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Item 5. Other Events

On June 19, 2002, the Company entered into a purchase agreement with
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Credit Suisse First Boston
Corporation, Deutsche Bank Securities Inc., Banc of America Securities LLC, BNY

Capital Markets, Inc., Goldman, Sachs & Co. and Wachovia Securities, Inc., as
underwriters (the "Underwriters"), pursuant to which the Company agreed to issue
and sell $250,000,000 aggregate principal amount of 6.45% senior notes of the
Company due June 25, 2012 (the "Senior Notes"). The net proceeds from the

offering, after payment of selling commissions and discounts and other expenses
of the offering, are expected to be used for repayment of a portion of the
Company's outstanding indebtedness under its revolving lines of credit.
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Purchase Agreement between the Underwriters and the Company
dated June 19, 2002

Officers' Certificate pursuant to Section 301 of the Indenture
dated as of September 1, 1993 between the Company and The Bank
of New York, as Trustee, establishing a series of securities
entitled "6.45% Senior Notes due June 25, 2012"

Form of 6.45% Senior Notes due June 25, 2012

Opinion of Ballard Spahr Andrews & Ingersoll

Opinion of Latham & Watkins

Statement of Eligibility and Qualification on Form T-1

Press Release Announcing the Offering dated June 20, 2002
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as
amended, the Registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

June 24,

HEALTH CARE PROPERTY INVESTORS, INC.

2002 By: /s/ Edward J. Henning
Name: Edward J. Henning
Title: Senior Vice President, General

Counsel and Corporate Secretary



