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Registrant's telephone number, including area code (732) 577-9997

Securities registered pursuant to Section 12(b) of the Act:    None

Securities registered pursuant to Section 12(g) of the Act: Common Stock $.10 par value

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

 ___Yes   X    No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.

 ___Yes    X    No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

  X   Yes           No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).   

____Yes          No

Indicate by check if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and
will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements incorporated
by reference in Part III of this Form 10-K or any amendment to this Form 10-K    X   .

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
filer.  See definition of �accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act (Check one):
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Large accelerated filer

Accelerated filer

   X   

Non-accelerated filer    

Smaller reporting company

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).            Yes    X
   No

Based upon the assumption that directors and executive officers of the registrant are not affiliates of the registrant, the
aggregate market value of the voting stock of the registrant held by nonaffiliates of the registrant at June 30, 2009 was
$90,369,192.  Presuming that such directors and executive officers are affiliates of the registrant, the aggregate market
value of the voting stock of the registrant held by nonaffiliates of the registrant at June 30, 2009 was $74,168,948.

The number of shares outstanding of issuer's common stock as of March 5, 2010 was 12,349,336 shares.

Documents Incorporated by Reference:

-

Part III incorporates certain information by reference from the Registrant�s proxy statement for the 2010 annual
meeting of stockholders, which will be filed no later than 120 days after the close of the Registrant�s fiscal year ended
December 31, 2009.

-

Exhibits incorporated by reference are listed in Part IV; Item 15 (a) (3).
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PART I

Item 1 � Business

General Development of Business

In this Form 10-K, �we�, �us�, �our�, or �the Company�, refers to UMH Properties, Inc., together with its predecessors and
subsidiaries, unless the context requires otherwise.

United Mobile Homes, Inc. changed its name to UMH Properties, Inc. (the Company). The name change was
unanimously approved by the Company�s Board of Directors and effected by the filing of Articles of Amendment to
the Company�s charter with the State Department of Assessments and Taxation of Maryland to be effective on April 1,
2006. In accordance with Section 2-605 of the Maryland General Corporation Law and the Company�s organizational
documents, no stockholder vote was required or obtained. No other changes were made to the Company�s charter.   

The Company owns and operates twenty-eight manufactured home communities containing approximately 6,800
sites.  The communities are located in New Jersey, New York, Ohio, Pennsylvania and Tennessee.  The Company,
through its wholly-owned taxable subsidiary, UMH Sales and Finance, Inc. (S&F), conducts manufactured home sales
in its communities. Inherent in the operation of manufactured home communities is site vacancies.  S&F was
established to fill these vacancies and potentially enhance the value of the communities.  

Effective January 1, 1992, the Company elected to be taxed as a real estate investment trust (REIT) under Sections
856-860 of the Internal Revenue Code (the Code), and intends to maintain its qualification as a REIT in the future.  As
a qualified REIT, with limited exceptions, the Company will not be taxed under Federal and certain state income tax
laws at the corporate level on taxable income that it distributes to its shareholders.  For special tax provisions
applicable to REITs, refer to Sections 856-860 of the Code.  The Company is subject to franchise taxes in some of the
states in which the Company owns property.

The Company was incorporated in the state of New Jersey in 1968.  On September 29, 2003, the Company changed its
state of incorporation from New Jersey to Maryland.  The reincorporation was approved by the Company�s
shareholders at the Company�s annual meeting on August 14, 2003.
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Background

Monmouth Capital Corporation, a publicly-owned Small Business Investment Corporation, that had owned
approximately 66% of the Company�s stock, spun off to its shareholders in a registered distribution three shares of
UMH Properties, Inc. for each share of Monmouth Capital Corporation.  The Company in 1984 and 1985 issued
additional shares through rights offerings.  The Company has been in operation for forty-one years, the last
twenty-three of which have been as a publicly-owned corporation.

Narrative Description of Business

The Company�s primary business is the ownership and operation of manufactured home communities � leasing
manufactured home spaces on a month-to-month basis to private manufactured home owners.  The Company also
leases homes to residents, and through its wholly-owned taxable REIT subsidiary, sells homes to residents and
prospective residents of our communities.

A manufactured home community is designed to accommodate detached, single-family manufactured homes.  These
manufactured homes are produced off-site by manufacturers and installed on sites within the community. These
homes are often improved with the addition of features constructed on site, including garages, screened rooms and
carports. Manufactured homes are available in a variety of designs and floor plans, offering many amenities and
custom options.  Manufactured homes, once located, are rarely transported to another site; typically, a manufactured
home remains on site and is sold by its owner to a subsequent occupant.  This transaction
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is commonly handled through a broker in the same manner that a more traditional single-family residence is sold.
 Each owner of a manufactured home leases the site on which the home is located from the Company.

Manufactured homes are being accepted by the public as a viable and economically attractive alternative to common
stick-built single-family housing.  The affordability of the modern manufactured home makes it a very attractive
housing alternative.  Depending on the region of the country, construction cost per square foot for a new manufactured
home averages anywhere from 10 to 45 percent less than a comparable site-built home, excluding the cost of land.
 This is due to a number of factors, including volume purchase discounts and inventory control of construction
materials and control of all aspects of the construction process, which is generally a more efficient and stream-lined
process as compared to a site-built home.

Modern residential land lease communities are similar to typical residential subdivisions containing central entrances,
paved well-lit streets, curbs and gutters.  The size of a modern manufactured home community is limited, as are other
residential communities, by factors such as geography, topography, and funds available for development.  Generally,
modern manufactured home communities contain buildings for recreation, green areas, and other common area
facilities, which, as distinguished from resident owned manufactured homes, are the property of the community
owner.  In addition to such general improvements, certain manufactured home communities include recreational
improvements such as swimming pools, tennis courts and playgrounds.  Municipal water and sewer services are
available to some manufactured home communities, while other communities supply these facilities on site.
 Therefore, the owner of a home in our communities leases from us not only the site on which the home is located, but
also the physical community framework, and acquires the right to utilize the community common areas and amenities.

Typically, the leases are on a month-to-month or year-to-year basis, renewable upon the consent of both parties.  The
community manager interviews prospective residents, ensures compliance with community regulations, maintains
public areas and community facilities and is responsible for the overall appearance of the community.  The
manufactured home community, once fully occupied, tends to achieve a stable rate of occupancy.  The cost and effort
in moving a home once it is located in a community encourages the owner of the manufactured home to resell the
manufactured home rather than to remove it from the community.  This ability to produce relatively predictable
income, together with the location of the community, its condition and its appearance, are factors in the long-term
appreciation of the community.

Inherent in the operation of a manufactured home community is the development, redevelopment, and expansion of
our communities.  Effective April 1, 2001, the Company, through its wholly-owned taxable REIT subsidiary, UMH
Sales and Finance, Inc. (S&F), began to conduct manufactured home sales, and financing of these sales, in our
communities.  S&F was established to potentially enhance the value of our communities.  The home sales business is
operated like other homebuilders with sales centers, model homes, an inventory of completed homes and the ability to
supply custom designed homes based upon the requirements of the new homeowners.

The Company had operated as part of a group of three public companies (all REITs) which included Monmouth Real
Estate Investment Corporation (MREIC) and Monmouth Capital Corporation (MCC) (the affiliated companies).  On
July 31, 2007, MREIC and MCC completed a strategic combination whereby a wholly-owned subsidiary of MREIC
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merged with and into MCC, and MCC survived as a wholly-owned subsidiary of MREIC.  The Company continues to
operate in conjunction with MREIC.  MREIC invests in long-term net-leased industrial properties to investment grade
tenants.  Prior to the merger of MREIC and MCC, some general and administrative expenses were allocated among
the three affiliated companies based on use or services provided.  Allocations of salaries and benefits were made
among the affiliated companies based on the amount of the employees� time dedicated to each affiliated company.
 Subsequent to the merger, shared expenses are allocated between the Company and MREIC.  The Company currently
has approximately 100 employees.    

Additional information about the Company can be found on the Company�s website which is located at
www.umh.com.  The Company�s filings with the Securities and Exchange Commission are made available through a
link on the Company�s website or by contacting Investor Relations.
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Investment and Other Policies of the Company

The Company may invest in improved and unimproved real property and may develop unimproved real property.
 Such properties may be located throughout the United States.  In the past, it has concentrated on the northeast.

The Company has no restrictions on how it finances new manufactured home communities.  It may finance
communities by purchase money mortgages or other financing, including first liens, wraparound mortgages or
subordinated indebtedness.  In connection with its ongoing activities, the Company may issue notes, mortgages or
other senior securities.  The Company intends to use both secured and unsecured lines of credit.

The Company may issue securities for property, however, this has not occurred to date, and it may repurchase or
reacquire its shares from time to time if, in the opinion of the Board of Directors, such acquisition is advantageous to
the Company.

The Company also invests in both debt and equity securities of other REITs. The Company from time to time may
purchase these securities on margin when the interest and dividend yields exceed the cost of funds.  The securities
portfolio, to the extent not pledged to secure borrowing, provides the Company with liquidity and additional income.
 Such securities are subject to risk arising from adverse changes in market rates and prices, primarily interest rate risk
relating to debt securities and equity price risk relating to equity securities.  From time to time, the Company may use
derivative instruments to mitigate interest rate risk.  At December 31, 2009 and 2008, the Company had $31,824,277
and $21,575,072, respectively, of securities available for sale.  Included in these securities are Preferred Stock and
Debt securities of $8,438,200 and $5,567,911, respectively at December 31, 2009 and $3,165,346 and $5,000,000,
respectively, at December 31, 2008.  The unrealized net gain (loss) on securities available for sale at December 31,
2009 and 2008 amounted to $2,214,307 and ($5,671,361), respectively.

Property Maintenance and Improvement Policies

It is the policy of the Company to properly maintain, modernize, expand and make improvements to its properties
when required.  The Company anticipates that renovation expenditures with respect to its present properties during
2010 will be approximately $1,000,000.  It is the policy of the Company to maintain adequate insurance coverage on
all of its properties; and, in the opinion of the Company, all of its properties are adequately insured.

Number of Employees

On March 1, 2010, the Company had approximately 100 employees, including Officers.  During the year, the
Company hires approximately 20 part-time and full-time temporary employees as lifeguards, grounds keepers and for
emergency repairs.
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Item 1A � Risk Factors

Current Global Financial Conditions and Credit Crisis

Current economic conditions, including recent volatility in the capital and credit markets, could harm our business,
results of operations and financial condition.  The United States is in the midst of an economic recession with the
capital and credit markets experiencing extreme volatility and disruption. The current economic environment has been
affected by dramatic declines in the stock and housing markets, increases in foreclosures, unemployment and living
costs as well as limited access to credit. This deteriorating economic situation has impacted and is expected to
continue to impact consumer spending levels. A sustained economic downward trend could impact the availability and
cost of financing for our home-buyers.  Additionally, the selling prices of homes that we market may be pressured due
to competition from excess inventories of new and pre-owned homes and from foreclosures.  This may negatively
affect our operations and result in lower sales, occupancy, income and cash flows.
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The Company requires access to adequate cash to finance our operations, distributions, capital expenditures, debt
service obligations, development and redevelopment costs and property acquisition costs, if any. We expect to
generate the cash to be used for these purposes primarily with operating cash flow, borrowings under secured term
loans, and, when market conditions permit, through the issuance of debt and equity securities from time to time.

Moreover, our banking arrangements may be impacted by the financial viability of our lenders.  Difficult conditions in
the financial markets, and the economy generally, have caused many lenders to suffer substantial losses, thereby
causing many financial institutions to seek additional capital, to merge with other institutions, to re-capitalize through
governmental authorities, and, in some cases, to fail.  As a result, the real estate debt markets are experiencing a
period of uncertainty.  Access to financing has been negatively impacted by both the rapid decline in value of
sub-prime mortgages and the credit crisis.  These factors may adversely affect our ability to obtain equity or debt
financing in the future on terms favorable to us.  We may need to find new or additional sources of funding.
 Additionally, these factors, as well as other related factors, may cause decreases in our securities portfolio that are
deemed to be other than temporary, which may result in impairment charges.

Real Estate Industry and Competition Risks

The Company�s investments are subject to the risks generally associated with the ownership of real property, including
the uncertainty of cash flow to meet fixed obligations, adverse changes in national economic conditions, population
and demographic trends, employment and personal income trends, changes in the relative demand (and thus the
relative price) of our real estate investments when compared to other investments, adverse local market conditions due
to changes in general or local economic conditions or neighborhood values, changes in interest rates and in the
availability of mortgage funds, costs and terms of mortgage funds, the financial conditions of residents and sellers of
properties, changes in real estate tax rates and other operating expenses (including corrections of potential
environmental issues as well as more stringent governmental regulations regarding the environment), governmental
rules and fiscal policies including possible proposals for rent controls, as well as expenses resulting from acts of God,
uninsured losses and other factors which are beyond the control of the Company.  

The Company�s investments in real estate assets are primarily concentrated in the manufactured housing/residential
sector.  This concentration may expose us to the risk of economic downturns in this sector to a greater extent than if
our business activities included a more significant portion of other sectors of the real estate industry.  Our investments
are primarily in rental properties and are subject to the risk or inability to attract or retain residents with a consequent
decline in rental income as a result of adverse changes in local real estate markets or other factors.  We compete with
other owners and operators of real estate, some of which own properties similar to ours in the same submarkets in
which our properties are located.  If our competitors offer rental rates below current market rates or below the rental
rates we currently charge our residents, we may lose potential residents, and we may be pressured to reduce our rental
rates below those we currently charge in order to retain residents.  As a result, our financial condition, cash flow, cash
available for distribution, market price of our common stock and ability to satisfy our debt service obligations could
be materially adversely affected.

The Company may be unable to sell properties when appropriate because real estate investments are illiquid.  Real
estate investments generally cannot be sold quickly and, therefore, will tend to limit our ability to vary our property
portfolio promptly in response to changes in economic or other conditions.  In addition, the Internal Revenue Code of
1986 (the Code) limits our ability to sell our properties.  The inability to respond promptly to changes in the
performance of our property portfolio could adversely affect our financial condition and ability to service debt and
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make distributions to our stockholders.  

The real estate business is highly competitive.  The Company competes for manufactured home community
investments with numerous other real estate entities, such as individuals, corporations, REITs and other enterprises
engaged in real estate activities, possibly including certain affiliates of the Company.  In many cases, the competing
concerns may be larger and better financed than we are, making it difficult for us to secure new manufactured home
community investments.  Competition among private and institutional purchasers of manufactured home community
investments has resulted in increases in the purchase price paid for manufactured home communities and consequent
higher fixed costs.
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Governmental Regulations  

The Company is subject to significant regulation that inhibits our activities and may increase our costs.  Local zoning
and use laws, environmental statutes and other governmental requirements may restrict expansion, rehabilitation and
reconstruction activities.  These regulations may prevent us from taking advantage of economic opportunities.
 Legislation such as the Americans with Disabilities Act may require us to modify our properties at a substantial cost
and noncompliance could result in the imposition of fines or an award of damages to private litigants. Future
legislation may impose additional requirements.  No prediction can be made as to what requirements may be enacted
or what changes may be implemented to existing legislation.

Rent control affects only two of the Company�s manufactured home communities which are in New Jersey and has
resulted in a slower growth of earnings from these properties.

Environmental Liability Risks

Environmental liabilities could affect our profitability.  Current and former real estate owners and operators may be
required by law to investigate and clean up hazardous substances released at the properties they own or operate or
have owned or operated.  They may be liable to the government or to third parties for property damage, investigation
costs and cleanup costs.  In addition, some environmental laws create a lien on the contaminated site in favor of the
government for damages and costs the government incurs in connection with the contamination. Contamination may
adversely affect the owner�s ability to sell or lease real estate or to borrow using the real estate as collateral.  There is
no way of determining at this time the magnitude of any potential liability to which the Company may be subject
arising out of unknown environmental conditions or violations with respect to the properties it owns.  Environmental
laws today can impose liability on a previous owner or operator of a property that owned or operated the property at a
time when hazardous or toxic substances were disposed of, or released from, the property.  A conveyance of the
property, therefore, does not relieve the owner or operator from liability.  The Company is not aware of any
environmental liabilities relating to its properties which would have a material adverse effect on its business, assets, or
results of operations.  However, no assurance can be given that environmental liabilities will not arise in the future.

The Company owns and operates 13 manufactured home communities which either have their own wastewater
treatment facility, water distribution system, or both.  At these locations, the Company is subject to compliance of
monthly, quarterly and yearly testing for contaminants as outlined by the individual state�s Department of
Environmental Protection Agencies.

Currently, the Company is not subject to radon or asbestos monitoring requirements.
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Insurance Considerations

The Company generally maintains insurance policies related to its business, including casualty, general liability and
other policies covering business operations, employees and assets.  However, we may be required to bear all losses
that are not adequately covered by insurance.  In addition, there are certain losses that are not generally insured
because it is not economically feasible to insure against them, including losses due to riots or acts of war.  If an
uninsured loss or a loss in excess of insured limits occurs with respect to one or more of our properties, then we could
lose the capital we invested in the properties, as well as the anticipated future revenue from the properties and, in the
case of debt, which is with recourse to us, we would remain obligated for any mortgage debt or other financial
obligations related to the properties.  Although management believes that the Company�s insurance programs are
adequate, no assurance can be given that we will not incur losses in excess of its insurance coverage, or that we will be
able to obtain insurance in the future at acceptable levels and reasonable cost.

Financing Risks

The Company finances a portion of our investments in properties and marketable securities through the incurrence of
debt. We are subject to the risks normally associated with debt financing, including the risk that our
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 cash flow will be insufficient to meet required payments of principal and interest.  In addition, debt creates other
risks, including:

•

rising interest rates on our variable rate debt;

•

failure to repay or refinance existing debt as it matures, which may result in forced disposition or foreclosure of assets
on disadvantageous terms;

•

refinancing terms less favorable than the terms of existing debt; and

•

failure to meet required payments of principal and/or interest.

In addition, if there is a forced disposition or foreclosure of one or more of our properties, there will be a consequent
loss of income and asset value.  This could adversely affect our financial condition, results of operations, cash flow,
ability to make distributions to our shareholders, and the market price of our stock.  

We face risks related to �balloon payments� and refinancings.  Certain of our mortgages will have significant
outstanding principal balances on their maturity dates, commonly known as �balloon payments.�  There can be no
assurance whether we will be able to refinance such balloon payments on the maturity of the loans, which may force
disposition of properties on disadvantageous terms or require replacement with debt with higher interest rates, either
of which would have an adverse impact on our financial performance and ability to make distributions to our
shareholders.

We face risks associated with our dependence on external sources of capital.  In order to qualify as a REIT, we are
required each year to distribute to our stockholders at least 90% of our REIT taxable income, and we are subject to tax
on our income to the extent it is not distributed.  Because of this distribution requirement, we may not be able to fund
all future capital needs from cash retained from operations.  As a result, to fund capital needs, we rely on third-party
sources of capital, which we may not be able to obtain on favorable terms, if at all.  Our access to third-party sources
of capital depends upon a number of factors, including (i) general market conditions; (ii) the market�s perception of our
growth potential; (iii) our current and potential future earnings and cash distributions; and (iv) the market price of our
capital stock.  Additional debt financing may substantially increase our debt-to-total capitalization ratio.  Additional
equity issuance may dilute the holdings of our current stockholders.

A lack of any limitation on our debt could result in our becoming more highly leveraged.  We have incurred, and may
continue to incur, indebtedness in furtherance of our activities.  Our governing documents do not limit the amount of
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indebtedness we may incur.  Accordingly, our Board of Directors may incur additional debt and would do so, for
example, if it were necessary to maintain our status as a REIT.  We could therefore become more highly leveraged,
resulting in an increased risk of default on our obligations and in an increase in debt service requirements which could
adversely affect our financial condition and results of operations and our ability to pay distributions to stockholders.

Covenants in our credit agreements could limit our flexibility and adversely affect our financial condition.  The terms
of our various credit agreements and other indebtedness require us to comply with a number of customary financial
and other covenants, such as maintaining debt service coverage and leverage ratios and maintaining insurance
coverage.  These covenants may limit our flexibility in our operations, and breaches of these covenants could result in
defaults under the instruments governing the applicable indebtedness even if we had satisfied our payment
obligations.  If we are unable to refinance our indebtedness at maturity or meet our payment obligations, the amount
of our distributable cash flow and our financial condition would be adversely affected.

Risks Associated with Qualification as a REIT

The Company may fail to qualify as a REIT.  If the Company fails to qualify as a REIT, we will not be allowed to
deduct distributions to shareholders in computing our taxable income and will be subject to Federal income tax,
including any applicable alternative minimum tax, at regular corporate rates. In addition, the Company might be
barred from qualification as a REIT for the four years following disqualification. The additional tax
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 incurred at regular corporate rates would reduce significantly the cash flow available for distribution to shareholders
and for debt service.  

Furthermore, the Company would no longer be required to make any distributions to our shareholders as a condition
to REIT qualification.  Any distributions to stockholders would be taxable as ordinary income to the extent of our
current and accumulated earnings and profits, although such dividend distributions would be subject to a top federal
tax rate of 15% through 2010.  Corporate distributees, however, may be eligible for the dividends received deduction
on the distributions, subject to limitations under the Code.

To qualify as a REIT, and to continue to qualify as a REIT, the Company must comply with certain highly technical
and complex requirements. We cannot be certain it has complied, and will always be able to comply, with these
requirements because there are few judicial and administrative interpretations of these provisions.  In addition, facts
and circumstances that may be beyond our control may affect our ability to continue to qualify as a REIT.  We cannot
assure you that new legislation, regulations, administrative interpretations or court decisions will not change the tax
laws significantly with respect to our qualification as a REIT or with respect to the Federal income tax consequences
of qualification.  The Company believes that it has qualified as a REIT since it adopted REIT status in 1992 and
intends to continue to qualify as a REIT.  However, the Company cannot assure you that we are qualified or will
remain qualified.

There is a risk of changes in the tax law applicable to REITs. Because the Internal Revenue Service, the United States
Treasury Department and Congress frequently review federal income tax legislation, we cannot predict whether, when
or to what extent new federal tax laws, regulations, interpretations or rulings will be adopted.  Any of such legislative
action may prospectively or retroactively modify our tax treatment and, therefore, may adversely affect taxation of us
and/or our investors.

The Company may be unable to comply with the strict income distribution requirements applicable to REITs.  To
maintain qualification as a REIT under the Code, a REIT must annually distribute to its shareholders at least 90% of
its REIT taxable income, excluding the dividends paid deduction and net capital gains.  This requirement limits our
ability to accumulate capital.  We may not have sufficient cash or other liquid assets to meet the distribution
requirements.  Difficulties in meeting the distribution requirements might arise due to competing demands for our
funds or to timing differences between tax reporting and cash receipts and disbursements, because income may have
to be reported before cash is received, because expenses may have to be paid before a deduction is allowed or because
deductions may be disallowed or limited, or the Internal Revenue Service may make a determination that adjusts
reported income.  In those situations, we might be required to borrow funds or sell properties on adverse terms in
order to meet the distribution requirements and interest and penalties could apply which could adversely affect our
financial condition.  If we fail to make a required distribution, we would cease to be taxed as a REIT.

Failure to make required distributions would also subject us to additional tax.   To the extent that we satisfy the
90 percent distribution requirement, but distribute less than 100 percent of our taxable income, we will be subject to
federal corporate income tax on our undistributed income. In addition, we will incur a 4 percent nondeductible excise
tax on the amount, if any, by which our distributions (or deemed distributions) in any year are less than the sum of:

•

85 percent of our ordinary income for that year;

•
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95 percent of our capital gain net earnings for that year; and

•

100 percent of our undistributed taxable income from prior years.

To the extent we pay out in excess of 100 percent of our taxable income for any tax year, we may be able to carry
forward such excess to subsequent years to reduce our required distributions in such years. We intend to pay out our
income to our stockholders in a manner intended to satisfy the distribution requirement. Differences in timing between
the recognition of income and the related cash receipts or the effect of required debt amortization payments could
require us to borrow money or sell assets to pay out enough of our taxable income to satisfy the distribution
requirement and to avoid corporate income tax.
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We may be required to pay a penalty tax upon the sale of a property.  The federal income tax provisions applicable to
REITs provide that any gain realized by a REIT on the sale of property held as inventory or other property held
primarily for sale to customers in the ordinary course of business is treated as income from a �prohibited transaction�
that is subject to a 100 percent penalty tax. Under current law, unless a sale of real property qualifies for a safe harbor,
the question of whether the sale of real estate or other property constitutes the sale of property held primarily for sale
to customers is generally a question of the facts and circumstances regarding a particular transaction. We intend that
we and our subsidiaries will hold the interests in the real estate for investment with a view to long-term appreciation,
engage in the business of acquiring and owning real estate, and make occasional sales as are consistent with our
investment objectives. We do not intend to engage in prohibited transactions. We cannot assure you, however, that we
will only make sales that satisfy the requirements of the safe harbors or that the IRS will not successfully assert that
one or more of such sales are prohibited transactions.

Notwithstanding the Company�s status as a REIT, the Company is subject to various Federal, state and local taxes on
our income and property. For example, the Company will be taxed at regular corporate rates on any undistributed
taxable income, including undistributed net capital gains, provided, however, that properly designated undistributed
capital gains will effectively avoid taxation at the stockholder level. The Company may also have to pay some state
income or franchise taxes because not all states treat REITs in the same manner as they are treated for Federal income
tax purposes.

Amendment of Business Policies

The Company may amend our business policies without shareholder approval.  The Board of Directors determines the
growth, investment, financing, capitalization, borrowing, REIT status, operating and distribution policies.  Although
the Board of Directors has no present intention to amend or revise any of these policies, these policies may be
amended or revised without notice to shareholders.  Accordingly, shareholders may not have control over changes in
Company policies.  Management cannot assure shareholders that changes in our policies will serve fully the interests
of all shareholders.

Other Risks

The market value of our common stock could decrease based on the Company�s performance and market perception
and conditions. The market value of our common stock may be based primarily upon the market's perception of the
Company�s growth potential and current and future cash distributions, and may be secondarily based upon the real
estate market value of our underlying assets. The market price of our common stock is influenced by the distribution
on our common stock relative to market interest rates. Rising interest rates may lead potential buyers of our common
stock to expect a higher dividend rate, which would adversely affect the market price of our common stock. In
addition, rising interest rates would result in increased expense, thereby adversely affecting cash flow and the
Company�s ability to service our indebtedness and pay distributions.
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There are restrictions on the transfer of the Company�s common stock. To maintain our qualification as a REIT under
the Code, no more than 50% in value of the Company�s outstanding capital stock may be owned, actually or by
attribution, by five or fewer individuals, as defined in the Code to also include certain entities, during the last half of a
taxable year. Accordingly, the Company�s charter and bylaws contain provisions restricting the transfer of our common
stock.

The Company�s earnings are dependent, in part, upon the performance of our investment portfolio. Management
invests in and owns securities of other real estate investment trusts. To the extent that the value of those investments
declines or those investments do not provide a return, our earnings could be adversely affected.

To produce new rental revenue and to upgrade our communities, the Company sells homes to customers in our
communities at competitive prices and finances these home sales.  We allow banks and outside finance companies the
first opportunity to finance these sales.  There is a risk of default in financing these sales.  These loans may have
higher default rates than we anticipate, and demand for consumer financing may not be as great as we anticipate or
may decline.  Additionally, there are many regulations pertaining to our home sales and financing
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activities.  There are significant consumer protection laws and the regulatory framework may change in a manner
which may adversely affect our operating results. The regulatory environment and associated consumer finance laws
create a risk of greater liability from our home sales and financing activities and could subject us to additional
litigation.  We are also dependent on licenses granted by state and other regulatory authorities, which may be
withdrawn or which may not be renewed and which could have an adverse impact on our ability to continue with our
home sales and financing activities.  

The Company is subject to restrictions that may impede management�s ability to effect a change in control. Certain
provisions contained in the Company�s charter and bylaws, and certain provisions of Maryland law may have the effect
of discouraging a third party from making an acquisition proposal for us and thereby inhibit a change in control.
 These provisions include the following:

•

Our charter provides for three classes of directors with the term of office of one class expiring each year, commonly
referred to as a "staggered board." By preventing stockholders from voting on the election of more than one class of
directors at any annual meeting of stockholders, this provision may have the effect of keeping the current members of
our Board of Directors in control for a longer period of time than stockholders may desire.

•

Our charter generally limits any holder from acquiring more than 9.8% (in value or in number, whichever is more
restrictive) of our outstanding equity stock (defined as all of our classes of capital stock, except our excess stock).
While this provision is intended to assure our ability to remain a qualified REIT for Federal income tax purposes, the
ownership limit may also limit the opportunity for stockholders to receive a premium for their shares of common
stock that might otherwise exist if an investor were attempting to assemble a block of shares in excess of 9.8% of the
outstanding shares of equity stock or otherwise effect a change in control.  

•

The request of the holders of a majority or more of our common stock is necessary for stockholders to call a special
meeting.  We also require advance notice by common stockholders for the nomination of directors or proposals of
business to be considered at a meeting of stockholders.

Our Board of Directors may authorize and issue securities without stockholder approval.  Under our Charter, the board
has the power to classify and reclassify any of our unissued shares of capital stock into shares of capital stock with
such preferences, rights, powers and restrictions as the Board of Directors may determine.  The authorization and
issuance of a new class of capital stock could have the effect of delaying or preventing someone from taking control of
us, even if a change in control were in our stockholders� best interests.

Maryland business statutes may limit the ability of a third party to acquire control of us.  Maryland law provides
protection for Maryland corporations against unsolicited takeovers by limiting, among other things, the duties of the
directors in unsolicited takeover situations.  The duties of directors of Maryland corporations do not require them to
(a) accept, recommend or respond to any proposal by a person seeking to acquire control of the corporation, (b)
authorize the corporation to redeem any rights under, or modify or render inapplicable, any stockholders rights plan,
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(c) make a determination under the Maryland Business Combination Act or the Maryland Control Share Acquisition
Act, or (d) act or fail to act solely because of the effect of the act or failure to act may have on an acquisition or
potential acquisition of control of the corporation or the amount or type of consideration that may be offered or paid to
the stockholders in an acquisition.  Moreover, under Maryland law the act of a director of a Maryland corporation
relating to or affecting an acquisition or potential acquisition of control is not subject to any higher duty or greater
scrutiny than is applied to any other act of a director.  Maryland law also contains a statutory presumption that an act
of a director of a Maryland corporation satisfies the applicable standards of conduct for directors under Maryland law.

The Maryland Business Combination Act provides that unless exempted, a Maryland corporation may not engage in
business combinations, including mergers, dispositions of 10 percent or more of its assets, certain issuances of shares
of stock and other specified transactions, with an �interested stockholder� or an affiliate of an interested stockholder for
five years after the most recent date on which the interested stockholder became an interested stockholder, and
thereafter unless specified criteria are met.  An interested stockholder is generally a
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 person owning or controlling, directly or indirectly, 10 percent or more of the voting power of the outstanding stock
of the Maryland corporation.  In our Articles of Incorporation, we have expressly elected that the Maryland Business
Combination Act not govern or apply to any transaction with Monmouth Real Estate Investment Corporation, a
Maryland corporation.  

We are dependent on key personnel.   Our executive and other senior officers have a significant role in our success.
Our ability to retain our management group or to attract suitable replacements should any members of the
management group leave is dependent on the competitive nature of the employment market. The loss of services from
key members of the management group or a limitation in their availability could adversely affect our financial
condition and cash flow. Further, such a loss could be negatively perceived in the capital markets.

We cannot assure you that we will be able to pay distributions regularly.  Our ability to pay distributions in the future
is dependent on our ability to operate profitably and to generate cash from our operations and the operations of our
subsidiaries. We cannot guarantee that we will be able to pay distributions on a regular quarterly basis in the future.

We may not have sufficient cash available from operations to pay distributions, and, therefore, distributions may be
made from borrowings.  The actual amount and timing of distributions will be determined by our board of directors in
its discretion and typically will depend on the amount of cash available for distribution, which will depend on items
such as current and projected cash requirements and tax considerations. As a result, we may not have sufficient cash
available from operations to pay distributions as required to maintain our status as a REIT. Therefore, we may need to
borrow funds to make sufficient cash distributions in order to maintain our status as a REIT, which may cause us to
incur additional interest expense as a result of an increase in borrowed funds for the purpose of paying distributions.

Future terrorist attacks and military conflicts could have a material adverse effect on general economic conditions,
consumer confidence and market liquidity.   Among other things, it is possible that interest rates may be affected by
these events. An increase in interest rates may increase our costs of borrowing, leading to a reduction in our earnings.
Terrorist acts could also result in significant damages to, or loss of, our properties.

We may be unable to obtain adequate insurance coverage on acceptable economic terms for losses resulting from acts
of terrorism. Our lenders may require that we carry terrorism insurance even if we do not believe this insurance is
necessary or cost effective. Should an act of terrorism result in an uninsured loss or a loss in excess of insured limits,
we could lose capital invested in a property, as well as the anticipated future revenues from a property, while
remaining obligated for any mortgage indebtedness or other financial obligations related to the property. Any loss of
these types would adversely affect our financial condition.

We are subject to risks arising from litigation.   We may become involved in litigation. Litigation can be costly, and
the results of litigation are often difficult to predict. We may not have adequate insurance coverage or contractual
protection to cover costs and liability in the event we are sued, and to the extent we resort to litigation to enforce our
rights, we may incur significant costs and ultimately be unsuccessful or unable to recover amounts we believe are
owed to us.  We may have little or no control of the timing of litigation, which presents challenges to our strategic
planning.

Edgar Filing: UMH PROPERTIES, INC. - Form 10-K

26



Item 1B � Unresolved Staff Comments

None
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Item 2 � Properties

UMH Properties, Inc. is engaged in the ownership and operation of manufactured home communities located in New
Jersey, New York, Ohio, Pennsylvania and Tennessee.  The Company owns twenty-eight manufactured home
communities containing approximately 6,800 sites.  The following is a brief description of the properties owned by the
Company.  There is a long-term trend toward larger manufactured homes.  Manufactured home communities designed
for older manufactured homes must be modified to accommodate modern wider and longer manufactured homes.
 These changes may decrease the number of homes that may be accommodated in a manufactured home community.
 The rents collectible from the land ultimately depend on the value of the home and land.  Therefore, fewer but more
expensive homes can actually produce the same or greater rents.  For this reason, the number of sites operated by the
Company is subject to change, and the number of sites listed is always an approximate number.

Number of Occupied Sites at Monthly Rent Per Site
Name of Community Sites December 31, 2009 at December 31, 2009

Allentown 429 396 $377
4912 Raleigh-Millington Road
Memphis, TN  38128

Brookview Village 132 111 $410
Route 9N
Greenfield Center, NY  12833

Cedarcrest 283 282 $506
1976 North East Avenue
Vineland, NJ  08360

Cranberry Village 195 168 $469
201 North Court
Cranberry Township, PA  16066

Cross Keys Village 133 91 $332
Old Sixth Avenue Road, RD #1
Duncansville, PA  16635

D & R Village 237 213 $454
Route 146, RD 13
Clifton Park, NY  12065

Fairview Manor 318 318 $500
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2110 Mays Landing Road
Millville, NJ  08332

Forest Park Village 252 183 $422
724 Slate Avenue
Cranberry Township, PA  16066

Heather Highlands 404 260 $323
109 S. Main Street
Pittston, PA  18640

Highland Estates 327 273 $476
60 Old Route 22
Kutztown, PA  19530
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Number of Occupied Sites at Monthly Rent Per Site
Name of Community Sites December 31, 2009 at December 31, 2009

Kinnebrook 222 193 $470
201 Route 17B
Monticello, NY  12701

Lake Sherman Village 238 136 $363
7227 Beth Avenue, SW
Navarre, OH  44662

Laurel  Woods 217 153 $290
1943 St. Joseph Street
Cresson, PA  16630

Memphis Mobile City 157 154 $345
3894 N. Thomas Street
Memphis, TN  38127

Oxford Village 224 223 $512
2 Dolinger Drive
West Grove, PA  19390

Pine Ridge Village/Pine Manor 184 135 $434
147 Amy Drive
Carlisle, PA  17013

Pine Valley Estates 218 118 $323
700 Pine Valley Estates
Apollo, PA  15613

Port Royal Village 460 242 $374
400 Patterson Lane
Belle Vernon, PA  15012

River Valley Estates 231 177 $307
2066 Victory Road
Marion, OH  43302
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Sandy Valley Estates 364 248 $362
801 First, Route #2
Magnolia, OH  44643

Somerset Estates/Whispering Pines 249 202 $245/$335
1873 Husband Rd
Somerset, PA  15501

Southwind Village 250 249 $354
435 E. Veterans Highway
Jackson, NJ  08527

Spreading Oaks Village 151 121 $282
7140-29 Selby Road
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Athens, OH  45701

Number of Occupied Sites at Monthly Rent Per Site
Name of Community Sites December 31, 2009 at December 31, 2009

Waterfalls Village 202 158 $456
3450 Howard Road
Hamburg, NY  14075

Weatherly Estates 270 184 $370
271 Weatherly Drive
Lebanon, TN  37087

Woodland Manor 149 73 $310
338 County Route 11, Lot 165
West Monroe, NY  13167

Woodlawn Village 157 149 $628
Route 35
Eatontown, NJ  07724

Wood Valley 161 81 $310
1493 N. Whetstone River Road
Caledonia, OH  43314

The Company actively seeks to have older homes removed from the community and replaced by newer modern
homes.  During 2009, the Company sold approximately 128 newer homes in our communities.  However, the total
number of occupied sites decreased by 168 sites.  Approximately 300 homes left the communities for various reasons,
including demolished as obsolete.  Overall occupancy declined from 80% at December 31, 2008 to 78% at December
31, 2009 primarily due to the weak economy.  The ability of manufactured home communities to be renewed and
upgraded is believed to be a positive factor.

Residents generally rent sites on a month-to-month basis.  Some residents have one-year leases.  Southwind Village
and Woodlawn Village (both in New Jersey) are the only communities subject to local rent control laws.
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In connection with the operation of its communities, the Company operates approximately 600 rental units.  These are
homes owned by the Company and rented to residents.  The Company engages in the rental of manufactured homes
primarily in areas where the communities have existing vacancies.  The rental homes produce income on both the
home and for the site which might otherwise be non-income producing.  The Company sells the older rental homes
when the opportunity arises.

The Company has approximately 1,000 sites in various stages of engineering/construction.  Due to the difficulties
involved in the approval and construction process, it is difficult to predict the number of sites which will be completed
in a given year.

Significant Properties

The Company operates approximately $125,000,000 (at original cost) in manufactured home properties.  These
consist of 28 separate manufactured home communities and related equipment and improvements.  No one
community constitutes more than 10% of the total assets of the Company.  Port Royal Village with 460 sites,
Allentown with 429 sites, Heather Highlands with 404 sites, Sandy Valley Estates with 364 sites, Highland Estates
with 327 sites, Fairview Manor with 318 sites, and Cedarcrest with 283 sites, are the larger properties.
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Mortgages on Properties

The Company has mortgages on various properties.  The maturity dates of these mortgages range from the year 2010
to 2020.  Interest varies from fixed rates of 5.614% to 8.04% and variable rates of prime plus 1/2% to LIBOR plus
4.5%.  The weighted-average interest rate on our mortgages was approximately 6.1% at December 31, 2009.  The
aggregate balances of these mortgages total $70,318,950 at December 31, 2009.  (For additional information, see Part
IV, Item 15(a) (1) (vi), Note 5 of the Notes to Consolidated Financial Statements � Loans and Mortgages Payable).

Item 3 � Legal Proceedings

Legal proceedings are incorporated herein by reference and filed as Part IV, Item 15(a)(1)(vi), Note 12 of the Notes to
Consolidated Financial Statements � Commitments, Contingencies and Legal Matters.

Item 4 � Submission of Matters To a Vote of Security Holders

No matters were submitted during the fourth quarter of 2009 to a vote of security holders through the solicitation of
proxies or otherwise.
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PART II

Item 5 � Market for Registrant�s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

The Company�s shares are listed on the NYSE Amex (symbol UMH).  The per share range of high and low quotes for
the Company�s stock and distributions paid to shareholders for each quarter of the last two years are as follows:

2009       2008
HIGH LOW Distribution HIGH LOW Distribution

First Quarter 7.50 4.87 $ .18 11.98 9.71 $ .25
Second Quarter 9.09 5.44 .18 10.59 7.96 .18
Third Quarter 9.01 7.40 .18 8.75 6.95 .18
Fourth Quarter 8.65 7.35    .18 7.28 5.12    .18

$0.72 $0.79

On March 5, 2010, the closing price of the Company�s stock was $8.03.

As of December 31, 2009, there were approximately 800 registered shareholders of the Company�s common stock
based on the number of record owners.

For the years ended December 31, 2009 and 2008, total distributions paid by the Company amounted to $8,220,262 or
$0.72 per share ($.5852 taxed as ordinary income and $.1348 as a return of capital) and $8,586,170 or $0.79 per share
($.5582 taxed as ordinary income and $.2318 as a return of capital), respectively.

It is the Company�s intention to continue distributing quarterly dividends.  On January 13, 2010, the Company declared
a cash dividend of $.18 per share to be paid on March 15, 2010 to shareholders of record February 16, 2010.  Future
dividend policy will depend on the Company�s earnings, capital requirements, REIT requirements, financial condition,
availability and cost of bank financing and other factors considered relevant by the Board of Directors.  

Securities Authorized for Issuance Under Equity Compensation Plans
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The Company has a Stock Option Plan (the 2003 Plan) authorizing the grant to officers and key employees of options
to purchase up to 1,500,000 shares of common stock.  See Note 6 in the Notes to the Consolidated Financial
Statements for a description of the plans.

The following table summarizes information, as of December 31, 2009, relating to equity compensation plans of the
Company (including individual compensation arrangements) pursuant to which equity securities of the Company are
authorized for issuance.
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Plan Category

Number of Securities to be
Issued Upon Exercise of

Outstanding Options,
Warrants and Rights

(a)

Weighted-average Exercise
Price of Outstanding

Options, Warrants and
Rights

(b)

Number of Securities
Remaining Available for

Future Issuance

(c)

Equity Compensation
Plans Approved by
Security Holders

658,000 $12.63 868,188

Equity Compensation
Plans not Approved
by Security Holders

     N/A       N/A           N/A

Total 658,000 $12.63 868,188

Comparative Stock Performance

The line graph compares the total return of the Company�s common stock for the last five years to the FTSE NAREIT
ALL REIT Total Return Index published by the National Association of Real Estate Investment Trusts (NAREIT) and
to the S&P 500 Index for the same period.  The total return reflects stock price appreciation and dividend reinvestment
for all three comparative indices.  The information herein has been obtained from sources believed to be reliable, but
neither its accuracy nor its completeness is guaranteed.
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Item 6 � Selected Financial Data

The following table sets forth selected financial and other information for the Company as of and for each of the years
in the five year period ended December 31, 2009.  This table should be read in conjunction with all of the financial
statements and notes thereto included elsewhere herein.
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