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Item 5.    Other Events

On January 22, 2004, Health Care Property Investors, Inc. (the �Company�) announced that its Board of Directors (the �Board�) has amended the
Rights Agreement dated July 27, 2000, by changing the Rights Agreement�s expiration date to February 2, 2004. As a result of this action, the
preferred share purchase rights granted under the Rights Agreement will also expire on February 2, 2004. The Board has determined that the
Rights Agreement and the preferred share purchase rights that it granted are not in the Company�s best interest at this time and therefore has
taken this action.

Item 7.    Exhibits

(c) Exhibits.

4.1 Amendment No. 1 to Rights Agreement between Health Care Property Investors, Inc., and The Bank of New York

99.1 Press Release dated January 22, 2004
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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.

HEALTH CARE PROPERTY INVESTORS, INC.

Date:    January 23, 2004 By: /s/    Edward J. Henning        

Name: Edward J. Henning

Title:   Senior Vice President, General Counsel and
Corporate Secretary
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