 75% gross
income test and (ii) the amount by which 95% of our gross income (90% for our taxable years ended on or prior to
December 31, 2004) exceeds the amount qualifying under the 95% gross income test, multiplied by (b) a fraction intended to

reflect our profitability.

If we fail to satisfy any of the REIT asset tests (other than a de minimis failure of the 5% or 10% asset tests), as described
below, due to reasonable cause and not due to willful neglect, and we nonetheless maintain our REIT qualification because
of specified cure provisions, we will be required to pay a tax equal to the greater of $50,000 or the highest corporate tax rate

multiplied by the net income generated by the nonqualifying assets that caused us to fail such test.

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

penalty of $50,000 for each such failure.

We will be required to pay a 4% excise tax to the extent we fail to distribute during each calendar year at least the sum of
(a) 85% of our REIT ordinary income for the year, (b) 95% of our REIT capital gain net income for the year, and (c) any
undistributed taxable income from prior periods.
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If we acquire any asset from a corporation which is or has been a C corporation in a transaction in which the basis of the
asset in our hands is determined by reference to the basis of the asset in the hands of the C corporation (as we expect
occurred as a result of the Advisor merger in 2006 and the acquisition of Slough Estates USA, Inc. ("SEUSA") in 2007), and
we subsequently recognize gain on the disposition of the asset during the ten-year period beginning on the date on which we
acquired the asset, then we will be required to pay tax at the highest regular corporate tax rate on this gain to the extent of the
excess of (a) the fair market value of the asset over (b) our adjusted basis in the asset, in each case determined as of the date
on which we acquired the asset. The results described in this paragraph with respect to the recognition of gain assume that
certain elections specified in applicable Treasury Regulations are either made or forgone by us or by the entity from which

the assets are acquired, in each case, depending upon the date such acquisition occurred.

non

We will be required to pay a 100% tax on any "redetermined rents," "redetermined deductions" or "excess interest." In
general, redetermined rents are rents from real property that are overstated as a result of services furnished to any of our
tenants by a "taxable REIT subsidiary" of ours. Redetermined deductions and excess interest generally represent amounts
that are deducted by a taxable REIT subsidiary of ours for amounts paid to us that are in excess of the amounts that would

have been deducted based on arm's-length negotiations.

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

Requirements for Qualification as a REIT. The Internal Revenue Code defines a REIT as a corporation, trust or association:

)]
that is managed by one or more trustees or directors;
@3]
that issues transferable shares or transferable certificates to evidence its beneficial ownership;
3)
that would be taxable as a domestic corporation but for special Internal Revenue Code provisions applicable to REITs;
C))
that is not a financial institution or an insurance company within the meaning of certain provisions of the Internal Revenue
Code;
)
that is beneficially owned by 100 or more persons;
(0)
not more than 50% in value of the outstanding stock of which is owned, actually or constructively, by five or fewer
individuals, including certain specified entities, during the last half of each taxable year; and
@)

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

The Internal Revenue Code provides that conditions (1) to (4), inclusive, must be met during the entire taxable year and that condition (5)
must be met during at least 335 days of a taxable year of twelve months, or during a proportionate part of a taxable year of less than twelve
months. Conditions (5) and (6) do not apply until after the first taxable year for which an election is made to be taxed as a REIT. For purposes of
condition (6), the term "individual" includes a supplemental unemployment compensation benefit plan, a private foundation or a portion of a
trust permanently set aside or used exclusively for charitable purposes, but generally does not include a qualified pension plan or profit sharing
trust.

We believe that we have been organized, have operated and have issued sufficient shares of capital stock with sufficient diversity of
ownership to allow us to satisfy conditions (1) through (7) inclusive, during the relevant time periods. In addition, our charter documents provide
for restrictions regarding
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ownership and transfer of our shares which are intended to assist us in continuing to satisfy the ownership requirements described in
conditions (5) and (6) above. These stock ownership and transfer restrictions are described in "Description of Capital Stock We May

Offer Transfer and Ownership Restrictions Relating to our Common Stock," "Description of Capital Stock We May Offer Business Combination
Provisions" and "Description of Capital Stock We May Offer Transfer and Ownership Restrictions Relating to our Preferred Stock" in the
accompanying prospectus. These restrictions, however, may not ensure that we will, in all cases, be able to satisfy the share ownership
requirements described in conditions (5) and (6) above. These stock ownership and transfer restrictions are described in the prospectus or
prospectus supplement pursuant to which the underlying stock was offered. If we fail to satisfy these share ownership requirements, except as
provided in the next two sentences, our status as a REIT will terminate. See " Failure to Qualify." If, however, we comply with the rules
contained in applicable Treasury Regulations that require us to ascertain the actual ownership of our shares and we do not know, or would not
have known through the exercise of reasonable diligence, that we failed to meet the requirement described in condition (6) above, we will be
treated as having met this requirement.

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

Ownership of Interests in Partnerships and Limited Liability Companies. 'We own and operate one or more properties through
partnerships and limited liability companies. Treasury Regulations provide that if we are a partner in a partnership, we will be deemed to own
our proportionate share of the assets of the partnership based on our interest in partnership capital, subject to special rules relating to the 10%
REIT asset test described below. Also, we will be deemed to be entitled to our proportionate share of the income of the partnership. The assets
and gross income of the partnership retains the same character in our hands, including for purposes of satisfying the gross income tests and the
asset tests. In addition, for these purposes, the assets and items of income of any partnership in which we own a direct or indirect interest include
such partnership's share of assets and items of income of any partnership in which it owns an interest. A brief summary of the rules governing
the United States federal income taxation of partnerships and their partners is included below in " Tax Aspects of the Partnerships." The
treatment described above also applies with respect to the ownership of interests in limited liability companies or other entities that are treated as
partnerships for tax purposes.

We have direct or indirect control of certain partnerships and limited liability companies and intend to continue to operate them in a manner
consistent with the requirements for our qualification as a REIT. We are a limited partner or non-managing member in certain partnerships and
limited liability companies. If any such partnership or limited liability company were to take actions that could jeopardize our status as a REIT
or require us to pay tax, we may be forced to dispose of our interest in such entity. In addition, it is possible that a partnership or limited liability
company could take an action which could cause us to fail a REIT income or asset test, and that we would not become aware of such action in a
time frame which would allow us to dispose of our interest in the applicable entity or take other corrective action on a timely basis. In that case,
unless we were entitled to relief, as described below, we would fail to qualify as a REIT.

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

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

Ownership of Interests in Taxable REIT Subsidiaries. A taxable REIT subsidiary of ours is an entity treated as a corporation (other than
a REIT) in which we directly or indirectly hold stock, and that has made a joint election with us to be treated as a taxable REIT subsidiary. A
taxable REIT subsidiary also includes any entity treated as corporation (other than a REIT) with respect to which a taxable REIT subsidiary
owns securities possessing more than 35% of the total voting power or value of the outstanding securities of such corporation. A taxable REIT
subsidiary generally may engage in any business, including the provision of customary or non-customary services to tenants of its parent REIT,
except that a taxable REIT subsidiary may not directly or indirectly operate or manage a lodging or healthcare facility or directly or indirectly
provide to any other person (under a franchise, license or otherwise) rights to any brand name under which any lodging or health care facility is
operated. A taxable REIT subsidiary is subject to United States federal income tax, and state and local income tax where applicable, as a regular
C corporation. In addition, a taxable REIT subsidiary may be prevented from deducting interest on debt funded directly or indirectly by its
parent REIT if certain tests regarding the taxable REIT subsidiary's debt to equity ratio and interest expense are not satisfied. We currently own
interests in several taxable REIT subsidiaries, and may acquire interests in additional taxable REIT subsidiaries in the future. Our ownership of
securities of our taxable REIT subsidiaries will not be subject to the 5% or 10% asset tests described below. See " Asset Tests."

Income Tests. We must satisfy two gross income requirements annually to maintain our qualification as a REIT:
First, in each taxable year, we must derive directly or indirectly at least 75% of our gross income, excluding gross income

from prohibited transactions, certain hedging transactions entered into after July 30, 2008, and certain foreign currency gains
recognized after July 30, 2008, from (a) certain investments relating to real property or mortgages on real property, including

"rents from real property" and, in certain circumstances, interest, or (b) some types of temporary investments; and

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

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

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

The amount of rent is not based in any way on the income or profits of any person. However, an amount we receive or
accrue generally will not be excluded from the term "rents from real property" solely because it is based on a fixed

percentage or percentages of receipts or sales;

We do not, or an actual or constructive owner of 10% or more of our capital stock, does not, actually or constructively own
10% or more of the interests in the assets or net profits of the tenant, or, if the tenant is a corporation, 10% or more of the
voting power or value of all classes of stock of the tenant. Rents we receive from such a tenant that also is our taxable REIT
subsidiary, however, will not be excluded from the definition of "rents from real property" as a result of this condition if at
least 90% of the space at the property to which the rents relate is leased to third parties, and the rents paid by the taxable
REIT subsidiary are substantially comparable to rents paid by our other tenants for comparable space. Whether rents paid by
our taxable REIT subsidiary are substantially comparable to rents paid by our other tenants is determined at the time the
lease with the taxable REIT subsidiary is entered into, extended, and modified, if such modification increases the rents due
under such lease. Notwithstanding the foregoing, however, if a lease with a "controlled taxable REIT subsidiary" is modified
and such modification results in an increase in the rents payable by such taxable REIT subsidiary, any such increase will not
qualify as "rents from real property." For purposes of this rule, a "controlled taxable REIT subsidiary" is a taxable REIT
subsidiary in which we own stock possessing more than 50% of the voting power or more than 50% of the total value of the
outstanding stock. In addition, rents we receive from a tenant that also is our taxable REIT subsidiary will not be excluded
from the definition of "rents from real property" as a result of our ownership interest in the taxable REIT subsidiary if the
property to which the rents relate is a qualified lodging facility, or after January 1, 2009, a qualified health care property, and
such property is operated on behalf of the taxable REIT subsidiary by a person who is an independent contractor and certain
other requirements are met. Our taxable REIT subsidiaries will be subject to United States federal income tax on their

income from the operation of these properties.

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

qualify as "rents from real property;" and

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

We generally do not intend to receive rent which fails to satisfy any of the above conditions. Notwithstanding the foregoing, we may have
taken and may continue to take actions which fail to satisfy one or more of the above conditions to the extent that we determine, based on the
advice of our tax counsel, that those actions will not jeopardize our tax status as a REIT. In addition, with respect to the limitation on the rental
of personal property, we have not obtained appraisals of the real property and personal property leased to tenants. Accordingly, there can be no
assurance that the Internal Revenue Service will agree with our determinations of value.

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

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

We have made an investment in a property located in Mexico. This investment could cause us to incur foreign currency gains or losses.
Prior to July 30, 2008, the characterization of any such foreign currency gains for purposes of the REIT gross income tests was unclear, though
the Internal Revenue Service had indicated that REITs may apply the principles of proposed Treasury Regulations to determine whether such
foreign currency gain constitutes qualifying income under the REIT income tests. As a result, we anticipate that any foreign currency gain we
recognized relating to rents we receive from our property located in Mexico was qualifying income for purposes of the 75% and 95% gross
income tests. Any foreign currency gains recognized after July 30, 2008, to the extent attributable
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to specific items of qualifying income or gain, or specific qualifying assets, however, generally will not constitute gross income for purposes of
the 75% and 95% gross income tests, and therefore will be exempt from these tests.

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

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

We believe that the aggregate amount of our nonqualifying income, from all sources, in any taxable year will not exceed the limit on
nonqualifying income under the gross income tests. If we fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year,
we may nevertheless qualify as a REIT for the year if we are entitled to relief under certain provisions of the Internal Revenue Code.
Commencing with our taxable year beginning January 1, 2005, we generally may make use of the relief provisions if:

following our identification of the failure to meet the 75% or 95% gross income tests for any taxable year, we file a schedule
with the Internal Revenue Service setting forth each item of our gross income for purposes of the 75% or 95% gross income

tests for such taxable year in accordance with Treasury Regulations to be issued; and

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

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

Prohibited Transaction Income. Any gain that we realize on the sale of property held as inventory or otherwise held primarily for sale to
customers in the ordinary course of business will be treated as income from a prohibited transaction that is subject to a 100% penalty tax. Our
gain would include any gain realized by our qualified REIT subsidiaries and our share of any gain realized by any of the partnerships or limited
liability companies in which we own an interest. This prohibited transaction income may also adversely affect our ability to satisfy the income
tests for qualification as a REIT. Under existing law, whether property is held as inventory or primarily for sale to customers in the ordinary
course of a trade or business is a question of fact that depends on all the facts and circumstances surrounding the particular transaction. We
intend to hold our properties for investment with a view to long-term appreciation and to engage in the business of acquiring, developing and
owning our properties. We have made, and may in the future make, occasional sales of the properties consistent with our investment objectives.
We do not intend to enter into any sales that are prohibited transactions. The Internal Revenue Service may contend, however, that one or more
of these sales is subject to the 100% penalty tax.
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Like-Kind Exchanges. We have in the past disposed of properties in transactions intended to qualify as like-kind exchanges under the
Internal Revenue Code, and may continue this practice in the future. Such like-kind exchanges are intended to result in the deferral of gain for
United States federal income tax purposes. The failure of any such transaction to qualify as a like-kind exchange could subject us to United
States federal income tax, possibly including the 100% prohibited transaction tax, depending on the facts and circumstances surrounding the
particular transaction.

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

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

Asset Tests. At the close of each calendar quarter of our taxable year, we also must satisfy four tests relating to the nature and
diversification of our assets.

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

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

Third, of the investments included in the 25% asset class and except for certain investments in other REITs, our qualified REIT subsidiaries
and our taxable REIT subsidiaries, the value of any one issuer's securities may not exceed 5% of the value of our total assets, and we may not
own more than 10% of the total vote or value of the ou