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HCP, Inc.
DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN
6,248,357 Shares

Common Stock

On November 9, 2000, we adopted a dividend reinvestment and stock purchase plan to provide both existing stockholders and interested
new investors a convenient and cost effective method to purchase shares of our common stock. In April 2002 and October 2003, our board of
directors authorized increases to the common stock issuable under the plan. This Prospectus Supplement relates to the unissued shares of
common stock that we initially registered on our Form S-3 filed on December 5, 2003 and subsequently transferred to our Form S-3 filed on
September 8, 2006. The previously unissued shares are now being included on this Prospectus Supplement. Under the plan, existing
stockholders may purchase shares of common stock by reinvesting all or a portion of the cash dividends from their shares of common stock or
by making optional cash payments to purchase additional shares of common stock. New investors may also purchase common stock under the
plan with an initial investment of at least $750. Existing stockholders and new investors may begin participating in the plan by completing a plan
enrollment form and returning it to the agent administering the plan. All references in this Prospectus Supplement to the "agent" mean Wells
Fargo Shareowner Services. Our shares of common stock are traded on the New York Stock Exchange under the symbol "HCP." On
September 1, 2009, the last reported sales price of our common stock on the New York Stock Exchange was $26.52 per share.

Some of the significant features of the plan are as follows:

If you are an existing stockholder, you may purchase additional shares of common stock by automatically reinvesting all or
any part of the cash dividends paid on your shares of common stock. There is no minimum or maximum limitation on the
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amount of dividends you may reinvest in the plan.

Subject to certain restrictions, if you are an existing stockholder, you may purchase additional shares of common stock by
making optional cash purchases of between $100 and $10,000 in any calendar month. Optional cash purchases of our

common stock in excess of this maximum may only be made with our prior consent.

Subject to certain restrictions, if you are not an existing stockholder, you may make an initial cash purchase of common
stock of at least $750 with a maximum of $10,000. Initial optional cash purchases of our common stock in excess of this

maximum may only be made with our prior consent.

We may sell newly issued shares directly to the agent or instruct the agent to purchase shares in the open market or privately
negotiated transactions, or elect a combination of these alternatives.

You can purchase shares of our common stock without brokerage fees, commissions or charges. We will bear the expenses
for open market purchases.

The purchase price for newly issued shares of common stock purchased directly from us will be the market price less a
discount ranging from 0% to 5%, determined from time to time by us in accordance with the plan. As of the date of this
Prospectus Supplement, the discount is 1%. We may adjust the discount at our discretion at any time. This discount applies
to either optional cash purchases or reinvested dividends. However, no discount will be available for common stock
purchased in the open market or in privately negotiated transactions.

Participation in the plan is entirely voluntary, and you may terminate your participation at any time. If you do not choose to participate in
the plan you will continue to receive cash dividends, as declared, in the usual manner.

Investing in our common stock involves risks. See '"Risk Factors' in our most recent annual report on Form 10-K, as amended, and
subsequent quarterly reports on Form 10-Q, incorporated by reference into this Prospectus Supplement, and the risks set forth on
page S-6 of this Prospectus Supplement and 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 PASSED ON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS SUPPLEMENT OR THE ACCOMPANYING PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The date of this Prospectus Supplement is September 4, 2009

HCP, Inc.
3760 Kilroy Airport Way, Suite 300
Long Beach, California 90806
(562) 733-5100
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum Amount of
Amount to be  offering price aggregate registration
Title of shares to be registered registered(1)(2) per share(3) offering price fee(4)
Common Stock, par value $1.00 per
share 6,248,357 $26.295 $164,300,547.32 $9,167.97

)]
Including an indeterminate number of shares which may be issued by the registrant with respect to such shares of common stock by
way of a stock dividend, stock split or in connection with a stock combination, recapitalization, merger, consolidation or otherwise.

)
The shares being offered pursuant to this prospectus supplement represent unsold shares initially registered by the registrant under
Registration Statement No. 333-110939 filed on December 5, 2003 (the "Initial Registration Statement") and subsequently transferred
to Registration Statement No. 333-137225 filed on September 8, 2006. Such unsold shares are being registered hereunder pursuant to
Rule 415(a)(6) under the Securities Act of 1933, as amended.

3)
Based upon the average of the high and low prices of the common stock reported on the New York Stock Exchange on September 2,
2009, pursuant to Rule 457(c) of the Securities Act of 1933, as amended.

“

Pursuant to Rule 415(a)(6), the filing fee of $18,862 previously paid in connection with the Initial Registration Statement will continue
to be applied to the unsold shares being offered pursuant to this prospectus supplement, and no additional filing fee in respect of such
unsold shares is due hereunder.
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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 non

All references in this Prospectus Supplement to "HCP," the "Company," "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, or U.S., 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" certain information we file with the SEC, which
means that we can disclose important information to you by referring to the other information we have filed with the SEC. We incorporate by
reference the following documents we filed with the SEC pursuant to Section 13 of the Securities Exchange Act of 1934, as amended (other than
any portions of any such documents that are not deemed "filed" under the Securities Exchange Act of 1934 in accordance with the Securities
Exchange Act of 1934 and applicable SEC rules):

our Current Reports on Form 8-K filed on March 2, 2009, May, 4, 2009 (relating to the revision to our historical financial
statements), May 8, 2009, June 3, 2009 and August 10, 2009;

our Quarterly Reports on Form 10-Q for the quarters ended March 31 and June 30, 2009;

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

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, June 30, 2004 and September 30, 2007.

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

Documents incorporated by reference are available from us without charge, excluding all exhibits unless we have specifically incorporated
by reference the exhibit in this Prospectus Supplement or the accompanying Prospectus. You may obtain documents incorporated by reference in
this Prospectus Supplement or the accompanying Prospectus by requesting them in writing or by telephone from:

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 included below, including the description of our dividend reinvestment and stock purchase plan, 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 S-6 of this Prospectus Supplement and page 4 of the accompanying Prospectus, in our most recent annual report on Form 10-K, as
amended, and subsequent quarterly reports on Form 10-Q. This summary is not complete and does not contain all of the information you should
consider when making your investment decision.

Our Company

We invest primarily in real estate serving the healthcare industry in the United States. 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 June 30, 2009, our portfolio of properties, excluding assets held for sale, but
including properties owned by unconsolidated joint ventures, totaled 682 properties among the following segments: 259 senior housing, 100 life
science, 253 medical office, 22 hospital and 48 skilled nursing.

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. We believe 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.

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.

S-3
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The following summary of our dividend reinvestment and stock purchase plan is qualified by reference to the full text of the plan which
appears in this Prospectus Supplement.

Purpose of the Plan

The purpose of this plan is to provide our existing stockholders and new investors with a convenient and economical method of purchasing
shares of common stock and/or investing all or a portion of their cash dividends in additional shares of common stock.

The plan also provides us with a means of raising additional capital if we elect to directly sell newly issued shares of common stock.
Source of Purchase of Shares

Shares of common stock purchased through the plan with dividend reinvestments or optional cash purchases of $10,000 or less will be
either newly issued shares or shares acquired by the agent on the open market or in privately negotiated transactions. Shares of common stock
purchased through the plan with pre-approved optional cash purchases in excess of $10,000 will be newly issued shares.

Investment Options
You may choose from the following options:

Full Dividend Reinvestment. The agent will apply all cash dividends paid on all shares of common stock registered in your name and all
shares held for you under the plan, together with optional cash purchases, if any, to the purchase of additional shares of our common stock.

Partial Dividend Reinvestment. The agent will apply the cash dividends paid on the percentage of shares of common stock registered in
your name specified by you to the purchase of additional shares of our common stock. The agent will pay the dividends paid on the remaining
shares of common stock to you in cash.

All Dividends Paid in Cash. You will continue to receive cash dividends paid on shares of common stock registered in your name in the
usual manner. You may make optional cash purchases to invest in additional shares of our common stock, subject to monthly minimums and
maximums.

You may change your investment options at any time by contacting the agent as indicated in Question 9 under "The Plan" or by requesting
a new enrollment form from the agent, completing it, and returning it to the agent. Dividends paid on all common shares acquired under and held
in the plan will be automatically reinvested in additional shares of our common stock, unless otherwise requested.

Withdrawal

You may withdraw from the plan with respect to all or a portion of the shares held in your plan account at any time by notifying the agent
in writing as indicated in Question 27 under "The Plan".

Optional Cash Purchases

If you are an existing stockholder, optional cash purchases are subject to a minimum of $100 and a maximum of $10,000 per month. If you
are a new investor, initial optional cash purchases are subject to a minimum of $750 and a maximum of $10,000. Optional cash purchases in
excess of $10,000 may be made only with our prior approval.

S-4
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Discounts

The purchase price for newly issued shares of common stock purchased directly from us either through dividend reinvestment or optional
cash purchases may be issued at a discount from the market price. We will periodically establish a discount of between 0% and 5% from the
market price. As of the date of this Prospectus Supplement, the discount is 1%. We may adjust the discount at our discretion at any time.

Investment Date

With respect to dividend reinvestment. 'The investment date will be the dividend payment date or such other date following the dividend
payment date on which the agent can, as promptly as practicable, purchase the shares with the cash dividends.

With respect to optional cash purchases. The investment date is generally on or about the 20th day of each month or, in the case of open
market purchases or privately negotiated transactions, one or more days during the ten business day period beginning on the 20th day of each
month, as market conditions permit.

Purchase Price

Reinvested Dividends. In the case of shares purchased directly from us, the purchase price will be equal to the average of the high and low
NYSE Composite prices on the applicable date, less any discount.

In the case of shares purchased in the open market or privately negotiated transactions, the average of the purchase price of all shares
purchased by the agent for the plan with reinvested dividends on the applicable date.

Optional Cash Purchases Under $10,000. 1In the case of shares purchased directly from us, the purchase price will be equal to the ten day
average of the average of the high and low NYSE Composite prices on each of the ten trading days immediately preceding the applicable
investment date, less any discount.

In the case of shares purchased in the open market or privately negotiated transactions, the average of the purchase price of all shares
purchased by the agent on the applicable date.

Optional Cash Purchases Over $10,000. Shares will be purchased directly from us at a price equal to the greater of (i) the ten day average
of the average of the high and low NYSE Composite prices on each of the ten trading days immediately preceding the applicable investment
date, less any discount and (ii) the average of the high and low NYSE Composite prices on the investment date, less any discount.

In no event will the price paid, less brokerage commissions, service fees and any other costs of purchase paid by us, be less than 95% of the
average of the high and low NYSE Composite prices for our shares on the date they are credited to your account under the plan.

Expenses

We will pay all day-to-day costs of the administration of the plan. You will only be responsible for a transaction fee and your pro rata share
of trading fees and any brokerage commissions associated with your sales of shares of common stock attributable to you under the plan. We will
pay for all fees and commissions associated with your purchases under the plan.

No Interest Pending Investment
No interest will be paid on cash dividends or optional cash purchases pending investment or reinvestment under the terms of the plan.

S-5
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Risk Factors

You should carefully consider any specific risks set forth below, the risks set forth on page 4 of the accompanying Prospectus and the risks
set forth under the caption "Risk Factors" in our most recent annual report on Form 10-K, as amended, and subsequent quarterly reports on
Form 10-Q, incorporated by reference into this Prospectus Supplement and the accompanying Prospectus, as updated by our subsequent filings
under the Securities Exchange Act of 1934, as amended. You should consider carefully those risk factors together with all of the other
information included and incorporated by reference in this Prospectus Supplement and the accompanying Prospectus before you decide to
purchase shares of our common stock.

Risks Related to This Offering

Investors in our common stock may experience losses, volatility and poor liquidity, and we may reduce our dividends in a variety of
circumstances.

Our earnings, cash flows and dividends can be volatile and difficult to predict. Although we seek to pay a regular common stock dividend
rate that is sustainable, we may reduce our regular dividend rate in the future for a variety of reasons. We may not provide public warnings of
dividend reductions prior to their occurrence. Fluctuations in our current and prospective earnings, cash flows, and dividends, as well as many
other factors such as perceptions, economic conditions, stock market conditions, and the like, can affect our stock price. Investors may
experience volatile returns and material losses. In addition, liquidity in the trading of our stock may be insufficient to allow investors to sell their
stock in a timely manner or at a reasonable price.

The actual price paid for shares acquired under the plan may be higher than the purchase price determined under the plan.

Your taxable income attributable to discounts received on shares of our common stock purchased under the plan will be based on the value
of our common stock as of the investment date, which value may differ from the purchase price determined under the plan and may differ from
the value of our stock on the dividend payment date or the date you elect to make an optional purchase under the plan.

In addition, if the purchase price for our shares under the plan, less any brokerage commissions, service fees and any other costs of
purchase paid by us, would be less than 95% of the average of the high and low NYSE Composite prices for our shares on the date they are
credited to your account under the plan, the number of shares credited to your account will be reduced so that such limitation is satisfied. This
requirement is included in the plan in order to ensure compliance with certain tax rules applicable to REITs. Under those rules, in order to
maintain the deductibility of our dividends, the purchase price for our shares is limited in the manner set forth above.

S-6
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The Plan

The following series of questions and answers explains and constitutes our dividend reinvestment and stock purchase plan in its entirety. In
addition to reading the plan as set forth below, we encourage you to read and consider the information contained in the documents identified
under the headings "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.

1. What is the purpose of this plan?

The purpose of this plan is to provide our existing stockholders and new investors with a convenient and economical method of purchasing
shares of common stock and/or investing all or a portion of their cash dividends in additional shares of common stock.

The plan also provides us with a means of raising additional capital if we elect to directly sell newly issued shares of common stock.

The plan is primarily intended for the benefit of long-term investors, and not for the benefit of individuals or institutions which engage in
short-term trading activities. From time to time, financial intermediaries, investment clubs or other nominees may engage in positioning
transactions in order to benefit from any discount from the market price for common shares acquired under the plan. These transactions are
inconsistent with the purpose of the plan and may cause fluctuations in the trading volume or pricing of our common shares. We reserve the
right to modify, suspend or terminate participation in this plan by otherwise eligible holders of common shares or new investors in order to
eliminate practices which we determine, in our sole discretion, to be inconsistent with the purposes of the plan.

2. What are the benefits of the plan?

There are no fees or brokerage commissions on purchases, and we will bear the expenses for open market purchases.

Participation is voluntary and automatic. All or any part of your quarterly stock dividends may be reinvested.

The automatic reinvestment of dividends will enable you to add to your investment in us in a timely and systematic fashion.

In addition to being able to reinvest your dividends, if you are an existing stockholder, you may purchase additional shares
of common stock by making optional cash purchases of between $100 and $10,000 per calendar month. These optional cash
purchases may be made occasionally or at regular intervals, subject to the restrictions described herein. You may make
optional cash purchases even if dividends on your shares are not being reinvested under the plan. We may waive the

maximum investment in our sole discretion and permit a larger investment.

If you are not presently one of our stockholders, you may become a participant in the plan by making an initial cash
investment in our common stock of not less than $750 and not more than $10,000. We may waive this maximum and permit

a larger investment.

The purchase price for newly issued shares of common stock purchased directly from us either through dividend
reinvestment or optional cash purchases may be issued at a discount from the market price. We will periodically establish a
discount rate ranging from 0% to 5%. As of the date of this Prospectus Supplement, the discount is 1%. We may adjust the

discount at our discretion at any time.

You may purchase fractional shares of common stock under the plan. This means that you may fully invest your dividends
and any optional cash purchases. Dividends will be paid on the fractional shares of common stock which also may be
reinvested in additional shares.

11
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You may direct the agent to transfer, at any time and at no cost to you, all or a portion of your shares in the plan to a plan
account for another person.

You can avoid the need for safekeeping of certificates for shares of common stock credited to your plan account and may
submit to the plan's agent, for safekeeping, certificates held by you and registered in your name. You do not have to worry
about the stock certificates for your shares of common stock issued under the plan being lost or stolen or wonder where they

are located.

You or any other person that is a holder of record of shares of our common stock may direct the agent to sell or transfer all
or a portion of your shares held in the plan.

You will receive periodic statements reflecting all current activity in your plan accounts, including purchases, sales and
latest balances, to simplify your record keeping.

3.  What are the disadvantages of the plan?

Cash dividends that you reinvest will be treated for U.S. federal income tax purposes as a distribution received by you on the
date we pay dividends and may create a liability for the payment of income tax without providing you with immediate cash

to pay this tax when it becomes due.

We may, without giving you prior notice, change our determination as to whether the agent will purchase shares of common
stock directly from us or in the open market or in privately negotiated transactions from third parties which will affect
whether such shares will be sold to you at a discount. We will not, however, change our determination more than once per

month.

You will not know the actual number of shares purchased in any month on your behalf under the plan until after the
applicable investment date.

You will have limited control regarding the timing of sales under the plan. Because the agent will effect sales under the plan
only as soon as practicable after it receives instructions from you, you may not be able to control the timing of sales as you
might for investments made outside the plan. The market price of the shares of common stock may fluctuate between the
time the agent receives an investment instruction and the time at which the shares of common stock are sold. Because
purchases under the plan are only made as of the dividend payment date, in the case of dividends, or the applicable
investment date, in the case of optional cash purchases, you have no control regarding the timing of your purchases under the

plan.

No discount will be available for shares acquired in the open market or in privately negotiated transactions. While a discount
from market prices of up to 5% may be established for a particular month for shares purchased directly from us, a discount
for one month will not insure the availability of a discount or the same discount in future months. Each month we may,
without giving you prior notice, change or eliminate the discount. Further, if the purchase price for our shares under the plan,
less any brokerage commissions, service fees and any other costs of purchase paid by us, would be less than 95% of the
average of the high and low NYSE Composite prices for our shares on the date they are credited to your account under the

plan, the number of shares credited to your account will be reduced so that such limitation is satisfied.

Shares deposited in a plan account may not be pledged until the shares are withdrawn from the plan.

13
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Your investment in the shares of common stock held in your account is no different than a direct investment in shares of common stock.
You bear the risk of loss and the benefits of gain from market price changes for all of your shares of common stock. NEITHER WE NOR THE
AGENT CAN ASSURE YOU THAT SHARES OF COMMON STOCK PURCHASED UNDER THE PLAN WILL,

S-8
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AT ANY PARTICULAR TIME, BE WORTH MORE OR LESS THAN THE AMOUNT YOU PAID FOR THEM.
4.  Who will administer the plan?

The plan will be administered by Wells Fargo Shareowner Services, our transfer agent and registrar. In the future, we may designate a
successor administrator as agent. The agent acts as agent for you, keeps records of your accounts, sends you regular account statements, and
performs other duties relating to the plan. Common stock purchased for you under the plan will be held by the agent and may be registered in the
name of the agent or its nominee on your behalf, unless and until you request that a stock certificate for all or part of the shares be issued, as
more fully described under Question 24, "Will certificates be issued for share purchases?"

The address and telephone number for Wells Fargo Shareowner Services concerning any inquiries, financial transaction processing,
including enrollments, sales, withdrawals, deposits and optional cash payment, is:

Wells Fargo Shareowner Services
P.O. Box 64856
St. Paul, MN 55164-0856

Certified or Overnight Mail:
Wells Fargo Shareowner Services
161 N. Concord Exchange
South Saint Paul, MN 55075-1139

Telephone Number: 1-800-468-9716
Outside the United States: 651-450-4064
Fax: 651-450-4085

Unless directed otherwise by Wells Fargo Shareowner Services, purchases and sales under the plan usually will be made through Wells
Fargo Investments, a full-service brokerage and wholly-owned subsidiary of Wells Fargo & Company. Wells Fargo Investments will receive
brokerage commissions from these transactions.

5. Who is eligible to participate?

Any stockholder whose shares of common stock are registered on our stock transfer books in his or her name, also referred to as a
"registered holder," or any stockholder whose shares of common stock are registered in a name other than his or her name, for example, in the
name of a broker, bank or other nominee, also referred to as a "beneficial owner," may participate in the plan. If you are a registered holder, you
may participate in the plan directly. If you are a beneficial owner, you must either become a registered holder by having those shares transferred
so that they are registered under your name or you must make arrangements with your broker, bank or other nominee to participate in the plan on
your behalf.

In addition, if you are an interested investor who is not a stockholder, you may participate in the plan by making an initial optional cash
purchase of common stock of not less than $750 or more than $10,000, unless we approve in writing your request for a waiver of this limit. See
Question 16, "May a stockholder request a waiver of the purchase limitations?"

Regulations in certain countries may limit or prohibit participation in this type of plan. Accordingly, persons residing outside the U.S. who
wish to participate in the plan should first determine whether they are subject to any governmental regulation prohibiting their participation.
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Your right to participate in the plan is not transferable to another person apart from your transfer of the underlying shares of common stock.
6. Are there any restrictions on who is eligible to participate in the plan other than those described above?

REIT Qualification Restrictions. We may terminate, by written notice at any time, any participant's individual participation in the plan if
we determine, in our sole discretion, that such participation would be in violation of the ownership limits set forth in our charter. See
"Description of Capital Stock We May Offer Transfer and Ownership Restrictions Relating to our Common Stock" on page 16 of the
accompanying Prospectus. To the extent that the reinvestment of dividends or distributions (as applicable) under the plan would cause a

participant or any other person to exceed the ownership limits, such reinvestment will be void ab initio. Any such participant will be entitled to
receive cash dividends (without interest) in lieu of such reinvestment.

Exclusion from the Plan for Short-term Trading, Illlegality or Other Practices. Participants should not use the plan to engage in short-term
trading activities or any other activities that could affect the normal trading volume or pricing of our common shares. If a participant does
engage in such activities we may prevent that participant from continuing to participate in the plan. In addition, we also may prevent
participation by financial intermediaries, investment clubs or other nominees who engage in positioning transactions in order to benefit from any
discount from the market price for shares acquired under the plan. You also will not be able to participate in the plan if your participation
(1) could result in a violation of any securities laws or any other applicable laws, (ii) could require additional steps by us or you to ensure
compliance with any such laws, or (iii) is not authorized or lawful in your jurisdiction.

Restrictions at Our Discretion. We reserve the right to modify, suspend or terminate participation in the plan by otherwise eligible
shareholders in order to eliminate practices which we determine, in our sole discretion, to be inconsistent with the purposes or operation of the
plan or which may adversely affect the market price or trading volume of our common shares.

7. What if I am already enrolled in your dividend reinvestment plan?

If you are already reinvesting your stock's dividends under our dividend reinvestment and stock purchase plan, you do not need to take any
action to stay enrolled in the plan.

8. How do I enroll in the plan and become a participant?

You must complete and sign the enrollment form and return it to the agent. We have enclosed an enrollment form and postage-paid
envelope with the prospectus for this purpose. Also, you may obtain an enrollment form at any time by requesting one from the agent at the
address and telephone number set forth above. If you register shares in more than one name (e.g., joint tenants, trustees), all registered holders of
those shares must sign the enrollment form exactly as their names appear on the account registration. If your securities are registered in the name
of a broker, bank or other nominee, you must contact the broker, bank or nominee and request that they complete an enrollment form on your
behalf.

If you are an interested investor who is not presently one of our stockholders, but desire to become a participant by making an initial
investment in common stock, you may join the plan by completing an enrollment form and forwarding it, together with the initial investment in
U.S. funds by check payable to the agent at the address on the enrollment form.

You may also enroll online at www.shareowneronline.com. At the time of establishing online account access, you will be required to
provide certain information in order to complete the enrollment process. After establishing online account access, you will also be able to view
your account online and conduct certain transactions online.
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9.  What does the enrollment form provide?

The enrollment form appoints the plan's agent as your agent for purposes of the plan and directs the agent to apply to the purchase of
additional shares of common stock all of the cash dividends on the specified number of shares of common stock owned by you on the applicable
record date and designated by you to be reinvested through the plan. The enrollment form also directs the agent to purchase additional shares of
common stock with any optional cash purchases that you may elect to make.

While the enrollment form directs the agent to reinvest cash dividends on all shares enrolled in the plan, you may elect "partial dividend
reinvestment" or "optional cash purchases only." You may change the dividend reinvestment option at any time by submitting a newly executed
enrollment form to the agent or by writing to the agent. If you do not make an election on your enrollment form, the agent will reinvest all
dividends paid on your shares. Any change in the number of shares with respect to which the agent is authorized to reinvest dividends must be
received by the agent prior to the record date for a dividend to permit the new number of shares to apply to that dividend. For each method of
dividend reinvestment, cash dividends will be reinvested on all shares other than those designated for payment of cash dividends in the manner
specified above until you specify otherwise or withdraw from the plan altogether, or until the plan is terminated.

10. When will my participation in the plan begin?
If you are not already a participant in our dividend reinvestment and stock purchase plan, you may join the plan at any time.

Your participation in the dividend reinvestment portion of the plan will commence on the next date we pay dividends, provided the agent
receives your enrollment form on or before the record date for the payment of the dividend.

Your participation in the optional cash purchase portion of the plan will commence on the next investment date, which will be the 20th day
of the calendar month (unless the 20th calendar day is a Saturday, Sunday or bank holiday, in which case the investment date will be the first
business day following the 20th calendar day of that month); provided sufficient funds to be invested are received on or before the business day
immediately prior to the investment date. Should the funds to be invested arrive after the applicable optional cash investment due date, those
funds will be held without interest until they can be invested on the next investment date unless you request a refund from the agent.

Once enrolled, you will remain enrolled until your participation is discontinued or until we terminate the plan.
11. How do I get a refund of an optional cash purchase if I change my mind?

You may obtain a refund of any optional cash purchase payment not yet invested by requesting, in writing, the agent to refund your
payment. The agent must receive your request not later than two business days prior to the next investment date. If the agent receives your
request later than the specified date, your cash purchase payment will be applied to the purchase of shares of common stock.

12. Will I be paid interest on funds held for optional cash purchases prior to investment?

You will not be paid interest on funds you send to the agent for optional cash purchases. Consequently, we strongly suggest that you deliver
funds to the agent to be used for investment in optional cash purchases shortly prior to but not after the applicable optional cash investment due
date so that they are not held over to the following investment date. If you have any questions regarding the applicable investment dates or the
dates as of which funds should be delivered to the agent, you should write or telephone the agent at the address and telephone number included
above.
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You should be aware that since investments under the plan are made as of specified dates, you may lose any advantage that you otherwise
might have from being able to control the timing of an investment. Neither we nor the agent can assure you a profit or protect you against a loss
on shares of common stock purchased under the plan.

13. How many shares may be purchased by a participant during any month or year?
Reinvested dividends are not subject to any minimum or maximum.

Optional cash purchases by existing stockholders are subject to a minimum investment of $100 and a maximum investment of $10,000 in
any calendar month.

Initial optional cash purchases by investors that are not yet one of our stockholders are subject to a minimum of $750 and a maximum of
$10,000.

The maximums for optional cash purchases may be waived by us in our sole and absolute discretion. You may request a waiver of such
maximums by submitting a request for waiver which we must receive at least two business days prior to the investment date as described in
Question 16, "May a stockholder request a waiver of the purchase limitation?"

Optional cash purchase amounts of less than $100, or $750 in the case of an initial optional cash purchase by a non-stockholder, and that
portion of any optional cash purchases that exceeds the maximum of $10,000 per calendar month will be returned to you without interest, unless
this maximum is waived.

14. At what price will shares be purchased?

Reinvested Dividends. The purchase price for each share of common stock acquired through the plan by the reinvestment of dividends
will be equal to:

in the case of newly issued shares of common stock, the average of the high and low NYSE Composite prices on the
applicable date we pay dividends less a discount ranging from 0% to 5%, which as of the date of this Prospectus Supplement
is 1%, provided, that if no trades of our common stock are reported on the NYSE Composite on the date we pay dividends,
the agent shall apply such reinvested dividends on the next trading day on which there are trades of our common stock

reported on the NYSE Composite; or

in the case of open market or privately negotiated transactions, the average of the purchase price of all shares purchased by
the agent for the plan with reinvested dividends for the applicable date we pay dividends.

Optional cash purchases under the Maximum Thresholds. The price of shares acquired through the plan as a result of optional cash
purchases of $10,000 or less, will be equal to:

in the case of newly issued shares of common stock, the ten day average of the average of the high and low NYSE
Composite prices on each of the ten trading days immediately preceding the applicable investment date, less a discount

ranging from 0% to 5%, which as of the date of this Prospectus Supplement is 1%; or

in the case of open market purchases or privately negotiated transactions, the average of the purchase price of all shares
purchased by the agent on the applicable investment date.

Optional cash purchases made above the $10,000 maximum limit with our permission. If we elect to allow you to purchase in excess of
$10,000 in any calendar month, the price will be equal to the greater of (i) the ten day average of the average of the high and low NYSE
Composite prices on each of the ten trading days immediately preceding the applicable investment date, less a discount ranging from 0% to 5%,
which as of the date of this Prospectus Supplement is 1%, and (ii) the average of the high and
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low NYSE Composite prices on the investment date, less a discount ranging from 0% to 5%, which as of the date of this Prospectus Supplement
is 1%. See Question 15, "Are there limitations that apply to optional cash purchases made in excess of the maximum limit?" All shares of
common stock purchased in excess of the maximum limit will be newly issued, and no shares will be acquired from open market purchases or
privately negotiated transactions.

Maximum discount applicable to all dividend reinvestments and optional cash purchases. If the purchase price for our shares under the
plan, less any brokerage commissions, service fees and any other costs of purchase paid by us, would be less than 95% of the average of the high
and low NYSE Composite prices for our shares on the date they are credited to your account under the plan, the number of shares credited to
your account will be reduced so that such limitation is satisfied. This requirement is included in the plan in order to ensure compliance with
certain tax rules applicable to REITs. Under those rules, in order to maintain the deductibility of our dividends, the purchase price for our shares
is limited in the manner set forth above.

15. Are there limitations that apply to optional cash purchases made in excess of the maximum limit?

We will consider requests for optional cash purchases in excess of $10,000 on a case-by-case basis and approve or deny each request in our
sole discretion based on a number of factors. See question 16 "May a stockholder request a waiver of the purchase limitation?" All requests for a
waiver must include your representation to us that:

you are not purchasing shares to engage in arbitrage activities;

you have not sold and will not sell shares of our common stock (including short sales) during the ten day period immediately
prior to the investment date; and

you are not engaging in an unlawful distribution of our common stock or engaging in underwriting activities as defined
under applicable law.

As a condition to granting any requests for a waiver of the purchase limitation, we may require that you make additional representations to
us relating to your beneficial interest in our securities, your trading activity in our common stock and your intention with respect to the shares
you purchase pursuant to your request for a waiver of the purchase limitation.

16. May a stockholder request a waiver of the purchase limitation?

You may make optional cash purchases in excess of $10,000 during any calendar month only pursuant to a request for waiver approved by
us in our sole and absolute discretion. A request for waiver should be sent to us by facsimile at (562) 733-5200, Attention: Legal Department, by
2:00 p.m. Pacific Time, at least 2 business days prior to the investment date. In the event that a request for waiver is received by us after this
date, the waiver will not be approved for that investment date and your optional cash purchase will be limited to $10,000 for that investment
date. If your request for a waiver is not timely, or if we deny your request for a waiver, the agent will refund the amount received in excess of
$10,000 without interest thereon. The request for waiver should not be sent to the agent. The request for waiver form will be furnished by us or
the agent at the address and telephone number referenced above. We have sole and absolute discretion to grant any approval for optional cash
purchases in excess of the allowable maximum amounts.

In deciding whether to approve a request for waiver, we will consider relevant factors, including, but not limited to:

our need for additional funds,

the attractiveness of obtaining the additional funds through the sale of common stock as compared to other sources of funds,
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the aggregate amount of optional cash purchases for which requests for waiver have been submitted by all participants.
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If requests for waiver are submitted for any investment date for an aggregate amount in excess of the amount we are then willing to accept,
we may honor those requests by any method that we determine to be appropriate. With regard to optional cash purchases made pursuant to a
request for waiver, the plan does not provide for a predetermined maximum limit on the amount that you may invest or on the number of shares
that may be purchased.

We reserve the right to modify, suspend or terminate participation in the plan for any reason whatsoever including the elimination of
practices that are not consistent with the purposes of the plan.

Any person who acquires shares of common stock through the plan and resells them shortly before or after acquiring them may be
considered to be an underwriter within the meaning of the Securities Act of 1933. We have no arrangements or understandings, formal or
informal, with any person relating to a distribution of shares to be received pursuant to the plan by such persons. See "Plan of Distribution."

17. How and when will we determine whether shares of common stock will be newly issued or purchased in the market? How and when will
we establish a discount?

We may, without prior notice to you, change our determination as to whether common stock will be purchased by the agent directly from
us, in the open market or in privately negotiated transactions from third parties or in a combination of both, in connection with the purchase of
shares of common stock from reinvested dividends or from optional cash purchases. We will not, however, change our determination more than
once per month.

Not later than three business days prior to the investment date for the applicable month, we may establish a discount from the market price
applicable to optional cash purchases. Each quarter, not later than three business days prior to our record date for dividends on our common
stock, we may establish a discount from the market price applicable to the purchase of shares of common stock from reinvested dividends.

We will not offer a discount for common stock purchased in the open market or in privately negotiated transactions.

You may not be able to depend on the availability of a market discount regarding shares acquired from newly issued company stock. While
a discount from market prices of up to 5% may be established from time to time, the granting of a discount at one time will not insure the
availability of a discount or the same discount at another. At any time, we may, without prior notice to you, lower or eliminate the discount.

18. How many shares are being sold under the plan?

The shares sold under the plan may be acquired by the agent through purchases from the open market or pursuant to privately negotiated
purchases, or we may issue authorized but unissued sha