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CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximum
Title of Each Class of Amount to Maximum Aggregate Amount of
Securities be Offering Price Per Offering Registration
to be Registered Registered Unit or Share(1) Price(1) Fee(1)
Common Stock, $0.01 par
value per share 819,832 - I -—

(1) Pursuant to Rule 415(a)(6) under the Securities Act of 1933, as amended, the appropriate portion of the
registration filing fees of $1,477.39 and $640.97 that were previously paid pursuant to the prospectus supplements
filed by Home Properties, Inc. on March 3, 2010 and March 15, 2011, respectively, to the Registration Statement
on Form S-3 (No. 333-165165) will continue to apply to the 819,832 shares of common stock included herein,
which were registered pursuant to such prospectus supplements and remain unsold.

Filed pursuant to Rule 424(b)(7)
Registration Statement No. 333-186939

Prospectus Supplement, dated March 1, 2013
To Prospectus dated February 28, 2013

HOME PROPERTIES, INC.

819,832 Shares of Common Stock

This prospectus supplement updates and supplements the prospectus of Home Properties, Inc. (referred to as “Home
Properties,” “we” or “us”), dated February 28, 2013 (which we refer to as the prospectus).

Our operating partnership, Home Properties, L.P., issued 1,076,984 units of limited partnership interest (the “OP
Units”), in five private transactions in partial or full consideration for the acquisition by the operating partnership of an
apartment community on October 4, 2006, February 15, 2007, March 28, 2007, November 1, 2007, and June 17,
2010. Each OP Unit is exchangeable for cash or one share of our common stock, at our option. If we elect to issue
shares of our common stock in exchange for OP Units, the recipients of such common stock, whom we refer to as the
selling securities holders, may use this prospectus supplement together with our prospectus to resell from time to time
the shares of our common stock. We have contractually agreed to register the shares of common stock that we may
issue to them upon the exchange of their OP Units. Our registration of the common stock, or the listing of the selling
securities holders in this prospectus supplement, does not necessarily mean that the selling securities holders will
exchange their OP Units or offer or sell any of the common stock in the near future. Since the issuance of the OP
Units, 257,152 of the 1,076,984 OP Units have been exchanged for common stock. The holders may from time to
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time offer and sell the common stock on the New York Stock Exchange or otherwise and they may sell the common
shares at market prices or at negotiated prices. They may sell the common stock in ordinary brokerage transactions, in
block transactions, in privately negotiated transactions, pursuant to Rule 144 under the Securities Act of 1933, as
amended, or otherwise. If the holders sell the common stock through brokers, they expect to pay customary brokerage
commissions and charges.
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We will not receive any of the proceeds when any selling securities holder sells any of its common stock. However,
we have agreed to pay expenses of the registration.

This prospectus supplements information contained in the prospectus. This prospectus supplement should be read in
conjunction with the prospectus, and is qualified by reference to the prospectus. This prospectus supplement is not
complete without, and may only be delivered or utilized in connection with, the prospectus, including any
amendments or supplements thereto. The prospectus and this prospectus supplement form a part of a registration
statement filed by us with the Securities and Exchange Commission.

Our common stock is listed on the New York Stock Exchange under the symbol “HME.” The last reported sale price of
our common stock on the New York Stock Exchange on February 28, 2013, was $62.42 per share.

Investing in our common stock involves various risks. See “Risk Factors” beginning on page 1 of the accompanying
prospectus and the risks disclosed in our periodic reports incorporated by reference in this prospectus supplement and
the accompanying prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS SUPPLEMENT OR THE PROSPECTUS. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

This prospectus supplement, together with the prospectus, constitutes the offer of 819,832 shares of our common stock
issuable upon exchange of OP Units by the selling securities holders.

The date of this prospectus supplement is March 1, 2013

S-2
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SELLING SECURITIES HOLDERS

In five transactions on October 4, 2006, February 15, 2007, March 28, 2007, November 1, 2007, and June 17, 2010,
the operating partnership issued and sold 1,076,984 OP Units to the selling securities holders in private placement
transactions in partial or full consideration for the acquisition by the operating partnership of apartment communities
owned by the selling securities holders. The selling securities holders may from time to time offer and sell pursuant to
this prospectus supplement and the prospectus any and all of the shares of our common stock issuable upon exchange
of the OP Units. Our registration of the shares of common stock issuable upon conversion of the OP Units does not
necessarily mean that the selling securities holders will sell all or any of the shares of common stock underlying their
OP Units. In connection with the acquisitions pursuant to which the OP Units were issued, we agreed to register the
shares of common stock for resale by the holders. Since the issuance of the OP Units, 257,152 of the 1,076,984 OP
Units have been exchanged for common stock.

The following table sets forth information with respect to the selling securities holders and the OP Units and common
stock beneficially owned by each selling securities holder that may be offered from time to time by each selling
securities holder pursuant to this prospectus supplement and the prospectus. The information in the table below is
based on information provided by or on behalf of the selling securities holders on or prior to March 1, 2013, and may
change over time. In particular, the selling securities holders identified below may sell, transfer or otherwise dispose
of all or a portion of their OP Units. The selling securities holders may offer all, some or none of the common stock
issuable upon exchange of the OP Units.

We have assumed for purposes of the table below that the selling securities holders will exchange all of their OP Units
into shares of common stock and sell all of such shares of common stock pursuant to this prospectus supplement and
the prospectus, and that any other shares of our common stock beneficially owned by the selling securities holders will
continue to be beneficially owned.

The percentage of common stock beneficially owned by each selling securities holder is based on 51,535,219 shares
of common stock outstanding as of February 14, 2013.

To our knowledge, none of the selling securities holders has, or within the past three years has had, any position,
office or other material relationship with us or any of our predecessors or affiliates.

Maximum
Number of
Shares of Number of Shares
Number of Shares of Common of Common Stock
Common Stock Stock Being ~ Beneficially
Beneficially Owned Sold in this Owned
Selling securities holder Prior to this Offering(1)  Offering  After this Offering
Number Percent Number Percent
James B. Adler Living Trust and 5,562 * 5,562 0 *
Esthy Adler Living Trust UA dated
7/25/83
David T. Askin, Successor Trustee 1,033 * 1,033 0 *

UDT dated 12/24/35 from Amalie
W. Greif FBO David L. Greif, II



Edgar Filing: HOME PROPERTIES INC - Form 424B7

Jonas Brodie

Helen Coplan

Anne D. Milch and Sandra P. Gohn,
Trustees of the David Dalsheimer
Trust

Anne D. Milch and Jonathan D.
Eisner, Trustees of the Anne Milch
Exempt Trust

S-3

85,000
1,033
2,066

2,065

*

85,000
1,033
2,066

2,065

0
0
0

0

*

*
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Jonathan D. Eisner and Peter C. 1,033 * 1,033 0
Greif, Successor Trustees of the

1941 Leonard Greif Trust FBO Dr.

Roger Greif

Lucien T. Winegar, Successor 2,065 * 2,065 0
Trustee UDT dated 12/24/35 from

Amalie W. Greif FBO Irvin Greif,

Jr.

Jerome and Barbara R. Ginsberg, 1,033 * 1,033 0
Joint Tenants with Right of

Survivorship

Geoffrey and Maureen Greif, 172 * 172 0

Trustees Jennifer Greif share

Leonard Greif 1941 Trust FBO

Geoffrey Greif

Geoffrey and Maureen Greif, 172 * 172 0
Trustees Alissa Greif share Leonard

Greif 1941 Trust FBO Geoffrey

Greif

Stephen and Maggie Greif, Trustees 172 * 172 0
Jessica Greif share Leonard Greif

1941 Trust FBO Stephen Greif

Stephen and Maggie Greif, Trustees 172 < 172 0
Jason Greif share Leonard Greif

1941 Trust FBO Stephen Greif

Stuart G. Israelson and Louis F. 5,772 * 5,772 0
Friedman, Co-Trustees The Max R.

Israelson Family Trust FBO Stuart

G. Israelson

Stuart G. Israelson and Louis F. 5,772 * 5,772 0
Friedman, Co-Trustees The Max R.

Israelson Family Trust FBO Wendy

I. Carroll

S. Kann Sons Co. 13,611 * 13,611 0
Diane M. Rothschild Trust 1,403 * 1,403 0
Bruce A. Littman Trust u/a dated 2,887 * 2,887 0
6/12/91

Clair’s Trust FBO Clair Z. Segal 1,033 * 1,033 0
under E. Zamoiski Rev. trust UAD

8/5/91

Sharon Stiller, W. Shephersdon 1,549 * 1,549 0
Abell and John Edgar, Trustees of

the Roger Dalsheimer POA Simon

Trust FBO David Roger Dalsheimer

Anne D. Milch 1,549 * 1,549 0
Carol and Sheldon Sandler, Trustees 172 * 172 0

Jean Sandler share Leonard Greif
1941 Trust FBO Carol Sandler
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Carol and Sheldon Sandler, Trustees 172 * 172 0 *
Jonathan Sandler share Leonard
Greif 1941 Trust FBO Carol Sandler

Slade Inc. 43,392 * 43,392 0

Barbara G. and Harvey B. Steinman, 1,033 * 1,033 0 *
Joint Tenants with Right of

Survivorship

Shale D. Stiller and George H. 3,098 * 3,098 0 *

Dalsheimer, Trustees U/D Simon
Dalsheimer dated 4/21/32
Susan L. Temkin 516 * 516 0 *
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Trust under Indenture of Ben 89,619 * 89,619 0 *
Solondz for Benefit of Doris S.

Casper

Trust under Indenture of Ben 84,000 * 84,000 0 *
Solondz for Benefit of Helen B.

Shane

Philip J. Solondz Trust 59,746 * 59,746 0 *
Daniel Solondz 59,746 * 59,746 0

Richard N. Dubin and Elizabeth A. 158,047 * 158,047 0 *
Dubin, as tenants by the entireties

Trust FBO Robert S. Mattie, Jr. 9,914 * 9,914 0 i
Trust FBO Thomas T. Mattie 9914 * 9914 0 *
Ann Lind-Mattie 7,262 * 7,262 0 *
Nancy M. Zirkin 158,047 * 158,047 0 *

* Less than 1.0%
(1) Assumes exchange of all OP Units held for shares of common stock.

PLAN OF DISTRIBUTION

Selling securities holders may use this prospectus supplement and the prospectus in connection with resales of the
shares of common stock they receive upon exchange of their OP Units. Selling securities holders may be deemed to
be underwriters in connection with the securities they resell and any profits on the sales may be deemed to be
underwriting discounts and commissions under the Securities Act of 1933, as amended (the “Securities Act”). The
selling securities holders will receive all the proceeds from the sale of the securities. We will not receive any proceeds
from sales by selling securities holders.

The selling securities holders may, from time to time, sell any or all of the shares of our common stock beneficially
owned by them and offered hereby directly or through one or more broker-dealers or agents. The selling securities
holders will be responsible for any agent’s commissions. The common stock may be sold in one or more transactions
at fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the time of sale, or at
negotiated prices. The selling securities holders may use any one or more of the following methods when selling
shares:

¢ on the NYSE or any other national securities exchange or quotation service on which the securities may be listed or
quoted at the time of sale,

¢ in the over-the-counter market,
¢ in transactions otherwise than on these exchanges or systems or in the over-the-counter market,
e purchases by a broker-dealer as principal and resale by the broker-dealer for its account,
® an exchange distribution in accordance with the rules of the applicable exchange,
¢ though swaps or other derivatives,

¢ in privately negotiated transactions,
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¢ broker-dealers may agree with the selling securities holders to sell a specified number of such shares at a stipulated
price per share,

e through the writing of options, whether such options are listed on an options exchange or otherwise,

¢ ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers,

S-5
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e block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion
of the block as principal to facilitate the transaction,

¢ through the settlement of short sales,
® a combination of any such methods of sale, and
¢ any other method permitted pursuant to applicable law.

The selling securities holders may also sell shares under Rule 144 under the Securities Act rather than under this
prospectus or any accompanying prospectus supplement.

In addition, the selling securities holders may enter into hedging transactions with broker-dealers who may engage in
short sales of shares in the course of hedging the positions they assume with the selling securities holders. The selling
securities holders may also sell shares short and deliver the shares to close out such short position. The selling
securities holders may also enter into option or other transactions with broker-dealers that require the delivery by such
broker-dealers of the shares, which shares may be resold thereafter pursuant to this prospectus supplement.

Broker-dealers engaged by the selling securities holders may arrange for other broker-dealers to participate in sales. If
the selling securities holders effect such transactions through underwriters, broker-dealers or agents, such
underwriters, broker-dealers or agents may receive commissions in the form of discounts, concessions or commissions
from the selling securities holders or commissions from purchasers of the shares of our common stock for whom they
may act as agent or to whom they may sell as principal, or both (which discounts, concessions or commissions as to
particular underwriters, broker-dealers or agents may be less than or in excess of those customary in the types of
transactions involved).

The selling securities holders and any broker-dealers or agents that are involved in selling the shares may be deemed
to be “underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any
commissions received by such broker-dealers or agents and any profit on the resale of the shares purchased by them
may be deemed to be underwriting commissions or discounts under the Securities Act.

The selling securities holders will be subject to the Securities Exchange Act of 1934, as amended, including
Regulation M, which may limit the timing of purchases and sales of common stock by the selling securities holders

and their affiliates.

There can be no assurance that the selling securities holders will sell any or all of the shares of common stock
registered pursuant to the registration statement, of which this prospectus supplement forms a part.

S-6
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PROSPECTUS

Common Stock
Preferred Stock
Debt Securities

We may offer and sell the securities listed above from time to time, together or separately, in one or more classes or
series, in amounts, at prices and on terms that we will determine at the time of offering. We will provide the specific
terms of any securities we actually offer for sale in supplements to this prospectus. Certain of our shares of common
stock may also be offered and sold from time by selling security holders on terms described in the applicable
prospectus supplement.

This prospectus describes some of the general terms that may apply to the securities we or our selling securities
holders may offer or sell from time to time. We will provide prospectus supplements and other materials at later dates
which will contain the specific terms of that issuance of our securities. You should read this prospectus and the
accompanying prospectus supplement carefully before you purchase any of our securities. THIS PROSPECTUS
MAY NOT BE USED TO SELL SECURITIES UNLESS ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

We may offer and sell the securities directly to you, through agents we select, or through underwriters or dealers we
select. If we use agents, underwriters or dealers to sell the securities, we will name them and describe their
compensation in a prospectus supplement. The net proceeds we expect to receive from such sales will be set forth in
the prospectus supplement.

If this prospectus is used by selling securities holders, they may offer or sell the shares of common stock they own in
the same manner as our sales or as described in the applicable prospectus supplement. We will not receive any

proceeds from the sale of our common stock by selling securities holders.

Our common stock is listed on the New York Stock Exchange under the symbol “HME”.

Investing in our securities involves various risks. See ‘“Risk Factors” beginning on page 1.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of the prospectus is February 28, 2013.

12
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LR T3

References to “Home Properties,” “we” or “us” in this prospectus mean, unless the context otherwise requires, Home
Properties, Inc., a Maryland corporation, Home Properties, L.P., a New York limited partnership (the “Operating
Partnership”), and their subsidiaries.

HOME PROPERTIES

Home Properties is a self-administered and self-managed real estate investment trust, or a REIT. We own, operate,
acquire, develop and rehabilitate apartment communities. Our properties are regionally focused, primarily in select
Northeast and Mid-Atlantic regions of the United States. We were formed in November 1993.

We conduct our business through Home Properties, L.P., which we refer to as the Operating Partnership, a New York
limited partnership, and a management company, Home Properties Resident Services, Inc., a Maryland

corporation. We held a 83.2% partnership interest as of December 31, 2012 (we calculated our interest as a
percentage of our outstanding shares of common stock divided by the total number of outstanding shares of common
stock and limited partnership units in the Operating Partnership).

As of December 31, 2012, we owned and operated 121 communities with 42,635 apartment units.

Our principal executive offices are located at 850 Clinton Square, Rochester, New York 14604. Our telephone
number is (585) 246-4900.

RISK FACTORS

Our business is subject to uncertainties and risks. Please carefully consider the risk factors described in our periodic
reports filed with the Securities and Exchange Commission, including the risk factors incorporated by reference from
our most recent annual report on Form 10-K, as updated by our quarterly reports on Form 10-Q, as well as other
information we include or incorporate by reference in this prospectus. See “Where You Can Find More Information”
below. The prospectus supplement with respect to any securities issued under this prospectus may also disclose
additional risk factors. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also impair our business operations. The risk factors we describe contain or refer to certain
forward-looking statements. You should review the explanation of the limitations of forward-looking statements
contained in the “Special Note Regarding Forward-Looking Statements.”

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement filed by us with the Securities and Exchange Commission, or

SEC. You should read this prospectus together with the applicable prospectus supplement and additional information
described under the heading “Where You Can Find More Information.” You should rely only on the information
incorporated by reference or provided in this prospectus or the applicable prospectus supplement. We have not, no
selling shareholder has, and no underwriter has authorized anyone else to provide you with different or additional
information. We or any selling securities holders are not, and the underwriter is not, making an offer of the shares in
any jurisdiction where the offer or sale is not permitted.

You should not assume that the information in this prospectus is accurate as of any date other than the date on the
front of this prospectus. Other information filed by us with the SEC is incorporated into this prospectus by
reference. You should assume that the reports and documents incorporated by reference are accurate only as of their
respective dates. Our business, financial condition, liquidity, results of operations, risk factors and forward-looking
information may have changed since these dates.

14
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Documents which are exhibits to or incorporated by reference into this prospectus and the reports incorporated by
reference may contain representations, warranties and agreements. Those representations, warranties and agreements
were made solely for the benefit of the parties to those documents and may be subject to qualifications and limitations,
and are not a representation, warranty or agreement for your benefit.

15
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference herein include “forward-looking statements” within the
meaning of the safe harbor provisions of Section 27A of the Securities Act of 1933, as amended, and Section 21E of

the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Some examples of forward-looking statements
include statements related to acquisitions (including any related pro forma financial information), future capital
expenditures, potential development and redevelopment opportunities, projected costs and rental rates for

development and redevelopment projects, financing sources and availability, and the effects of environmental and

other regulations on our business or prospects. Although we believe that the expectations reflected in those
forward-looking statements are based upon reasonable assumptions, those statements are subject to known and
unknown uncertainties, including risks which we believe are not currently material to our business and prospects but
that may adversely affect our results or operations in the future. The actual events or results may differ materially and
we can give no assurance that our expectations will be achieved. Some of the words used to identify forward-looking
statements include “believes,” “anticipates,” “plans,” “expects,” “seeks,” “estimates,” and similar expressions. Information wh
is not based on historical facts is forward-looking and is not a representation that the results or conditions described in
such statements will be achieved or that our current plans and objections will be realized. You should exercise

caution in interpreting forward-looking statements because they involve known and unknown risks, uncertainties and
other factors which are, in some cases, beyond our control and which could materially affect our actual results,
performance or achievements.

9 ¢ 29 ¢ 99 ¢ 29 ¢

Factors that may cause our actual results to differ materially from our stated expectations include, among others:
¢ general economic conditions,

¢ Jocal real estate conditions in the markets where our properties are located,

¢ the weather and other conditions that might affect operating expenses,

¢ the timely completion of repositioning activities and development within anticipated budgets,

e the actual pace of future development, acquisitions and sales, and

e continued access to capital to fund growth.

For a more detailed discussion of some of the risk factors we have identified, see the section entitled “Risk Factors”
below as well as the risks described in our periodic reports incorporated by reference in this prospectus. You are
cautioned not to place undue reliance on forward-looking statements, which speak only as of the date they are

made. We do not undertake to update our forward-looking statements to reflect the impact of circumstances or events
that arise after the date of the forward-looking statements, except as required by applicable law.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read
and copy reports, statements or other information at the SEC’s public reference facilities in Washington D.C., at 100 F
Street, N.E., Washington D.C. 20549. You may call the SEC at 1-800-SEC-0330 for further information on the public
reference facilities. Our SEC filings are also available to the public from commercial document retrieval services and
at the web site maintained by the SEC at http://www.sec.gov. You can also review copies of our SEC filings at the
offices of the New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005. You may also find
copies of our periodic reports, proxy statements and other SEC filings on our website at www.homeproperties.com

16
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(information on our website is not part of or incorporated by reference in this prospectus).

We have filed with the SEC a registration statement on Form S-3 to register the securities. This prospectus is part of
that registration statement and, as permitted by the SEC’s rules, does not contain all the information set

2
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forth in the registration statement. For further information you may refer to the registration statement and to the
exhibits and schedules filed as part of the registration statement. You can review and copy the registration statement
and its exhibits and schedules at the public reference facilities maintained by the SEC as described above. The
registration statement, including its exhibits and schedules, is also available on the SEC’s web site. We will also file
and distribute a prospectus supplement with respect to any securities we, or a selling securities holder, may sell under
the registration statement. This prospectus must be read with the applicable prospectus supplement.

The SEC allows us to “incorporate by reference” into this prospectus information in other documents we file with the
SEC, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be part of this prospectus and the information that we file with
the SEC later will automatically update and supersede this information. We incorporate by reference the documents
listed below, as amended, and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act (other than, in each case, documents or information deemed to have been furnished and not filed in
accordance with SEC rules):

¢ Annual Report on Form 10-K for the year ended December 31, 2012, and filed with the SEC on February 22, 2013;

® Qur definitive Proxy Statement dated March 30, 2012, and filed with the SEC on March 29, 2012, in connection
with our Annual Meeting of Stockholders held on May 1, 2012;

e Current Reports on Form 8-K filed on January 3, 2013 and February 14, 2013; and

e The description of the common stock set forth in our registration statement on Form 8-A, dated June 8, 1994,
including all amendments and reports filed for the purpose of updating that description.

Information in this prospectus supersedes related information in the documents listed above, and information
incorporated herein from subsequently filed documents supersedes related information in this prospectus and the
previously incorporated documents.

You may request a copy of these filings, other than an exhibit to a filing unless that exhibit is specifically incorporated
by reference into that filing, at no cost, by writing to or calling us at the following address:

Home Properties, Inc.
Attention: Investor Relations
850 Clinton Square
Rochester, New York 14604
Telephone number: (585) 546-4900

USE OF PROCEEDS

Unless otherwise specified in a prospectus supplement, we intend to use the net proceeds from the sale of the
securities offered by this prospectus and any accompanying prospectus supplement for general corporate purposes,
which may include the repayment of indebtedness, working capital, capital expenditures, acquisitions and the
repurchase of shares of our equity securities, or such other purposes as may be specified in the applicable prospectus
supplement. Pending use for these purposes, we may invest proceeds from the sale of the securities in short-term
marketable securities. The precise amount and timing of sales of any securities will be dependent on market
conditions and the availability and cost of other funds to us.
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If selling securities holders make offers and sales pursuant to this prospectus and an applicable prospectus supplement,
we will not receive any of the proceeds of that offering. We will incur certain expenses in connection with the
registration with the SEC of the securities to be sold by the selling securities holders and preparation of the applicable
prospectus supplement pursuant to the terms of certain agreements we made with those securities holders at the time
they acquired their securities.

19
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated. For purposes of
calculating this ratio, earnings consist of income (loss) before income taxes, plus fixed charges, less capitalized
interest. Fixed charges include interest expense (including the amortization of debt issuance costs), the portion of rent
expense representative of the interest factor, and capitalized interest.

Year Ended December 31,
2008 2009 2010 2011 2012
1.28x 1.12x 1.11x 1.29x 1.58x
Additional information regarding the calculation of the ratio of earnings to fixed charges is contained in the “Statement
of Computation of Ratio of Earnings to Fixed Charges and Ratio of Earnings to Combined Fixed Charges and
Preferred Dividends” filed as Exhibit 12.1 to the registration statement of which this prospectus forms a part. See
“Where You Can Find More Information” above.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth our ratio of earnings to combined fixed charges and preferred stock dividends for each
of the periods indicated is as follows:

Year Ended December 31,

2008 2009 2010 2011 2012

1.28x 1.12x 1.11x 1.29x 1.58x
The ratios of earnings to combined fixed charges and preferred stock dividends were computed by dividing earnings
by combined fixed charges and preferred stock dividends. For this purpose, earnings consist of pre-tax income from
continuing operations before adjustment for noncontrolling interests in consolidated subsidiaries plus fixed charges
less capitalized interest. Fixed charges consist of interest expense (including the amortization of debt issuance costs),
the portion of rent expense representative of the interest factor, and capitalized interest.

During the five year period covered by the table above, no series of our preferred stock was outstanding.
Additional information regarding the calculation of the ratio of earnings to combined fixed charges and preferred
stock dividends is contained in the “Statement of Computation of Ratio of Earnings to Fixed Charges and Ratio of
Earnings to Combined Fixed Charges and Preferred Dividends” filed as Exhibit 12.1 to the registration statement of
which this prospectus forms a part. See “Where You Can Find More Information” above.

DESCRIPTION OF CAPITAL STOCK

The authorized capital stock of Home Properties consists of:

¢ 80 million shares of common stock, $0.01 par value, of which 51,535,219 shares were outstanding on February 14,
2013;

¢ 10 million shares of preferred stock, $0.01 par value, none of which were outstanding as of February 14, 2013.

¢ 10 million shares of “excess stock,” $0.01 par value, none of which were outstanding on February 14, 2013.

20
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For more detail about our Articles of Amendment and Restatement of Articles of Incorporation, as amended
(sometimes referred to as our “Articles of Incorporation” or “charter’’) and bylaws you should refer to the charter and
bylaws, which have been filed as exhibits to other reports incorporated by reference into this prospectus. In addition,
for a discussion of limitations on the ownership of our capital stock, you should refer to the section entitled
“Restrictions on Transfer; Ownership Limits” in this prospectus.
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Common Stock
General

All of the shares of common stock offered by this prospectus will be duly authorized, fully paid, and nonassessable
when issued. Holders of the common stock have no conversion, redemption, sinking fund or preemptive rights;
however, shares of common stock in excess of certain ownership limits automatically convert into shares of Excess
Stock as defined below. Under the Maryland General Corporation Law (“MGCL”), stockholders are generally not liable
for our debts or obligations, and the holders of shares will not be liable for further calls or assessments by us. Subject

to the provisions of our Articles of Incorporation regarding Excess Stock, described below, all shares of common

stock have equal dividend, distribution, liquidation and other rights and will have no preference or exchange rights.

Distributions

Subject to the right of holders of Preferred Stock outstanding from time to time to receive preferential distributions,
holders of shares of common stock are entitled to receive distributions in the form of dividends if and when declared
by our Board of Directors out of funds legally available for that purpose, and, upon liquidation of Home Properties,
each outstanding share of common stock will be entitled to participate pro rata in the assets remaining after payment
of, or adequate provision for, all of our known debts and liabilities, including debts and liabilities arising out of our
status as general partner of the Operating Partnership, and any liquidation preference of issued and outstanding
Preferred Stock. We intend to continue paying quarterly distributions.

Voting Rights

The holder of each outstanding share of common stock is entitled to one vote on all matters presented to stockholders
for a vote, subject to the provisions of our Articles of Incorporation regarding Excess Stock described below. As
described below, our Board of Directors has, and may in the future, grant holders of one or more series of Preferred
Stock the right to vote with respect to certain matters when it fixes the attributes of such series of Preferred

Stock. Pursuant to the MGCL, we cannot dissolve, amend our charter, merge with or into another entity, sell all or
substantially all our assets, engage in a share exchange or engage in similar transactions unless such action is
approved by stockholders holding a majority of the outstanding shares entitled to vote on such matter. In addition, the
Second Amended and Restated Partnership Agreement of the Operating Partnership, as amended, requires that any
merger or sale of all or substantially all of the assets of Operating Partnership be approved by partners holding a
majority of the outstanding Units, excluding Operating Partnership Units held by us, directly or indirectly. Our
Articles of Incorporation provide that our Bylaws may be amended by our Board of Directors.

The holder of each outstanding share of common stock is entitled to one vote in the election of directors who serve for
terms of one year. Holders of the shares of common stock will have no right to cumulative voting for the election of
directors. Consequently, at each annual meeting of stockholders, the holders of a majority of the shares entitled to
vote in the election of directors will be able to elect all of the directors, subject to certain rights of the holders of
preferred stock, described below. Directors may be removed only for cause and only with the affirmative vote of the
holders of a majority of the shares entitled to vote in the election of directors.

Restrictions on Ownership

In order for us to maintain our status as a REIT under the Code, there are restrictions on the concentration of
ownership of our capital stock. See the description under “Excess Stock — Ownership Limits” below.
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Preferred Stock

General

We may issue shares of preferred stock from time to time, in one or more series, as authorized by our Board of
Directors. The Board of Directors will fix the attributes of any preferred stock that it authorizes for issuance. Because
the Board of Directors has the power to establish the preferences and rights of each series of preferred stock, it may
afford the holders of any series of preferred stock preferences, powers and rights, voting or otherwise, senior to the
rights of holders of shares of common stock. The issuance of preferred stock could have the effect of delaying,
deferring or preventing a change in control of Home Properties.

Terms

We will include in the prospectus supplement relating to any offering of a series of preferred stock the specific terms
of that series, including:

e its title and stated value;

¢ the number of shares of preferred stock offered, the liquidation preference per share, if applicable, and the offering
price;

e the applicable dividend rate or amount, period and payment date or method of calculation thereof;
e the date from which dividends on that series preferred stock shall accumulate, if applicable;
¢ any procedures for auction and remarketing;
® any provision for a sinking fund;
¢ any applicable provision for redemption of that series of preferred stock;

¢ the terms of any preference of the offered series of preferred stock over other capital stock in the payment of
distributions or upon our liquidation;

¢ the terms and conditions of conversion into common stock or any other of securities, including the conversion price
or rate or manner of calculation thereof;

¢ the relative ranking and preference as to dividend rights and rights upon our liquidation, dissolution or the winding
up of our affairs;

® any limitations on issuance of any series of preferred stock ranking senior to or on a parity with such series of
preferred stock as to dividend rights and rights upon our liquidation, dissolution or the winding up of our affairs;

® any limitations on direct or beneficial ownership and restrictions on transfer, in each case as may be appropriate to
preserve our status as a REIT; and

® any other specific terms, preferences, rights, limitations or restrictions.
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Excess Stock
Ownership Limits

Our charter contains certain restrictions on the number of shares of capital stock that stockholders may own. For us to
qualify as a REIT under the Code, no more than 50% in value of our outstanding shares of capital stock may be
owned, directly or indirectly, by five or fewer individuals (as defined in the Code to include certain entities) during the
last half of a taxable year or during a proportionate part of a shorter taxable year. The shares of our capital stock must
also be beneficially owned by 100 or more persons during at least 335 days of a taxable year or during a proportionate
part of a shorter taxable year. Because we expect to continue to qualify as a REIT, our charter contains restrictions on
the ownership and transfer of shares of our capital stock intended to ensure compliance with these

requirements. Subject to certain exceptions specified in the charter, no holder may own, or be deemed to own by
virtue of the attribution provisions of the Code, more than 8.0%, referred to as the Ownership Limit, of the value of
the issued and outstanding shares of our capital stock. Certain entities, such as qualified pension plans, are treated as
if their beneficial owners were the holders of the common stock held by such entities. Certain holders are accepted
from the Ownership Limit in our charter. Others may be accepted by action of our Board of Directors.

Our Board of Directors may increase or decrease the Ownership Limit from time to time, but may not do so to the
extent that after giving effect to such increase or decrease: (i) five beneficial owners of Shares could beneficially own
in the aggregate more than 49.5% of the aggregate value of our outstanding capital or (ii) any beneficial owner of
capital stock would violate the Ownership Limit as a result of a decrease. The Board of Directors may waive the
Ownership Limit with respect to a holder if such holder provides evidence acceptable to the Board of Directors that
such holder’s ownership will not jeopardize our status as a REIT. Waivers of the Ownership Limit have been granted
to certain institutional investors in connection with prior sales of our certain series of our Preferred Stock, none of
which are currently outstanding.

Any transfer of our outstanding capital stock that would:
e cause any holder, directly or by attribution, to own capital stock having a value in excess of the Ownership Limit,
¢ result in shares of capital stock other than Excess Stock, if any, to be owned by fewer than 100 persons,
e result in our being closely held within the meaning of section 856(h) of the Code, or
e otherwise prevent us from satisfying any criteria necessary for us to qualify as a REIT,
is null and void, and the purported transferee acquires no rights to such outstanding capital stock.
Conversion to Excess Shares
Outstanding stock owned by or attributable to a stockholder or shares purportedly transferred to a holder which cause
such holder or any other holder to own shares of capital stock in excess of the Ownership Limit automatically convert
into shares of Excess Stock. Upon issuance, Excess Stock is transferred by operation of law to a separate trust, with
Home Properties acting as trustee, for the exclusive benefit of the person to whom such outstanding stock may be
ultimately transferred without violating the Ownership Limit. Excess Stock is not treasury stock, but rather
constitutes a separate class of issued and outstanding stock of Home Properties. While the Excess Stock is held in
trust, it is not entitled to vote, is not considered for purposes of any stockholder vote or the determination of a quorum
for such vote and is not entitled to participate in dividends or other distributions. Any record owner or purported

transferee of stock which has converted into Excess Stock who receives a distribution prior to our discovery that such
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stock has been converted into Excess Stock must repay such dividend or distribution upon demand.
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Repurchase Right with Respect to Excess Stock

While Excess Stock is held in trust, we will have the right to purchase it from the trust for the lesser of:

¢ the price paid for the Outstanding Stock which converted into Excess Stock by the Excess Holder (or the market
value of the Outstanding Stock on the date of conversion if no consideration was given for the Outstanding Stock)
or

¢ the market price of shares of capital stock equivalent to the Outstanding Stock which converted into Excess Stock
(as determined in the manner set forth in the Articles of Incorporation) on the date we exercise our option to

purchase.

We must exercise this right within the 90-day period beginning on the date on which we receive written notice of the
transfer or other event resulting in the conversion of Outstanding Stock into Excess Stock.

Effect of Liquidation

Upon our liquidation, distributions will be made with respect to such Excess Stock as if it consisted of the outstanding
stock from which it was converted.

Other Terms of Excess Stock
Our Articles of Incorporation contain other terms relating to Excess Stock, which are incorporated herein by reference.
Control Shares.

Our Articles of Incorporation provide that the provisions of the MGCL limiting rights in connection with “control share
acquisitions” are inapplicable unless the transaction would also violate our Ownership Limit.

Antitakover Effect of Ownership Limits

The ownership and transfer limitations contained in our Articles of Incorporation in order to permit us to preserve our
REIT status, may have the effect of precluding acquisition of control of Home Properties without the consent of our
Board of Directors. All certificates representing shares of capital stock will bear a legend referring to the ownership
restrictions. The restrictions on transferability and ownership will not apply if the Board of Directors determines, and
the stockholders concur, that it is no longer in our best interests to attempt to qualify, or to continue to qualify, as a
REIT. Approval of the limited partners of the Operating Partnership to terminate REIT status is also required.

Certain Provisions of Maryland Law and of Our Charter and Bylaws

The following is a summary of certain provisions of Maryland law and of our charter and bylaws. Copies of our
charter and bylaws are incorporated by reference into the exhibits to the registration statement of which this
prospectus is a part. See “Where You Can Find More Information.”

The Board of Directors

Our Articles of Incorporation and bylaws provide that our board of directors will set the number of directors, not be

fewer than the minimum number permitted under the MGCL (generally, one) nor more than 12. Except any vacancy
among directors elected separately by a separate class of shares, any vacancy may be filled, at any regular meeting or
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at any special meeting called for that purpose, by a majority of the remaining directors, even if the remaining directors
do not constitute a quorum, and any director elected to fill a vacancy will serve for the remainder of the full term of
the directorship in which such vacancy occurred.
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Pursuant to our charter, each member of our board of directors will serve one year terms, and until their respective
successors are duly elected and qualified. Holders of shares of our common stock have no right to cumulative voting
in the election of directors and directors are elected by a plurality of votes cast in the election of directors.
Consequently, at each annual meeting of stockholders at which our board of directors is elected, the holders of a
majority of the shares of our common stock are able to elect all of the members of our board of directors. Our charter
permits our stockholders to remove a director but only for cause and then only upon the affirmative vote of a majority
of the shares of our common stock entitled to vote on any such proposal.

Ownership Reports

Every owner of more than 5% of our issued and outstanding shares of capital stock must file a written notice with us
containing the information specified in the Articles of Incorporation no later than January 31 of each year. In
addition, each stockholder is required to disclose to us in writing such information as we may request in order to
determine the effect of such stockholder’s direct, indirect and attributed ownership of shares of capital stock on our
status as a REIT or to comply with any requirements of any taxing authority or other governmental agency.

Termination of REIT Status

Our board of directors, under our Articles of Incorporation, is prohibited from taking any action to terminate our REIT
status or to amend the provisions of our Articles of Incorporation regarding excess stock unless such action is
approved by the board of directors, presented to an annual or special meeting of stockholders and approved by vote of
a majority of votes entitled to be cast.

Business Combinations

Maryland law prohibits “business combinations” between a corporation and an interested stockholder or an affiliate of
an interested stockholder for five years after the most recent date on which the interested stockholder becomes an
interested stockholder. These business combinations include a merger, consolidation, statutory share exchange, or, in
circumstances specified in the statute, certain transfers of assets, certain stock issuances and transfers, liquidation
plans and reclassifications involving interested stockholders and their affiliates. Maryland law defines an interested
stockholder as:

® any person who beneficially owns 10% or more of the voting power of our voting stock; or
¢ an affiliate or associate of the corporation who, at any time within the two-year period prior to the date in question,
was the beneficial owner of 10% or more of the voting power of the then-outstanding voting stock of the
corporation.
A person is not an interested stockholder if the board of directors approves in advance the transaction by which the
person otherwise would have become an interested stockholder. However, in approving the transaction, the board of
directors may provide that its approval is subject to compliance, at or after the time of approval, with any terms and

conditions determined by the board of directors.

After the five year prohibition, any business combination between a corporation and an interested stockholder
generally must be recommended by the board of directors and approved by the affirmative vote of at least:

® 80% of the votes entitled to be cast by holders of the then outstanding shares of common stock; and
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two-thirds of the votes entitled to be cast by holders of the common stock other than shares held by the interested
stockholder with whom or with whose affiliate the business combination is to be effected or shares held by an
affiliate or associate of the interested stockholder.
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These super-majority vote requirements do not apply if the common stockholders receive a minimum price, as defined
under Maryland law, for their shares in the form of cash or other consideration in the same form as previously paid by
the interested stockholder for its shares.

The statute permits various exemptions from its provisions, including business combinations that are approved by the
board of directors before the time that the interested stockholder becomes an interested stockholder.

Our Articles of Incorporation exclude business combinations between the corporation and our founders, Norman and
Nelson Leenhouts and their affiliates from these provisions of the MGCL and, consequently, the five-year prohibition
and the super-majority vote requirements will not apply to business combinations between us and the founders or their
affiliates. We believe that our ownership restrictions will substantially reduce the risk that a stockholder would
become an “interested stockholder” within the meaning of the Maryland business combination statute.
Unsolicited Takeovers
Subtitle 8 of the MGCL permits a Maryland corporation with a class of equity securities registered under the
Exchange Act and at least three independent directors to elect to be subject, by provision in its charter or bylaws or a
resolution of its board of directors, and notwithstanding any contrary provision in the charter or bylaws, to any or all
of the following five provisions:
§ a classified board;
§ atwo-thirds vote requirement for removing a director;

§ arequirement that the number of directors be fixed only by vote of the directors;

§ arequirement that a vacancy on the board be filled only by the remaining directors and for the remainder of the full
term of the class of directors in which the vacancy occurred; and

§ a majority requirement for the calling by stockholders of a special meeting of stockholders.
Through provisions in our charter and bylaws unrelated to Subtitle 8, we already (a) vest in the board the exclusive
power to fix the number of members of the board of directors and (b) require, unless called by our chairman of the
board, our president, the board, the request of holders of 25% outstanding shares to call a special meeting. We have
not elected to be subject to the provisions of Subtitle 8§ relating to the filling of vacancies on the board.
Amendment to Our Articles of Incorporation and Bylaws
Our charter may be amended only if declared advisable by the board of directors and approved by the affirmative vote
of the holders of at least a majority of all of the votes entitled to be cast on the matter. Our bylaws may only be
adopted, amended, altered or repealed by the board of directors.

Dissolution of Our Company

The dissolution of Home Properties must be declared advisable by the board of directors and approved by the
affirmative vote of the holders of not less than a majority of all of the votes entitled to be cast on the matter.

Effect of Certain Provisions of Maryland Law and of Our Charter and Bylaws
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The business combination provisions of the MGCL, the provisions of our charter regarding the restrictions on
ownership and transfer of our stock and the provisions of our bylaws setting the number of members of the board of
directors could delay, defer or prevent a transaction or a change of control of our company that might involve a
premium price for holders of our common stock or otherwise be in their best interest. Likewise, if our board of

10
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directors resolves to avail any of the provisions of the MGCL not currently applicable to us or if the provision in the
Articles of Incorporation opting out of the control share acquisition provisions of the MGCL were rescinded, these
provisions of the MGCL could have similar effects.

Indemnification and Limitation of Directors’ and Officers’ Liability

As Maryland law permits, our Articles of Incorporation contain a provision limiting the liability of our directors and
officers to us for money damages to the fullest extent permitted under Maryland law. Maryland law permits full
limitation of the liability of directors or officers for money damage except for liability resulting from (i) actual receipt
of an improper benefit or profit in money, property or services or (ii) active and deliberate dishonesty established by a
final judgment and material to the cause of action.

The MGCL requires a corporation to indemnify a director or officer who has been successful, on the merits or
otherwise, in the defense of any proceeding to which he or she is made, or threatened to be made, a party by reason of
his or her service in that capacity. The MGCL permits a corporation to indemnify its present and former directors and
officers, among others, against judgments, penalties, fines, settlements and reasonable expenses actually incurred by
them in connection with any proceeding to which they may be made a party by reason of their service in those or other
capacities unless it is established that:

§ an act or omission of the director or officer was material to the matter giving rise to the proceeding and was
committed in bad faith; or was the result of active and deliberate dishonesty;

§ the director or officer actually received an improper personal benefit in money, property or services; or

§ in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or
omission was unlawful.

However, under the MGCL, a Maryland corporation may not indemnify for an adverse judgment in a suit by or in the
right of the corporation or for a judgment of liability on the basis that personal benefit was improperly received, unless
in either case a court orders indemnification and then only for expenses.

In addition, the MGCL permits a corporation to, and our bylaws require us to, advance reasonable expenses to a
director or officer upon the corporation’s receipt of:

§ a written affirmation by the director or officer of his or her good faith belief that he or she has met the
standard of conduct necessary for indemnification by the corporation; and

§ a written undertaking by the director or officer or on the director’s or officer’s behalf to repay the amount paid or
reimbursed by the corporation if it is ultimately determined that the director or officer did not meet the standard of
conduct.

We entered into indemnification agreements with each of our executive officers and directors whereby we indemnify
such executive officers and directors to the fullest extent permitted by Maryland law against all expenses and
liabilities, subject to limited exceptions. These indemnification agreements also provide that upon an application for
indemnity by an executive officer or director to a court of appropriate jurisdiction, such court may order us to
indemnify such executive officer or director.

Insofar as the foregoing provisions permit indemnification of directors, officers or persons controlling us for liability
arising under the Securities Act, the Securities and Exchange Commission has indicated that this indemnification is
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against public policy as expressed in the Securities Act and is therefore unenforceable.
DESCRIPTION OF DEBT SECURITIES

The following description of the terms of debt securities sets forth certain general terms and provisions of any future
issues of debt securities to which any prospectus supplement may relate. The particular terms of debt

11
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securities offered by any prospectus supplement and the extent, if any, to which such general provisions may apply to
the debt securities so offered will be described in a prospectus supplement relating to such debt securities.

Indenture for Future Debt Securities

Future series of debt securities are to be issued in one or more series under an Indenture, a copy of which is
incorporated by reference and is an exhibit to the registration statement of which this prospectus forms a part, as
amended or supplemented by one or more supplemental indentures (the “Indenture”), to be entered into between the
Company and a financial institution as Trustee (the “Trustee”). The statements herein relating to the debt securities and
the Indenture are summaries and are subject to the detailed provisions of the applicable Indenture. The following
summaries of certain provisions of the Indenture do not purport to be complete and are subject to, and are qualified in
their entirety by reference to, all of the provisions of the Indenture, including the definitions therein of certain terms
capitalized in this Prospectus.

The Indenture, under which we will issue future series of debt securities, does not limit the aggregate amount of debt
securities which may be issued thereunder, nor does it limit the incurrence or issuance of other secured or unsecured
debt of the Company.

General Oblig