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1,000,000 Shares

UMH Properties, Inc.
% Series A Cumulative Redeemable Preferred Stock

Liquidation Preference $25.00 Per Share

We are offering 1,000,000 shares of our     % Series A Cumulative Redeemable Preferred Stock, par value $0.10 per
share, which we refer to as Series A Preferred Stock.

We will pay cumulative dividends on our Series A Preferred Stock in the amount of $     per share each year, which is
equivalent to      % of the $25.00 liquidation preference per share. Dividends on our Series A Preferred Stock sold in
this offering will be payable quarterly in arrears on the 15th day of each of March, June, September and December of
each year, commencing                , 2011, to holders of record on the applicable record date. The Series A Preferred
Stock has no maturity and will remain outstanding indefinitely unless redeemed or otherwise repurchased. Except in
limited circumstances relating to our qualification as a real estate investment trust, or REIT, and as described below,
the Series A Preferred Stock is not redeemable prior to             , 2016. On and after             , 2016, at any time and
from time to time the Series A Preferred Stock will be redeemable in whole, or in part, at our option, at a cash
redemption price of $25.00 per share, plus all accrued and unpaid dividends (whether or not declared) to, but not
including, the date of redemption.

In addition, upon the occurrence of a Delisting Event or a Change of Control (each as defined herein), we may, subject
to certain conditions, at our option, redeem the Series A Preferred Stock, in whole but not in part and within 90 days
after the first date on which such Delisting Event occurred or within 120 days after the first date on which such
Change of Control occurred, as applicable, by paying the liquidation preference of $25.00 per share, plus any accrued
and unpaid dividends to, but not including, the date of redemption. If we exercise any of our redemption rights
relating to the Series A Preferred Stock, the holders of Series A Preferred Stock will not have the conversion right
described below.

Upon the occurrence of a Delisting Event or a Change of Control, as applicable, each holder of Series A Preferred
Stock will have the right (unless, prior to the Delisting Event Conversion Date or Change of Control Conversion Date
(each as defined herein), as applicable, we provide notice of our election to redeem the Series A Preferred Stock) to
convert all or part of the Series A Preferred Stock held by such holder on the Delisting Event Conversion Date or
Change of Control Conversion Date, as applicable, into a number of shares of our common stock, par value $0.10 per
share (the “common stock”), per share of Series A Preferred Stock to be converted equal to the lesser of: (a) the quotient
obtained by dividing (i) the sum of the $25.00 liquidation preference plus the amount of any accrued and unpaid
dividends to, but not including, the Delisting Event Conversion Date or Change of Control Conversion Date, as
applicable (unless the Delisting Event Conversion Date or Change of Control Conversion Date, as applicable, is after
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a record date for a Series A Preferred Stock declared dividend payment and prior to the corresponding Series A
Preferred Stock dividend payment date, in which case no additional amount for such accrued and unpaid dividend to
be paid on such dividend payment date will be included in this sum) by (ii) the Common Share Price (as defined
herein) and (b)         , or the Share Cap, subject to certain adjustments and subject, in each case, to provisions for the
receipt of alternative consideration as described in this prospectus supplement.

Holders of the Series A Preferred Stock generally have no voting rights, except if we fail to pay dividends for six or
more quarterly periods, whether or not consecutive, or with respect to certain specified events. Our Series A Preferred
Stock is not subject to any sinking fund. Our Series A Preferred Stock will rank senior to our common stock, with
respect to dividend rights and rights upon liquidation, dissolution or winding up.

We intend to file an application to list our Series A Preferred Stock on the New York Stock Exchange Amex under the
symbol “UMH PRA”.

Investing in the Series A Preferred Stock involves risks, including those that are described in the “Risk Factors” sections
beginning on page S-11 of this prospectus supplement, page 2 of the accompanying prospectus and page 6 of our
Annual Report on Form 10-K for the fiscal year ended December 31, 2010, which is incorporated herein by reference.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is truthful
or complete. Any representation to the contrary is a criminal offense.

____________________

Per Share Total
Public Offering Price(1)                                                                                         $ $
Underwriting Discount                                                                                         $ $
Proceeds to us (before expenses)                                                                                         $ $
________________
(1) Plus accrued dividends, if any, from          , 2011.

We have granted the underwriters the right to purchase up to an additional                shares of Series A Preferred Stock
at the public offering price, less the underwriting discount, to cover overallotments within 30 days from the date of
this prospectus supplement.

The underwriters expect that the shares will be delivered in global form through the book-entry delivery system of
The Depository Trust Company on or about             , 2011.

____________________

Sole Book Runner
J.P. Morgan

Co-Managers
CSCA KeyBanc Capital Markets Sandler O’Neill + Partners, L.P.

____________________

The date of this prospectus supplement is             , 2011
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should read this prospectus supplement along with the accompanying prospectus, as well as the information
incorporated by reference herein and therein, carefully before you invest in our preferred stock. These documents
contain important information that you should consider before making your investment decision. This prospectus
supplement and the accompanying prospectus contain the terms of this offering of preferred stock. The accompanying
prospectus contains information about our securities generally, some of which does not apply to the preferred stock
covered by this prospectus supplement. This prospectus supplement may add, update or change information contained
in or incorporated by reference in the accompanying prospectus. If the information in this prospectus supplement is
inconsistent with any information contained in or incorporated by reference in the accompanying prospectus, the
information in this prospectus supplement will apply and will supersede the inconsistent information contained in or
incorporated by reference in the accompanying prospectus.

It is important for you to read and consider all of the information contained in this prospectus supplement and the
accompanying prospectus before making your investment decision. You should also read and consider the additional
information incorporated by reference in this prospectus supplement and the accompanying prospectus before making
your investment decision. See “Incorporation of Certain Information by Reference” in this prospectus supplement.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any related free writing prospectus required to be filed with the SEC. Neither we nor
the underwriters have authorized any other person to provide you with additional or different information. If anyone
provides you with additional or different information, you should not rely on it. Neither we nor the underwriters are
making an offer to sell the Series A Preferred Stock in any jurisdiction where the offer or sale is not permitted.

You should assume that the information appearing in this prospectus supplement, the accompanying prospectus, any
such free writing prospectus and the documents incorporated by reference herein and therein is accurate only as of
their respective dates. Our business, financial condition, results of operations and prospects may have changed since
those dates.

Unless this prospectus supplement otherwise indicates or the context otherwise requires, the terms “our,” “us,” “our
company” and “we” as used in this prospectus supplement refer to UMH Properties, Inc. and its consolidated
subsidiaries. Unless otherwise expressly stated or the context otherwise requires, all information in this prospectus
supplement assumes that the over-allotment option granted to the underwriters is not exercised in whole or in part.

S-1
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FORWARD-LOOKING STATEMENTS

Statements contained in this prospectus supplement and the accompanying prospectus, including the documents that
are incorporated by reference, that are not historical facts are forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). Also, when we use any of the words “anticipate,” “assume,”
“believe,” “continue,” “estimate,” “expect,” “intend,” “may,” “plan,” “project,” “should,” “will” or similar expressions, we are making
forward-looking statements. These forward-looking statements are not guarantees and are based on our current
intentions and on our current expectations and assumptions. These statements, intentions, expectations and
assumptions involve risks and uncertainties, some of which are beyond our control that could cause actual results or
events to differ materially from those we anticipate or project, such as:

• the ability of our tenants to make payments under their respective leases;
•our reliance on certain major tenants and our ability to re-lease properties that are currently vacant or that become
vacant;

• our ability to obtain suitable tenants for our properties;
• changes in real estate market conditions and general economic conditions;

• the inherent risks associated with owning real estate, including local real estate market conditions,
governing laws and regulations and illiquidity of real estate investments;

• our ability to sell properties at an attractive price;
• our ability to repay debt financing obligations;

• our ability to refinance amounts outstanding under our credit facilities at maturity on terms favorable to us;
• the loss of any member of our management team;
• our ability to comply with certain debt covenants;

• our ability to integrate acquired properties and operations into existing operations;
• continued availability of debt or equity capital;
• market conditions affecting our equity capital;

•changes in interest rates under our current credit facilities and under any additional variable rate debt arrangements
that we may enter into in the future;

• our ability to implement successfully our selective acquisition strategy;
•our ability to maintain internal controls and procedures to ensure all transactions are accounted for properly, all
relevant disclosures and filings are timely made in accordance with all rules and regulations and any potential fraud
or embezzlement is thwarted or detected;

• changes in federal or state tax rules or regulations that could have adverse tax consequences; and
• our ability to qualify as a real estate investment trust for federal income tax purposes.

You should not place undue reliance on these forward-looking statements, as events described or implied in such
statements may not occur. We undertake no obligation to update or revise any forward-looking statements as a result
of new information, future events or otherwise.

For more information regarding risks that may cause our actual results to differ materially from any forward-looking
statements, please see the discussion under “Risk Factors” contained in this prospectus supplement, the accompanying
prospectus and the other information contained in our publicly available filings with the SEC, including our Annual
Report on Form 10-K for the year ended December 31, 2010.

S-2
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SUMMARY

The following summary is qualified in its entirety by the more detailed information and consolidated financial
statements and notes thereto appearing elsewhere in, or incorporated by reference into, this prospectus supplement and
the accompanying prospectus. This summary is not complete and does not contain all of the information you should
consider before purchasing shares of our Series A Preferred Stock. You should carefully read the “Risk Factors” sections
beginning on page S-11 of this prospectus supplement, page 2 of the accompanying prospectus and page 6 of our
Annual Report on Form 10-K for the year ended December 31, 2010 to determine whether an investment in our Series
A Preferred Stock is appropriate for you.

UMH Properties, Inc.

UMH Properties, Inc. is a Maryland corporation operating as a qualified real estate investment trust (“REIT”) under
Sections 856 through 860 of the Internal Revenue Code (the “Code”). Our primary business is the ownership and
operation of manufactured home communities – leasing manufactured home spaces on a month-to-month or
year-to-year basis to private manufactured home owners. As of May 15, 2011, we own and operate thirty-five
manufactured home communities containing approximately 8,000 sites. The communities are located in New Jersey,
New York, Ohio, Pennsylvania and Tennessee. We also lease homes to residents, and through our wholly-owned
taxable REIT subsidiary, UMH Sales and Finance, Inc. (“S&F”), sell and finance the sale of homes to residents and
prospective residents of our communities. During 2010, we added seven manufactured home communities,
encompassing over 1,200 sites, to our portfolio.

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 not generally transported to another site; typically, a
manufactured home remains on site and is sold by its owner to a subsequent occupant. This transaction is commonly
handled through a broker or by the owner 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 us.

Manufactured homes are accepted by the public as a viable and economically attractive alternative to common
site-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.
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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, collects lease and finance payments, 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, we began to sell and finance the sale of manufactured homes in our
communities through S&F. S&F was established to enhance the value of our communities by providing another
source of funding for home sales, and to generate

S-3
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an additional stream of revenue from the manufactured housing business. The home sales business is operated as it is
with traditional 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. We previously 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”, and together with MREIC, the “affiliated companies”). On July
31, 2007, MREIC and MCC completed a strategic combination whereby a wholly-owned subsidiary of MREIC
merged with and into MCC, and MCC survived as a wholly-owned subsidiary of MREIC. We continue to operate in
conjunction with MREIC. MREIC invests primarily 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 us and MREIC. We currently have approximately 100
employees.

Our executive offices are located at Juniper Business Plaza, Suite 3-C, 3499 Route 9 North, Freehold, New Jersey
07728, and our telephone number is (732) 577-9997. Our website is located at www.umh.com. Information contained
on our website is not a part of this prospectus.

Recent Developments

Pending Acquisition

On April 15, 2011, we entered into a definitive agreement to acquire three manufactured home communities located in
the vicinity of Nashville, Tennessee. These three all-age family communities total 680 sites situated on approximately
209 acres. The average occupancy for these communities is approximately 73%. The aggregate consideration to be
paid in this transaction is approximately $13.3 million. We have been positioning ourselves for future growth and will
continue to seek opportunistic investments.

Memphis Mobile City Flooding

We own two manufactured home communities in Memphis, Tennessee. The larger of these communities, consisting
of 429 sites on Raleigh-Millington Road, as of May 16, 2011, has not flooded, nor do we anticipate any flood damage
at this site. The second community, known as Memphis Mobile City, is a 157-site community located on the east side
of Route 51. The record Mississippi River flooding experienced in early May 2011 resulted in flooding of vast
sections of Memphis, including Memphis Mobile City. All residents of the community were evacuated. The 2011
flooding in Memphis will require re-evaluation of many real properties in the Memphis area to determine their
habitability. While, at this time, we anticipate re-opening Memphis Mobile City, we have not yet reached any final
decision as to the future of this community. The net amount after depreciation at which Memphis Mobile City was
carried on our books at December 31, 2010 was approximately $1 million.

In 2010, a rainstorm bringing 13 inches of rain in a two-hour period caused flooding at Memphis Mobile City. All
homes owned by us were fully restored as were the homes of all residents who elected to make repairs. On May 9,
2011, we were notified that a lawsuit had been filed in the United States District Court for the Western District of
Tennessee on behalf of a purported class of all individuals of Mexican national origin who are current or former
residents of Memphis Mobile City. The complaint alleges various claims based on federal and state discrimination and
consumer protection laws, seeking monetary damages and injunctive relief. We believe the action to be without merit
and plan to defend it vigorously.
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The Offering

The following is a brief summary of some of the terms of this offering. For a more complete description of the terms
of our Series A Preferred Stock see “Description of Series A Preferred Stock” in this prospectus supplement and
“Description of our Capital Stock” beginning on page 14 of the accompanying prospectus.

Issuer UMH Properties, Inc., a Maryland corporation.

Securities Offered 1,000,000 shares of     % Series A Cumulative Redeemable
Preferred Stock.

Dividend Rate and Payment Dates Dividends on the offered shares are cumulative and are
payable quarterly in arrears on the 15th day of March, June,
September and December of each year, or, if not a business
day, the next succeeding business day, to all holders of
record on the applicable record date, when and as authorized
by our board of directors and declared by us. Holders of the
Series A Preferred Stock will be entitled to receive
cumulative dividends in the amount of $      per share each
year, which is equivalent to the rate of     % of the $25.00
liquidation preference per share, commencing         , 2011.
Dividends on the Series A Preferred Stock will continue to
accrue even if any of our agreements prohibit the current
payment of dividends, we do not have earnings or funds
legally available to pay the dividends or we do not declare
the dividends. See “Description of Series A Preferred
Stock—Dividends” on page S-18 of this prospectus supplement.

Liquidation Preference The liquidation preference of each share of Series A
Preferred Stock is $25.00. Upon our liquidation, dissolution
or winding up holders of Series A Preferred Stock will be
entitled to receive the liquidation preference with respect to
their Series A Preferred Stock plus an amount equal to any
accrued but unpaid dividends (whether or not declared) to,
but not including, the date of payment with respect to such
shares. See “Description of Series A Preferred
Stock—Liquidation Preference” on page S-19 of this prospectus
supplement.

Optional Redemption The Series A Preferred Stock is not redeemable prior
to          , 2016, except pursuant to provisions relating to
preservation of our qualification as a REIT and as described
under the caption “Special Optional Redemption” below. On
and after          , 2016, the Series A Preferred Stock will be
redeemable at our option for cash, in whole or, from time to
time, in part, at a price per share equal to $25.00, plus all
accrued and unpaid dividends (whether or not declared), if
any, to, but not including, the redemption date, on each share
of Series A Preferred Stock to be redeemed.
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Special Optional Redemption During any period of time (whether before or after          ,
2016) that both (i) the Series A Preferred Stock is not listed
on the NYSE, the NYSE Amex or the NASDAQ or listed or
quoted on an exchange or quotation system that is a
successor to the NYSE, NYSE Amex or NASDAQ and (ii)
we are not subject to the reporting requirements of the
Exchange Act, but any Series A Preferred Stock is
outstanding, which we refer to as a “Delisting Event”, we will
have the option, subject to certain conditions, to redeem the
outstanding Series A Preferred Stock, in whole but

S-5
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not in part, within 90 days after the Delisting Event, for a
redemption price of $25.00 per share, plus all dividends
accrued and unpaid (whether or not declared), if any, to, but
not including, the redemption date.

Upon the occurrence of a Change of Control (as defined in
“Description of the Series A Preferred Stock —Special Optional
Redemption”), we may, at our option, subject to certain
conditions, redeem the Series A Preferred Stock, in whole
but not in part and within 120 days after the first date on
which such Change of Control occurred, by paying $25.00
per share, plus any accrued and unpaid dividends to, but not
including, the date of redemption.

If, prior to the Delisting Event Conversion Date or Change of
Control Conversion Date (each as defined below), as
applicable, we exercise our redemption right (whether our
optional redemption right or our special optional redemption
rights), you will not have the conversion right described
below.

Conversion Right Upon the occurrence of a Delisting Event or a Change of
Control, as applicable, each holder of Series A Preferred
Stock will have the right (unless, prior to the Delisting Event
Conversion Date or Change of Control Conversion Date, as
applicable, we provide notice of our election to redeem the
Series A Preferred Stock) to convert all or part of the shares
of Series A Preferred Stock held by such holder on the
Delisting Event Conversion Date or Change of Control
Conversion Date, as applicable, into a number of shares of
our common stock per share of Series A Preferred Stock to
be converted equal to the lesser of: (a) the quotient obtained
by dividing (i) the sum of the $25.00 liquidation preference
plus the amount of any accrued and unpaid dividends to, but
not including, the Delisting Event Conversion Date or
Change of Control Conversion Date, as applicable, (unless
the Delisting Event Conversion Date or Change of Control
Conversion Date, as applicable, is after a record date for a
Series A Preferred Stock declared dividend payment and
prior to the corresponding Series A Preferred Stock dividend
payment date, in which case no additional amount for such
accrued and unpaid dividend to be paid on such dividend
payment date will be included in this sum) by (ii) the
Common Share Price (as defined below) and (b)         , or the
Share Cap, subject to certain adjustments and subject, in each
case, to provisions for the receipt of alternative consideration,
as described in this prospectus supplement.
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The Share Cap is subject to pro rata adjustments for any
Share Splits (as defined below) with respect to shares of our
common stock as follows: the adjusted Share Cap as the
result of a Share Split will be the number of shares of our
common stock that is equivalent to the product of (i) the
Share Cap in effect immediately prior to such Share Split
multiplied by (ii) a fraction, the numerator of which is the
number of shares of our common stock outstanding after
giving effect to such Share Split and the denominator of
which is the number of shares of our common stock
outstanding immediately prior to such Share Split.

S-6
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If we provide a redemption notice prior to the Delisting
Event Conversion Date or the Change of Control Conversion
Date, as applicable, whether pursuant to our special optional
redemption right in connection with a Delisting Event or a
Change of Control, as applicable, or our optional redemption
right, holders of Series A Preferred Stock will not have any
right to convert the Series A Preferred Stock in connection
with the Delisting Event Conversion Right or the Change of
Control Conversion Right (each as defined below), as
applicable, and any Series A Preferred Stock subsequently
selected for redemption that have been tendered for
conversion will be redeemed on the related date of
redemption instead of converted on the Delisting Event
Conversion Date or the Change of Control Conversion Date,
as applicable.

For definitions of “Change of Control Conversion Date,”
“Change of Control Conversion Right,” “Common Share Price,”
“Delisting Event Conversion Date,” “Delisting Event
Conversion Right” and “Share Split” and for a description of the
adjustments and provisions for the receipt of alternative
consideration that may be applicable to the Delisting Event
Conversion Right or Change of Control Conversion Right, as
applicable, see “Description of the Series A Preferred Stock
—Conversion Rights.”

Except as provided above in connection with a Delisting
Event or a Change of Control, the Series A Preferred Stock is
not convertible into or exchangeable for any other securities
or property.

Notwithstanding any other provision of our Series A
Preferred Stock, no holder of our Series A Preferred Stock
will be entitled to convert such Series A Preferred Stock into
shares of our common stock to the extent that receipt of such
shares of common stock would cause such holder (or any
other person) to exceed the restrictions on ownership and
transfer of our stock contained in our charter. See “Description
of Our Capital Stock— Restrictions on Ownership and Transfer”
in the accompanying prospectus.

No Maturity, Sinking Fund or Mandatory
Redemption

The Series A Preferred Stock has no maturity date and we are
not required to redeem the Series A Preferred Stock at any
time. Accordingly, the Series A Preferred Stock will remain
outstanding indefinitely, unless we decide, at our option, to
exercise our redemption right or, under circumstances where
the holders of the Series A Preferred Stock have a conversion
right, such holders decide to convert the Series A Preferred
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Stock. The Series A Preferred Stock is not subject to any
sinking fund.

Restrictions on Ownership and Transfer For us to qualify as a REIT under the Internal Revenue Code
of 1986, as amended, or the Code, not 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. In order to assist us in meeting these
requirements, no person may own, or be deemed to own by
virtue of the attribution rules of the

S-7
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Code more than 9.8% in value or in number of shares of our
outstanding stock (other than shares of our excess stock),
subject to certain exceptions. In addition, no person may
own, or be deemed to own, shares of our stock (other than
shares of our excess stock) that would result in shares of our
stock being owned by fewer than 100 persons, us being
“closely held” within the meaning of Section 856 of the Code
or us otherwise failing to qualify as a REIT under the Code.
See “Description of Capital Stock—Restrictions on Ownership
and Transfer” in the accompanying prospectus.

Ranking The Series A Preferred Stock ranks, as to dividend rights and
rights upon our liquidation, dissolution or winding up, senior
to our common stock and equal to any equity securities that
we may issue in the future, the terms of which specifically
provide that such equity securities rank equal to the Series A
Preferred Stock. The terms of the Series A Preferred Stock
do not limit our ability to (i) incur indebtedness or (ii) issue
additional equity securities that are equal in rank with the
Series A Preferred Stock.

Further Issuances We may create and issue additional shares of Series A
Preferred Stock ranking equally and ratably with the Series A
Preferred Stock offered by this prospectus supplement in all
respects, so that such additional shares of Series A Preferred
Stock will form a single series with the Series A Preferred
Stock offered by this prospectus supplement and will have
the same terms.

Voting Rights Holders of the Series A Preferred Stock have only the limited
voting rights described below. If dividends on any
outstanding shares of Series A Preferred Stock have not been
paid for six or more quarterly periods (whether or not
declared or consecutive), holders of the Series A Preferred
Stock (voting separately as a class with any other series of
preferred stock ranking equal to the Series A Preferred Stock
as to dividends and upon liquidation and upon which like
voting rights have been conferred and are exercisable) will be
entitled to vote in the election of two additional directors
until all accrued and unpaid dividends on the Series A
Preferred Stock have been fully paid or declared and set apart
for payment. In addition, we may not authorize or issue any
class or series of equity securities ranking senior to the Series
A Preferred Stock as to dividends or distributions upon
liquidation (including securities convertible into or
exchangeable for any such senior securities) or amend our
charter (whether by merger, consolidation or otherwise) to
materially and adversely change the terms of the Series A
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Preferred Stock without the affirmative vote of at least
two-thirds of the votes entitled to be cast by holders of
outstanding shares of Series A Preferred Stock, voting
together as a single class with the holders of all other
similarly-affected series of preferred stock ranking equal to
the Series A Preferred Stock as to dividends and upon
liquidation and upon which like voting rights have been
conferred. Holders of the Series A Preferred Stock will not
have any voting rights in connection with any amendment,
alteration or repeal or other change to any provision of our
charter, including the articles supplementary setting forth the
terms of the Series A Preferred Stock, as a result of a merger,
consolidation, transfer or
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conveyance of all or substantially all of our assets or other
business combination, if the Series A Preferred Stock (or
stock into which the Series A Preferred Stock has been
converted in any successor person or entity to us) remain
outstanding with the terms thereof unchanged in all material
respects or are exchanged for stock of the successor person or
entity with substantially identical rights, taking into account
that, upon the occurrence of an event described in this
sentence, we may not be the surviving entity. Furthermore, if
the holders of the Series A Preferred Stock receive the
greater of the full trading price of the Series A Preferred
Stock on the last date prior to the first public announcement
of an event described in the preceding sentence or the $25.00
liquidation preference per share of Series A Preferred Stock,
plus accrued and unpaid dividends to, but not including, the
date of such event, pursuant to the occurrence of any of the
events described in the preceding sentence, then such holders
will not have any voting rights with respect to the events
described in the preceding sentence. See “Description of
Series A Preferred Stock—Voting Rights” beginning on page
S-25 of this prospectus supplement.

Information Rights During any period in which we are not subject to the
reporting requirements of Section 13 or 15(d) of the
Exchange Act and any shares of Series A Preferred Stock are
outstanding, we will (i) transmit by mail or other permissible
means under the Exchange Act to all holders of Series A
Preferred Stock as their names and addresses appear in our
record books and without cost to such holders, copies of the
Annual Reports on Form 10-K, Quarterly Reports on Form
10-Q and Current Reports on Form 8-K that we would have
been required to file with the SEC pursuant to Section 13 or
15(d) of the Exchange Act if we were subject thereto (other
than any exhibits that would have been required) within 15
days after the respective dates by which we would have been
required to filed such reports with the SEC if we were subject
to Section 13 or 15(d) of the Exchange Act and (ii) within 15
days following written request, supply copies of such reports
to any prospective holder of the Series A Preferred Stock.

Listing We intend to file an application to list the Series A Preferred
Stock on the NYSE Amex under the symbol “UMH PRA,” and
will use our reasonable best efforts to have such listing
effective within 30 days after the date of this prospectus
supplement.

Form The Series A Preferred Stock will be issued and maintained
in book-entry form registered in the name of the nominee of
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The Depository Trust Company, except under limited
circumstances.

Use of Proceeds We estimate that the net proceeds to us from this offering
will be approximately $       million, after deducting the
underwriting discount and other estimated offering expenses
payable by us. We intend to use the proceeds of this offering
to purchase additional properties in the ordinary course of
our business and for general corporate purposes, including
possible repayment of indebtedness. See “Use of Proceeds”
beginning on page S-15 of this prospectus supplement.
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Risk Factors You should read carefully the “Risk Factors” beginning on
page S-11 of this prospectus supplement, page 2 of the
accompanying prospectus and page 6 of our Annual Report
on Form 10-K for the year ended December 31, 2010, for
certain considerations relevant to investing in the Series A
Preferred Stock.

S-10
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RISK FACTORS

You should carefully consider the risks described below and those included in the accompanying prospectus, as well
as the risks described in the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus, before making a decision to invest in the Series A Preferred Stock. These risks are not the only ones faced
by us. The trading price of the Series A Preferred Stock could decline due to any of these risks, and you may lose all
or part of your investment. This prospectus supplement and the accompanying prospectus and the documents
incorporated herein and therein by reference also contain forward-looking statements that involve risks and
uncertainties. Actual results could differ materially from those anticipated in these forward-looking statements as a
result of certain factors, including the risks faced by us described below, on page 2 of the accompanying prospectus
and in the documents incorporated herein by reference, particularly our Annual Report on Form 10-K for the fiscal
year ended December 31, 2010.

Risks Relating to This Offering

There is no established trading market for our Series A Preferred Stock. Listing on the NYSE Amex does not
guarantee an active and liquid market for our Series A Preferred Stock, and the market price and trading volume of the
Series A Preferred Stock may fluctuate significantly.

The Series A Preferred Stock are a new issue of securities with no trading market. We intend to file an application to
list the Series A Preferred Stock on the NYSE Amex. However, even if the Series A Preferred Stock is approved for
listing on the NYSE Amex, an active and liquid trading market to sell the Series A Preferred Stock may not develop
after the issuance of the Series A Preferred Stock offered hereby or, even if it develops, may not be sustained. Since
the Series A Preferred Stock has no maturity date, investors seeking liquidity may be limited to selling their shares of
Series A Preferred Stock in the secondary market. If an active trading market is not developed, the market price and
liquidity of the Series A Preferred Stock may be adversely affected. Even if an active public market does develop, we
cannot guarantee that the market price for the Series A Preferred Stock will equal or exceed the price you pay for your
shares.

The market determines the trading price for the Series A Preferred Stock and may be influenced by many factors,
including:

• prevailing interest rates;

• the market for similar securities;

• our history of paying dividends on the Series A Preferred Stock;

• additional issuances of other series of classes of preferred stock;

• investors’ perception of us;

• general economic and market conditions;

• our financial condition, results of operations and prospects; and

• the matters discussed in the prospectus, the accompanying prospectus and the documents incorporated by reference
in this prospectus supplement and the accompanying prospectus under the captions “Risk Factors” and
“Forward-Looking Statements.”
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Because the shares of Series A Preferred Stock carry a fixed dividend rate, their value in the secondary market will be
influenced by changes in interest rates and will tend to move inversely to such changes. In particular, an increase in
market interest rates may result in higher yields on other financial instruments and may lead purchasers of Series A
Preferred Stock to demand a higher yield on the price paid for the Series A Preferred Stock, which could adversely
affect the market price of the Series A Preferred Stock.

S-11

Edgar Filing: UMH PROPERTIES, INC. - Form 424B5

24



Our ability to pay dividends is limited by the requirements of Maryland law.

Our ability to pay dividends on the Series A Preferred Stock is limited by the laws of Maryland. Under Maryland
General Corporation Law, a Maryland corporation generally may not make a distribution if, after giving effect to the
distribution, the corporation would not be able to pay its debts as the debts become due in the usual course of business,
or the corporation’s total assets would be less than the sum of its total liabilities plus, unless the corporation’s charter
provides otherwise, the amount that would be needed, if the corporation were dissolved at the time of the distribution,
to satisfy the preferential rights upon dissolution of stockholders whose preferential rights are superior to those
receiving the distribution. Accordingly, we may not be able to make a distribution on the Series A Preferred Stock if,
after giving effect to the distribution, we would not be able to pay our debts as they become due in the usual course of
business or our total assets would be less than the sum of our total liabilities plus the amount that would be needed to
satisfy the preferential rights upon dissolution of the holders of any outstanding shares of preferred stock, with
preferences senior to those of the Series A Preferred Stock.

Our Series A Preferred Stock has not been rated and is junior to our existing and future debt, and your interest could
be diluted by the issuance of additional parity preferred securities and by other transactions.

Our Series A Preferred Stock has not been rated by any nationally recognized statistical rating organization, which
may negatively affect its market value and your ability to sell it. It is possible that one or more rating agencies might
independently determine to issue such a rating or that such a rating, if issued, could adversely affect the market price
of our Series A Preferred Stock. In addition, we may elect in the future to obtain a rating of our Series A Preferred
Stock, which could adversely impact its market price. Ratings only reflect the views of the rating agency or agencies
issuing the ratings and they could be revised downward or withdrawn entirely at the discretion of the issuing rating
agency if in its judgment circumstances so warrant. Any such downward revision or withdrawal of a rating could have
an adverse effect on the market price of our Series A Preferred Stock.

The payment of amounts due on the Series A Preferred Stock will be junior to all of our existing and future debt. We
may also issue additional shares of Series A Preferred Stock or additional shares of preferred stock in the future which
are on a parity with (or, upon the affirmative vote or consent of the holders of two-thirds of the outstanding shares of
Series A Preferred Stock, senior to) the Series A Preferred Stock with respect to the payment of dividends and the
distribution of assets upon liquidation, dissolution or winding up.

As a holder of Series A Preferred Stock, you have extremely limited voting rights.

Your voting rights as a holder of Series A Preferred Stock will be limited. Our common stock is the only class
carrying full voting rights. Voting rights for holders of Series A Preferred Stock exist only with respect to
amendments to our charter (whether by merger, consolidation or otherwise) that materially and adversely affect the
terms of the Series A Preferred Stock, the authorization or issuance of classes or series of equity securities that are
senior to the Series A Preferred Stock and, if we fail to pay dividends on the Series A Preferred Stock for six or more
quarterly periods (whether or not consecutive), the election of directors. You would not, however, have any voting
rights if we amend, alter or repeal the provisions of our charter or the terms of the Series A Preferred Stock in
connection with a merger, consolidation, transfer or conveyance of all or substantially all of our assets or otherwise, so
long as the Series A Preferred Stock remains outstanding and its terms remain materially unchanged or you receive
stock of the successor entity with substantially identical rights, taking into account that, upon the occurrence of an
event described in this sentence, we may not be the surviving entity. Furthermore, if you receive the greater of the full
trading price of the Series A Preferred Stock on the last date prior to the first public announcement of an event
described in the preceding sentence or the $25.00 liquidation preference per share of Series A Preferred Stock, plus
accrued and unpaid dividends to, but not including, the date of such event, pursuant to the occurrence of any of the
events described in the preceding sentence, then you will not have any voting rights with respect to the events
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described in the preceding sentence.

The change of control conversion feature may not adequately compensate you upon a Change of Control, and the
change of control conversion and redemption features of the Series A Preferred Stock may make it more difficult for a
party to take over our company or discourage a party from taking over our company.

Upon a Change of Control, holders of our Series A Preferred Stock will have the right (subject to our special optional
redemption right) to convert all or part of their Series A Preferred Stock into shares of our common stock (or
equivalent value of alternative consideration) and under these circumstances we will also have a special optional
redemption right to redeem the Series A Preferred Stock. See “Description of the Series A Preferred Stock —Special
Optional Redemption” and “—Conversion Rights.” Upon such a conversion, holders will be limited to a maximum number
of shares equal to the Share Cap. If the Common Share Price is less
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than $      (which is approximately     % of the per-share closing sale price of our common stock on          , 2011),
subject to adjustment, holders will receive a maximum of         shares of our common stock per share of Series A
Preferred Stock, which may result in a holder receiving value that is less than the liquidation preference of the Series
A Preferred Stock. In addition, those features of our Series A Preferred Stock may have the effect of inhibiting a third
party from making an acquisition proposal for our company or of delaying, deferring or preventing a change in control
of our company under circumstances that otherwise could provide the holders of shares of our common stock and
Series A Preferred Stock with the opportunity to realize a premium over the then current market price or that holders
may otherwise believe is in their best interests.

We may incur additional indebtedness, which may harm our financial position and cash flow and potentially impact
our ability to pay dividends on the Series A Preferred Stock.

Our governing documents do not limit us from incurring additional indebtedness and other liabilities. As of March 31,
2011, we and our subsidiaries had approximately $116 million of indebtedness, $113 million of which was secured.
We may incur additional indebtedness and become more highly leveraged, which could harm our financial position
and potentially limit our cash available to pay dividends. As a result, we may not have sufficient funds remaining to
pay dividends on our Series A Preferred Stock.

We cannot assure you that we will be able to pay dividends regularly.

Our ability to pay dividends 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 dividends on a
regular quarterly basis in the future.

Our ability to issue preferred stock in the future could adversely affect the rights of holders of our preferred shares.

Our charter permits our board of directors to increase the number of authorized shares of capital stock without the
approval of holders of our common stock or Series A Preferred Stock. In addition, our charter authorizes us to
reclassify any or all of the unissued shares of our authorized shares of common stock as shares of preferred stock in
one or more series on terms determined by our board of directors. Any authorized and unissued shares of common
stock could be reclassified into additional shares of Series A Preferred Stock or into a series of preferred stock on
parity with the Series A Preferred Stock by our board of directors, without the approval of holders of our common
stock or Series A Preferred Stock. Our future issuance of any series of preferred stock could effectively diminish our
ability to pay dividends or other distributions, including the amount of distributions upon our liquidation, dissolution
or winding up, to holders of our then-outstanding Series A Preferred Stock.

If our leases are not respected as true leases for federal income tax purposes, we would fail to qualify as a REIT.

To qualify as a REIT, we must, among other things, satisfy two gross income tests, under which specified percentages
of our gross income must be passive income, such as rent. For the rent paid pursuant to our leases, to qualify for
purposes of the gross income tests, the leases must be respected as true leases for federal income tax purposes and not
be treated as service contracts, joint ventures or some other type of arrangement. We believe that our leases will be
respected as true leases for federal income tax purposes. However, there can be no assurance that the Internal Revenue
Service (“IRS”) will agree with this view. If the leases are not respected as true leases for federal income tax purposes,
we would not be able to satisfy either of the two gross income tests applicable to REITs, and we could lose our REIT
status.

Failure to make required distributions would subject us to additional tax.
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In order to qualify as a REIT, we must, among other requirements, distribute, each year, to our stockholders (including
holders of Series A Preferred Stock) at least 90% of our taxable income, excluding net capital gains. To the extent that
we satisfy the 90% distribution requirement, but distribute less than 100% of our taxable income, we will be subject to
federal corporate income tax on our undistributed income. In addition, we will incur a 4% 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% of our ordinary income for that year;

• 95% of our capital gain net earnings for that year; and
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• 100% of our undistributed taxable income from prior years.

To the extent we pay out in excess of 100% 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 for purposes of the 4% excise tax in such
subsequent 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.

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.

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% 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.
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USE OF PROCEEDS

We estimate the net proceeds from the sale of all the Series A Preferred Stock offered hereby will be approximately
$      , giving effect to the public offering price of $      per share and after deducting the underwriting discount and
other estimated expenses of approximately $      . We intend to use the net proceeds to purchase additional properties
in the ordinary course of our business and for general corporate purposes, including the possible repayment of
indebtedness. Until we use the net proceeds from this offering, they may be deposited in interest bearing cash
accounts or invested in short-term securities, including securities that may not be investment grade.
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

The following table sets forth our consolidated ratio of earnings to combined fixed charges and preferred stock
dividends for the three months ended March 31, 2011, and for each of the last five fiscal years.

Three Months
Ended

March 31,
Year Ended December 31,

2011 2010 2009 2008 2007 2006

Ratio of Earnings to Combined Fixed
Charges and Preferred Stock Dividends 2.31 2.14 1.70 1.24 1.58 2.58

For the purpose of computing these ratios, earnings have been calculated by adding pre-tax income from continuing
operations, fixed charges and amortization of capitalized interest; and subtracting from the total of those items
capitalized interest; preference security dividend requirements of consolidated subsidiaries; and the noncontrolling
interest in pre-tax income of subsidiaries that have not incurred fixed charges. Fixed charges consist of the sum of
interest costs, whether expensed or capitalized, the estimated interest component of rental expenses, amortized
premiums, discounts and capitalized expenses related to indebtedness, and preference security dividend requirements
of consolidated subsidiaries. Preferred stock dividends are the amount of pre-tax earnings that are required to pay the
dividends on outstanding preferred securities. Prior to this offering, we have not had any preferred securities
outstanding and, therefore, we have not paid any dividends on preferred securities.
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DESCRIPTION OF SERIES A PREFERRED STOCK

The following is a summary of the material terms and provisions of the Series A Preferred Stock. This summary is in
all respects subject to, and qualified in their entirety by, reference to the applicable provisions of our charter, including
the articles supplementary relating to the Series A Preferred Stock which will be filed as an exhibit to a Current
Report on Form 8-K in connection with this offering, and our bylaws, each of which is available from us as described
under “Where You Can Find More Information” of this prospectus supplement and is incorporated by reference in this
prospectus supplement. This description of the specific terms of the Series A Preferred Stock supplements the
description of the general terms and provisions of our preferred stock set forth in the accompanying prospectus under
“Description of Capital Stock—Description of Preferred Stock.”

As used in this section, the terms “we,” “us” and “our” refer to UMH Properties, Inc. and not to any of its subsidiaries.

General

As of May 17, 2011, our authorized capital stock consisted of 23,000,000 shares, classified as 20,000,000 shares of
common stock, par value $0.10 per share and 3,000,000 shares of excess stock, par value $0.10 per share.

Our board of directors has the power under our charter to classify and reclassify any unissued shares of common stock
or excess stock into one or more classes or series of preferred stock, set the terms of each such class or series and
authorize us to issue the newly classified or reclassified shares. Each such class or series of preferred stock will have
such designations, preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or
other distributions, qualifications and terms or conditions of redemption as shall be determined by our board of
directors. Our charter also permits our board of directors to increase the number of authorized shares of common stock
without the approval of holders of our common stock or Series A Preferred Stock. See “Description of Preferred Stock”
in the accompanying prospectus.

Before the completion of this offering, our board of directors will approve an amendment to our charter to increase our
authorized capital stock by           shares of common stock in order to provide for the potential conversion of the Series
A Preferred Stock into common stock upon the occurrence of a Delisting Event or a Change of Control and will
reclassify and designate         shares of our common stock as Series A Preferred Stock. Before we issue any of the
Series A Preferred Stock, we will file with the Maryland State Department of Assessments and Taxation articles of
amendment to give effect to this increase in our authorized capital stock and articles supplementary reflecting this
reclassification of common stock as Series A Preferred Stock and the terms of the Series A Preferred Stock. After
giving effect to this amendment and these articles supplementary, the authorized capital stock of the Company will
be          shares, classified as         shares of common stock, par value $0.10 per share,          shares of Series A
Preferred Stock, par value $0.10 per share, and 3,000,000 shares of excess stock, par value $0.10 per share.

The registrar, transfer agent and distributions disbursing agent for the Series A Preferred Stock and our common stock
is American Stock Transfer & Trust Company.

Ranking

The Series A Preferred Stock, as to dividend rights and rights upon our liquidation, dissolution or winding-up, will
rank:

•senior to all classes or series of our common stock and to all other equity securities ranking junior to the Series A
Preferred Stock with respect to dividend rights and rights upon our liquidation, dissolution or winding up;
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•equal to any class or series of equity securities ranking equal to the Series A Preferred Stock with respect to
dividend rights or rights upon our liquidation, dissolution or winding up; and

• junior to any class or series of equity securities ranking senior to the Series A Preferred Stock with respect to
dividend rights or rights upon our liquidation, dissolution or winding up.

The term “equity securities” does not include convertible debt securities, which will rank senior to the Series A
Preferred Stock prior to conversion. In addition, the Series A Preferred Stock ranks junior to our indebtedness and the
indebtedness of our subsidiaries.
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Dividends

Holders of the Series A Preferred Stock will be entitled to receive, when and as authorized by our board of directors
and declared by us, out of funds legally available for the payment of dividends, cumulative cash dividends in the
amount of $      per share each year, which is equivalent to the rate of     % of the $25.00 liquidation preference per
share per annum. Commencing          , 2011, dividends are payable quarterly in arrears for the related Dividend Period
on the 15th day of March, June, September and December of each year or, if not a business day, the next succeeding
business day, to all holders of record on the applicable record date. We refer to each such date as a “Dividend Payment
Date,” and each “Dividend Period” means the respective period commencing on and including March 1, June 1,
September 1 and December 1 of each year and ending on and including the day preceding the first day of the next
succeeding Dividend Period (other than the initial Dividend Period, which shall commence on the original issuance
date of the Series A Preferred Stock and end on and include         , 2011).

Any dividend, including any dividend payable on the Series A Preferred Stock for any partial dividend period, will be
computed on the basis of a 360-day year consisting of twelve 30-day months. Dividends are payable to holders of
record of Series A Preferred Stock as they appear in the transfer agent’s records at the close of business on the
applicable record date, which will be the date that our board of directors designates as the record date for the payment
of a dividend that is not more than 30 nor fewer than 10 days prior to the Dividend Payment Date, which date we refer
to as a “Dividend Payment Record Date”.

Our board of directors will not authorize, pay or set apart for payment by us any dividend on the Series A Preferred
Stock at any time that:

• the terms and conditions of any of our agreements, including any agreement relating to our indebtedness,
prohibits such authorization, payment or setting apart for payment;

• the terms and conditions of any of our agreements, including any agreement relating to our indebtedness, provides
that such authorization, payment or setting apart for payment would constitute a breach of, or a default under, such
agreement; or

• the law restricts or prohibits the authorization, payment or setting apart for payment.

Notwithstanding the foregoing, dividends on the Series A Preferred Stock will accrue whether or not:

• any of the agreements or laws referred to above are applicable;

• we have earnings;

• there are funds legally available for the payment of the dividends; or

• the dividends are declared by us.

Accrued but unpaid dividends on the Series A Preferred Stock will not bear additional interest.

We will not declare or pay or set aside for payment any dividends (other than a dividend paid in common stock or
other shares ranking junior to the Series A Preferred Stock as to dividends and upon liquidation) or declare or make
any distribution of cash or other property on common stock or other shares that rank junior or equal to the Series A
Preferred Stock or redeem or otherwise acquire common stock or other shares that rank junior or equal to the Series A
Preferred Stock (except by conversion into or exchange for common stock or other shares ranking junior to the Series
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A Preferred Stock as to dividends and upon liquidation and except for the redemption of shares of our stock pursuant
to the provisions of our charter relating to the restrictions upon ownership and transfer of our equity securities), unless
we also have declared and either paid or set aside for payment full cumulative dividends on the Series A Preferred
Stock for all past dividend periods.

If we do not declare and either pay or set aside for payment full cumulative dividends on the Series A Preferred Stock
and all shares that rank equal, as to dividends, to the Series A Preferred Stock, the amount which we have declared
will be allocated pro rata to the holders of Series A Preferred Stock and to each such series of stock, so that the
amount declared for each share of Series A Preferred Stock and for each share of each such series is proportionate to
the accrued and unpaid dividends on those shares. Any
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dividend payment made on the Series A Preferred Stock will first be credited against the earliest accrued but unpaid
dividend due with respect to such shares which remains payable.

If, for any taxable year, we elect to designate as “capital gain dividends” (as defined in Section 857 of the Code) a
portion, which we refer to as the Capital Gains Amount, of the dividends not in excess of our earnings and profits that
are paid or made available for the year to the holders of all classes of shares, or the “Total Dividends”, then the portion
of the Capital Gains Amount that will be allocable to the holders of Series A Preferred Stock will be the Capital Gains
Amount multiplied by a fraction, the numerator of which will be the total dividends (within the meaning of the Code)
paid or made available to the holders of Series A Preferred Stock for the year and the denominator of which will be
the Total Dividends.

Liquidation Preference

Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, the holders of Series A
Preferred Stock will be entitled to be paid out of our assets legally available for distribution to our stockholders a
liquidation preference of $25.00 per share, plus an amount equal to any accrued and unpaid dividends (whether or not
declared) to, but not including, the date of payment, before any distribution or payment may be made to holders of
common stock or any other class or series of our equity stock ranking, as to liquidation rights, junior to the Series A
Preferred Stock. If, upon our voluntary or involuntary liquidation, dissolution or winding up, our available assets are
insufficient to pay the full amount of the liquidating distributions on all outstanding shares of Series A Preferred Stock
and the corresponding amounts payable on all shares of each other class or series of stock ranking, as to liquidation
rights, equal to the Series A Preferred Stock, then the holders of the Series A Preferred Stock and each such other
class or series of stock ranking, as to liquidation rights, equal to the Series A Preferred Stock will share ratably in any
distribution of assets in proportion to the full liquidating distributions to which they would otherwise be respectively
entitled. Holders of Series A Preferred Stock will be entitled to written notice of any voluntary or involuntary
liquidation, dissolution or winding up at least 20 days before the payment date of such liquidating distribution. After
payment of the full amount of the liquidating distributions to which they are entitled, the holders of Series A Preferred
Stock will have no right or claim to any of our remaining assets.

In determining whether any distribution (other than upon voluntary or involuntary dissolution) by dividend,
redemption or other acquisition of shares of stock of the Company or otherwise is permitted under the Maryland
General Corporation Law, amounts that would be needed, if the Company were to be dissolved at the time of the
distribution, to satisfy the preferential rights upon dissolution of the holders of the Series A Preferred Stock will not be
added to the Company’s total liabilities.

Our consolidation or merger with or into any other person or entity or the sale, lease, transfer or conveyance of all or
substantially all of our property or business will not be deemed to constitute our liquidation, dissolution or winding
up.

Optional Redemption

The Series A Preferred Stock will not be redeemable prior to          , 2016, except in the circumstances described in the
next paragraph or pursuant to the provisions of our charter relating to restrictions on ownership and transfer of our
capital stock for the preservation of our qualification as a REIT for federal income tax purposes and under the
circumstances described under “—Special Optional Redemption.”

Notwithstanding any other provision relating to redemption or repurchase of the Series A Preferred Stock, we may
redeem any or all of the Series A Preferred Stock at any time, whether before or after         , 2016, at a redemption
price of $25.00 per share, plus all dividends accrued and unpaid (whether or not declared), if our board of directors
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determines that such redemption is necessary to preserve our status as a REIT for federal income tax purposes.

On and after          , 2016, the Series A Preferred Stock may be redeemed at our option, in whole or in part, from time
to time, at a redemption price of $25.00 per share, plus all dividends accrued and unpaid (whether or not declared) on
the Series A Preferred Stock to, but not including, the date of such redemption (unless the redemption date is after a
record date for a Series A Preferred Stock declared dividend payment and prior to the corresponding Series A
Preferred Stock dividend payment date, in which case no additional amount for such accrued and unpaid dividend will
be included in the redemption price), without interest, upon the giving of notice, as provided below.

If less than all of the outstanding Series A Preferred Stock is to be redeemed, the shares to be redeemed will be
determined pro rata, by lot or in such other equitable manner as prescribed by our board of directors that will not
result in a violation of the
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restrictions on ownership and transfer of our stock contained in our charter. If the redemption is to be by lot, and if as
a result of the redemption any holder of Series A Preferred Stock would own, or be deemed by virtue of certain
attribution provisions of the Code to own, in excess of 9.8% in value or in number of shares (whichever is more
restrictive) of our issued and outstanding equity securities (which includes the Series A Preferred Stock but does not
include any shares of excess stock), then, except in certain instances, we will redeem the requisite number of shares of
Series A Preferred Stock of that holder such that the holder will not own or be deemed by virtue of certain attribution
provisions of the Code to own, subsequent to the redemption, in excess of 9.8% in value or in number of shares
(whichever is more restrictive) of our issued and outstanding equity securities.

We will mail to you, if you are a record holder of Series A Preferred Stock, a notice of redemption no less than 30
days nor more than 60 days prior to the redemption date. We will send the notice to your address, as shown on our
share transfer books. A failure to give notice of redemption or any defect in the notice or in its mailing will not affect
the validity of the redemption of any Series A Preferred Stock except as to the holder to whom notice was defective.
Each notice will state the following:

• the date fixed for redemption thereof, which we refer to as the redemption date;

• the redemption price;

• the total number of shares of Series A Preferred Stock to be redeemed (and, if less than all the shares held by any
holder are to be redeemed, the number of shares to be redeemed from such holder);

• the place or places where the shares of Series A Preferred Stock are to be surrendered for payment, together with the
certificates, if any, representing such shares (duly endorsed for transfer) and any other documents we require in
connection with such redemption; and

• that dividends on the Series A Preferred Stock will cease to accrue on the redemption date.

A failure to give such notice or any defect in the notice or in its mailing will not affect the validity of the proceedings
for redemption of the shares of Series A Preferred Stock except as to the holder to whom notice was defective or not
given. The redemption price of the shares of Series A Preferred Stock to be redeemed will then be paid to or on the
order of the person whose name appears in our stock ledger as the owner of such shares.

From and after the redemption date (unless we fail to pay or set aside the redemption price):

• all dividends on the Series A Preferred Stock designated for redemption in the notice will cease to accrue;

•all rights of the holders of the Series A Preferred Stock designated for redemption, except the right to receive the
redemption price, will cease and terminate;

• the Series A Preferred Stock designated for redemption may not thereafter be transferred except with our consent;
and

• the Series A Preferred Stock designated for redemption will not be deemed to be outstanding for any purpose
whatsoever.

Notwithstanding the foregoing, unless full cumulative dividends on all outstanding Series A Preferred Stock have
been or contemporaneously are declared and paid in cash or declared and a sum sufficient for the cash payment of the
dividends has been set apart for payment for all past dividend periods, no shares of Series A Preferred Stock may be
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redeemed unless all outstanding shares of Series A Preferred Stock are simultaneously redeemed. Unless full
cumulative dividends on all outstanding Series A Preferred Stock have been paid or declared and a sum sufficient for
the cash payment of the dividends has been set apart for payment for all past dividend periods, we will not purchase or
otherwise acquire directly or indirectly any Series A Preferred Stock (except by exchange for our equity securities
ranking as to dividend rights and liquidation preference junior to the Series A Preferred Stock or except pursuant to
the provisions of our charter relating to restrictions on ownership and transfer of our stock). So long as no dividends
on Series A Preferred Stock for any past dividend period are in arrears, we shall, subject to the foregoing, be entitled
at any time and from time to time to repurchase Series A Preferred Stock in open-market transactions duly authorized
by our board of directors and effected in compliance with applicable laws. However, these requirements will not
prevent our purchase or acquisition of Series A Preferred Stock pursuant to a purchase or exchange offer made on the
same terms to holders of all outstanding Series A Preferred Stock or our
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redemption of Series A Preferred Stock pursuant to the provisions of our charter relating to the restrictions on
ownership and transfer of our stock.

All shares of the Series A Preferred stock that we redeem or repurchase will be retired and restored to the status of
authorized but unissued shares of common stock, without designation as to series or class.

Special Optional Redemption

During any period of time (whether before or after          , 2016) that both (i) the Series A Preferred Stock is not listed
on the NYSE, the NYSE Amex or the NASDAQ, or listed or quoted on an exchange or quotation system that is a
successor to the NYSE, NYSE Amex or NASDAQ and (ii) we are not subject to the reporting requirements of the
Exchange Act, but any Series A Preferred Stock is outstanding (together, a “Delisting Event”), we will have the option
to redeem the outstanding Series A Preferred Stock, in whole but not in part, within 90 days after the date upon which
the Series A Preferred Stock ceases to be listed and we cease to be subject to such reporting requirements, for a
redemption price of $25.00 per share, plus all dividends accrued and unpaid (whether or not declared), if any, to, but
not including, the redemption date (unless the redemption date is after a record date for a Series A Preferred Stock
declared dividend payment and prior to the corresponding Series A Preferred Stock dividend payment date, in which
case no additional amount for such accrued and unpaid dividend will be included in the redemption price), upon the
giving of notice, as provided below.

In addition, upon the occurrence of a Change of Control (as defined below), we may, at our option, redeem the Series
A Preferred Stock, in whole but not in part and within 120 days after the first date on which such Change of Control
occurred, by paying $25.00 per share, plus all dividends accrued and unpaid (whether or not declared) on the Series A
Preferred Stock to, but not including, the date of redemption (unless the redemption date is after a record date for a
Series A Preferred Stock declared dividend payment and prior to the corresponding Series A Preferred Stock dividend
payment date, in which case no additional amount for such accrued and unpaid dividend will be included in the
redemption price). If, prior to the Delisting Event Conversion Date or Change of Control Conversion Date (each as
defined below), as applicable, we provide notice of redemption with respect to the Series A Preferred Stock (whether
pursuant to our optional redemption right or our special optional redemption rights), you will not have the conversion
right described below under “—Conversion Rights.”

Notwithstanding the foregoing, we shall not have the right to redeem the Series A Preferred Stock (x) upon any
Delisting Event occurring in connection with a transaction set forth in the first bullet point of the definition of Change
of Control unless such Delisting Event also constitutes a Change of Control or (y) with respect to any Delisting Event
or Change of Control occurring in connection with a transaction (an “Affiliate Transaction”) with, or by, any person (as
defined below) who prior to such transaction is an affiliate of the Company.

We will mail to you, if you are the record holder of the Series A Preferred Stock, a notice of redemption no less than
30 days nor more than 60 days prior to the redemption date. We will send the notice to your address, as shown on our
share transfer books. A failure to give notice of redemption or any defect in the notice or in its mailing with not affect
the validity of the redemption of any Series A Preferred Stock except as to the holder to whom notice was defective.
Each notice will state the following:

• the redemption date;

• the redemption price;

• the total number of shares of Series A Preferred Stock to be redeemed;
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• the place or places where the shares of Series A Preferred Stock are to be surrendered for payment, together with the
certificates, if any, representing such shares (duly endorsed for transfer) and any other documents we require in
connection with such redemption;

• that the Series A Preferred Stock is being redeemed pursuant to our special optional redemption right, and, as
applicable, if in connection with the occurrence of a Change of Control, a brief description of the transaction or
transactions constituting such Change of Control;
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• that holders of the Series A Preferred Stock to which the notice relates will not be able to tender such Series A
Preferred Stock for conversion in connection with the Delisting Event or Change of Control, as applicable, and each
Series A Preferred Stock tendered for conversion that is selected, prior to the Delisting Event Conversion Date or
Change of Control Conversion Date, as applicable, for redemption will be redeemed on the related date of
redemption instead of converted on the Delisting Event Conversion Date or Change of Control Conversion Date, as
applicable; and

• that dividends on the Series A Preferred Stock to be redeemed will cease to accrue on the redemption date.

If we redeem fewer than all of the outstanding shares of Series A Preferred Stock, the notice of redemption mailed to
each holder will also specify the number of shares of Series A Preferred Stock that we will redeem from each holder.
We will determine the number of outstanding shares of Series A Preferred Stock to be redeemed on a pro rata basis,
by lot or by any other equitable method we may choose that will not result in a violation of the restrictions on
ownership and transfer of our stock contained in our charter.

If (i) we have given a notice of redemption, (ii) we have set aside sufficient funds for the redemption of the shares of
Series A Preferred Stock called for redemption and (iii) irrevocable instructions have been given to pay the
redemption price and all accrued and unpaid dividends, then from and after the redemption date, those shares of Series
A Preferred Stock will no longer be outstanding, no further dividends will accrue and all other rights of the holders of
those shares of Series A Preferred Stock will terminate, except the right to receive the redemption price, without
interest. The holders of those Series A Preferred Stock will retain their right to receive the redemption price for their
shares and any accrued and unpaid dividends payable upon such redemption, without interest.

The holders of Series A Preferred Stock at the close of business on a dividend record date will be entitled to receive
the dividend payable with respect to the Series A Preferred Stock on the corresponding payment date notwithstanding
the redemption of the Series A Preferred Stock between such record date and the corresponding payment date.

A “Change of Control” occurs when, after the original issuance of the Series A Preferred Stock, the following have
occurred and are continuing:

• the acquisition by any person, including any syndicate or group deemed to be a “person” under Section 13(d)(3) of the
Exchange Act of beneficial ownership, directly or indirectly, through a purchase, merger or other acquisition
transaction or series of purchases, mergers or other acquisition transactions of shares of our stock entitling that
person to exercise more than 50% of the total voting power of all outstanding shares of our stock entitled to vote
generally in the election of directors (except that such person will be deemed to have beneficial ownership of all
securities that such person has the right to acquire, whether such right is currently exercisable or is exercisable only
upon the occurrence of a subsequent condition); and

•following the closing of any transaction referred to in the bullet point above, neither we nor the acquiring or
surviving entity has a class of common securities (or ADRs representing such securities) listed on the NYSE, the
NYSE Amex or NASDAQ, or listed or quoted on an exchange or quotation system that is a successor to the NYSE,
NYSE Amex or NASDAQ.

All shares of the Series A Preferred Stock that we redeem or repurchase will be retired and restored to the status of
authorized but unissued shares of common stock, without designation as to series or class.

Conversion Rights
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Upon the occurrence of a Delisting Event or a Change of Control, as applicable, each holder of Series A Preferred
Stock will have the right, unless, prior to the Delisting Event Conversion Date or Change of Control Conversion Date,
as applicable, we provide notice of our election to redeem such shares of Series A Preferred Stock as described under “—
Optional Redemption” or “—Special Optional Redemption,” to convert all or part of the shares of Series A Preferred Stock
held by such holder (the “Delisting Event Conversion Right” or “Change of Control Conversion Right”, as applicable) on
the Delisting Event Conversion Date or Change of Control Conversion Date, as applicable, into a number of shares of
common stock per share of Series A Preferred Stock (the “Common Share Conversion Consideration”) equal to the
lesser of:

• the quotient obtained by dividing (i) the sum of the $25.00 liquidation preference per share of Series A Preferred
Stock to be converted plus all dividends accrued and unpaid (whether or not declared) on the Series A Preferred
Stock to, but
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not including, the Delisting Event Conversion Date or Change of Control Conversion Date, as applicable (unless the
Delisting Event Conversion Date or Change of Control Conversion Date, as applicable, is after a record date for a
Series A Preferred Stock declared dividend payment and prior to the corresponding Series A Preferred Stock
dividend payment date, in which case no additional amount for such accrued and unpaid dividend to be paid on such
dividend payment date will be included in this sum), by (ii) the Common Share Price (such quotient, the “Conversion
Rate”); and

•                  , or the “Share Cap”.

The Share Cap will be subject to pro rata adjustments for any share splits (including those effected pursuant to a
common share dividend), subdivisions or combinations (in each case, a “Share Split”) with respect to shares of our
common stock as follows: the adjusted Share Cap as the result of a Share Split will be the number of shares of our
common stock that is equivalent to the product of (i) the Share Cap in effect immediately prior to such Share Split
multiplied by (ii) a fraction, the numerator of which is the number of shares of our common stock outstanding after
giving effect to such Share Split and the denominator of which is the number of shares of our common stock
outstanding immediately prior to such Share Split.

In the case of a Delisting Event or Change of Control pursuant to, or in connection with, which shares of our common
stock will be converted into cash, securities or other property or assets (including any combination thereof) (the
“Alternative Form Consideration”), a holder of shares of Series A Preferred Stock will receive upon conversion of such
Series A Preferred Stock the kind and amount of Alternative Form Consideration which such holder would have
owned or been entitled to receive had such holder held a number of shares of our common stock equal to the Common
Share Conversion Consideration immediately prior to the effective time of the Delisting Event or Change of Control
(the “Alternative Conversion Consideration,” and the Common Share Conversion Consideration or the Alternative
Conversion Consideration, as may be applicable to a Delisting Event or Change of Control, is referred to as the
“Conversion Consideration”).

If the holders of shares of our common stock have the opportunity to elect the form of consideration to be received
in connection with the Delisting Event or Change of Control, the Conversion Consideration that holders of the Series
A Preferred Stock will receive will be the form of consideration elected by the holders of a plurality of the shares of
common stock held by stockholders who participate in the election and will be subject to any limitations to which all
holders of shares of common stock are subject, including, without limitation, pro rata reductions applicable to any
portion of the consideration payable in connection with the Delisting Event or Change of Control.

We will not issue fractional common shares upon the conversion of our Series A Preferred Stock. Instead, we will pay
the cash value of such fractional shares.

Within 15 days following the occurrence of a Delisting Event or Change of Control, we will provide to holders of
record of outstanding shares of Series A Preferred Stock a notice of occurrence of the Delisting Event or Change of
Control that describes the resulting Delisting Event Conversion Right or Change of Control Conversion Right, as
applicable. This notice will state the following:

• the events constituting the Delisting Event or Change of Control;

• the date of the Delisting Event or Change of Control;

• the last date on which the holders of shares of Series A Preferred Stock may exercise their Delisting Event
Conversion Right or Change of Control Conversion Right, as applicable;
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• the method and period for calculating the Common Share Price;

• the “Delisting Event Conversion Date” or “Change of Control Conversion Date,” as applicable, which will be a business
day fixed by our board of directors that is not fewer than 20 and not more than 35 days following the date of the
notice;

• that if, prior to the Delisting Event Conversion Date or Change of Control Conversion Date, as applicable, we
provide notice of our election to redeem all or any portion of the shares of Series A Preferred Stock, you will not be
able to convert the shares of Series A Preferred Stock so called for redemption and such shares of Series A
Preferred Stock will be redeemed on the related redemption date, even if they have already been tendered for
conversion pursuant to the Delisting Event Conversion Right or Change of Control Conversion Right, as applicable;
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• if applicable, the type and amount of Alternative Conversion Consideration entitled to be received per share of
Series A Preferred Stock;

• the name and address of the paying agent and the conversion agent; and

• the procedures that the holders of shares of Series A Preferred Stock must follow to exercise the Delisting Event
Conversion Right or Change of Control Conversion Right, as applicable.

We will issue a press release for publication on the Dow Jones & Company, Inc., Business Wire, PR Newswire or
Bloomberg Business News (or, if these organizations are not in existence at the  time of issuance of the press release,
such other news or press organization as is reasonably calculated to broadly disseminate the relevant information to
the public) containing the information stated in such a notice, and post such a notice on our website, in any event prior
to the opening of business on the first business day following any date on which we provide the notice described
above to the holders of record of Series A Preferred Stock.

To exercise the Delisting Event Conversion Right or Change of Control Conversion Right, as applicable, a holder of
record of Series A Preferred Stock will be required to deliver, on or before the close of business on the Delisting
Event Conversion Date or Change of Control Conversion Date, as applicable, the certificates, if any, representing any
certificated shares of Series A Preferred Stock to be converted, duly endorsed for transfer, together with a completed
written conversion notice and any other documents we reasonably require in connection with such conversion, to our
conversion agent. The conversion notice must state:

• the relevant Delisting Event Conversion Date or Change of Control Conversion Date, as applicable; and

• the number of shares of Series A Preferred Stock to be converted.

The “Common Share Price” for any Change of Control will be (i) if the consideration to be received in the Change of
Control by holders of shares of our common stock is solely cash, the amount of cash consideration per share of
common stock, and (ii) if the consideration to be received in the Change of Control by holders of shares of our
common stock is other than solely cash, the average of the closing price per share of our common stock on the 10
consecutive trading days immediately preceding, but not including, the effective date of the Change of Control.  The
"Common Share Price" for any Delisting Event will be the average of the closing price per share of our common stock
on the 10 consecutive trading days immediately preceding, but not including, the effective date of the Delisting Event.

Holders of Series A Preferred Stock may withdraw any notice of exercise of a Delisting Event Conversion Right or
Change of Control Conversion Right, as applicable (in whole or in part), by a written notice of withdrawal delivered
to our conversion agent prior to the close of business on the business day prior to the Delisting Event Conversion Date
or Change of Control Conversion Date, as applicable. The notice of withdrawal must state:

• the number of withdrawn shares of Series A Preferred Stock;

• if certificated shares of Series A Preferred Stock have been tendered for conversion and withdrawn, the certificate
numbers of the withdrawn certificated shares of Series A Preferred Stock; and

• the number of shares of Series A Preferred Stock, if any, which remain subject to the conversion notice.

Notwithstanding the foregoing, if the Series A Preferred Stock are held in global form, the conversion notice and/or
the notice of withdrawal, as applicable, must comply with applicable procedures of The Depository Trust Company.
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Shares of Series A Preferred Stock as to which the Delisting Event Conversion Right or Change of Control
Conversion Right, as applicable, has been properly exercised and for which the conversion notice has not been
properly withdrawn will be converted into the applicable Conversion Consideration in accordance with the Delisting
Event Conversion Right or Change of Control Conversion Right on the applicable Delisting Event Conversion Date or
Change of Control Conversion Date, unless prior to the applicable Delisting Event Conversion Date or Change of
Control Conversion Date we provide notice of our election to redeem such shares of Series A Preferred Stock,
whether pursuant to our optional redemption right or our special optional redemption right. If we elect to redeem
shares of Series A Preferred Stock that would otherwise be converted into the applicable Conversion Consideration on
a Delisting Event Conversion Date or Change of Control Conversion Date, as applicable, such shares of Series A
Preferred Stock will not be so converted and the holders of such shares will be entitled to receive on the applicable
redemption date the redemption price for such shares.

S-24

Edgar Filing: UMH PROPERTIES, INC. - Form 424B5

47



We will deliver amounts owing upon conversion no later than the third business day following the Delisting Event
Conversion Date or Change of Control Conversion Date, as applicable.

In connection with the exercise of any Delisting Event Conversion Right or Change of Control Conversion Right, as
applicable, we will comply with all U.S. federal and state securities laws and stock exchange rules in connection with
any conversion of shares of Series A Preferred Stock into shares of common stock. Notwithstanding any other
provision of our Series A Preferred Stock, no holder of our Series A Preferred Stock will be entitled to convert such
Series A Preferred Stock for shares of our common stock to the extent that receipt of such shares of common stock
would cause such holder (or any other person) to violate the restrictions on ownership and transfer of our stock
contained in our charter. See “Description of Capital Stock—Restrictions on Ownership and Transfer” in the
accompanying prospectus.

These Change of Control conversion and redemption features may make it more difficult for or discourage a party
from taking over our company. See “Risk Factors—The change of control conversion feature may not adequately
compensate you, and the change of control conversion and redemption features of the Series A Preferred Stock may
make it more difficult for a party to take over our company or discourage a party from taking over our company.”

Except as provided above in connection with a Delisting Event or Change of Control, the Series A Preferred Stock is
not convertible into or exchangeable for any other property or securities, except that the Series A Preferred Stock may
be exchanged under certain circumstances for “excess stock.”  For further information regarding the restrictions on
ownership and transfer of our stock and excess stock, see “Description of Capital Stock—Restrictions on Ownership and
Transfer” in the accompanying prospectus.

Voting Rights

Except as described below, holders of Series A Preferred Stock have no voting rights. On any matter in which the
Series A Preferred Stock may vote (as expressly provided in our charter), each share of Series A Preferred Stock shall
entitle the holder thereof to cast one vote.

If dividends on the Series A Preferred Stock are in arrears, whether or not declared, for six or more quarterly periods,
whether or not these quarterly periods are consecutive, holders of Series A Preferred Stock (voting separately as a
class with any other series of preferred stock ranking equal to the Series A Preferred Stock as to dividends and upon
liquidation and upon which like voting rights have been conferred and are exercisable, which we refer to as “voting
preferred stock”) will be entitled to vote, at any special meeting called by our secretary at the request of holders of
record of at least 10% of the outstanding shares of Series A Preferred Stock and any such series of voting preferred
stock (unless such request is received fewer than 90 days before our next annual meeting of stockholders at which
such vote shall occur) and at each annual meeting of stockholders, for the election of two additional directors to serve
on our board of directors. The right of holders of Series A Preferred Stock to vote in the election of such directors will
terminate when all dividends accumulated on the outstanding shares of Series A Preferred Stock for all past dividend
periods shall have been fully paid or declared and a sum sufficient for the cash payment thereof set aside for payment.
Unless the number of our directors has previously been increased pursuant to the terms of any series of voting
preferred stock with which the holders of Series A Preferred Stock are entitled to vote together as a single class in the
election of such directors, the number of our directors will automatically increase by two at such time as holders of
Series A Preferred Stock become entitled to vote in the election of two additional directors. Unless shares of voting
preferred stock remain outstanding and entitled to vote in the election of such directors, the term of office of such
directors will terminate, and the number of our directors will automatically decrease by two, when all dividends
accumulated for past dividend periods on the Series A Preferred Stock have been fully paid or declared and a sum
sufficient for the cash payment thereof set aside for payment. If the rights of holders of Series A Preferred Stock to
elect the two additional directors terminate after the record date for the determination of holders of shares of Series A
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Preferred Stock entitled to vote in any election of such directors but before the closing of the polls in such election,
holders of Series A Preferred Stock outstanding as of such record date will not be entitled to vote in such election of
directors. The right of the holders of Series A Preferred Stock to elect the additional directors will again vest if and
whenever dividends are in arrears for six quarterly periods, as described above. In no event will the holders of Series
A Preferred Stock be entitled to nominate or elect an individual as a director, and no individual shall be qualified to be
nominated for election or to serve as a director, if the individual’s service as a director would cause us to fail to satisfy
a requirement relating to director independence of any national securities exchange on which any class or series of our
stock is listed. In class votes with shares of other series of voting preferred stock, shares of different classes or series
shall vote in proportion to the liquidation preference of the shares.

The additional directors will be elected by a plurality of the votes cast in the election of such directors, and each such
director will serve until the next annual meeting of our stockholders and until his or her successor is duly elected and
qualifies, or until such
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director’s term of office terminates as described above. Any director elected by the holders of Series A Preferred Stock
and any series of voting preferred stock may be removed only by a vote of the holders of a majority of the outstanding
shares of Series A Preferred Stock and all series of voting preferred stock with which the holders of Series A Preferred
Stock are entitled to vote together as a single class in the election of such directors. At any time that the holders of
Series A Preferred Stock are entitled to vote in the election of the two additional directors, holders of Series A
Preferred Stock will be entitled to vote in the election of a successor to fill any vacancy on our board of directors that
results from the removal of such a director.

At any time that holders of Series A Preferred Stock have the right to elect two additional directors as described above
but such directors have not been elected, our secretary must call a special meeting for the purpose of electing the
additional directors upon the written request of the holders of record of 10% of the outstanding shares of Series A
Preferred Stock and all series of voting preferred stock with which the holders of Series A Preferred Stock are entitled
to vote together as a single class with respect to the election of such directors, unless such a request is received less
than 90 days before the date fixed for the next annual meeting of our stockholders, in which case, the additional
directors may be elected at such annual meeting or at a separate special meeting of our stockholders.

Any amendment, alteration, repeal or other change to any provision of our charter, including the articles
supplementary setting forth the terms of the Series A Preferred Stock (whether by merger, consolidation, transfer or
conveyance of all or substantially all of our assets or otherwise) that would materially and adversely affect the rights,
preferences, privileges or voting powers of the Series A Preferred Stock must be approved by the affirmative vote of
the holders of Series A Preferred Stock and any other series of voting preferred stock entitled to vote together with the
holders of Series A Preferred Stock on such an amendment entitled to cast at least 66 2/3% of the votes entitled to be
cast on the matter, voting together as a single class. In addition, the creation, issuance or increase in the authorized
number of shares of any class or series of stock having a preference as to dividends or other distributions, whether
upon liquidation, dissolution or otherwise, that is senior to the Series A Preferred Stock (or any equity securities
convertible or exchangeable into any such shares) requires the approval of holders of Series A Preferred Stock and any
other series of voting preferred stock entitled to vote together with the holders of Series A Preferred Stock on such a
matter entitled to cast at least 66 2/3% of the votes entitled to be cast on the matter, voting together as a single class.

The following actions will not be deemed to materially and adversely affect the rights, preferences, privileges or
voting powers of the Series A Preferred Stock:

•any increase or decrease in the number of authorized shares of common stock or preferred stock of any series or the
classification or reclassification of any unissued shares, or the creation or issuance of equity securities, of  any class
or series ranking, as to dividends or liquidation preference, equal to, or junior to, the Series A Preferred Stock; or

•any amendment, alteration or repeal or other change to any provision of our charter, including the
articles  supplementary setting forth the terms of the Series A Preferred Stock, as a result of a merger, consolidation,
transfer or conveyance of all or substantially all of our assets or other business combination, if the Series A
Preferred Stock (or stock into which the Series A Preferred Stock has been converted in any successor person or
entity to us) remain outstanding with the terms thereof unchanged in all material respects or are exchanged for stock
of the successor person or entity with substantially identical rights, taking into account that, upon the occurrence of
an event described in this bullet point, we may not be the surviving entity. Furthermore, if the holders of the Series
A Preferred Stock receive the greater of the full trading price of the Series A Preferred Stock on the last date prior to
the first public announcement of an event described in this second bullet point or the $25.00 liquidation preference
per share of Series A Preferred Stock, plus accrued and unpaid dividends to, but not including, the date of such
event, pursuant to the occurrence of any of the events described in this second bullet point (other than an Affiliate
Transaction), then such holders will not have any voting rights with respect to the events described in this second
bullet point.
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The voting provisions above will not apply if, at or prior to the time when the act with respect to which the vote would
otherwise be required would occur, we have redeemed or called for redemption upon proper procedures all
outstanding shares of Series A Preferred Stock.
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No Maturity, Sinking Fund or Mandatory Redemption

The Series A Preferred Stock will have no stated maturity date and will not be subject to any sinking fund or
mandatory redemption provisions.

Ownership Limits and Restrictions on Transfer

To maintain our qualification as a REIT for federal income tax purposes, ownership and transfer by any person of our
outstanding equity securities is restricted in our charter. All certificates representing shares of Series A Preferred
Stock will include a legend regarding restrictions on transfer. For further information regarding restrictions on
ownership and transfer of the Series A Preferred Stock, see “Description of Capital Stock—Restrictions on Ownership
and Transfer” in the accompanying prospectus.

Conversion

The Series A Preferred Stock will not be convertible into or exchangeable for any other property or securities, except
as provided under “—Conversion Rights” and except that the Series A Preferred Stock may be exchanged under certain
circumstances for “excess stock”. For further information regarding excess stock, see “Description of Capital
Stock—Restrictions on Ownership and Transfer” in the accompanying prospectus.

Information Rights

During any period in which we are not subject to the reporting requirements of Section 13 or 15(d) of the Exchange
Act and any shares of Series A Preferred Stock are outstanding, we will (i) transmit by mail or other permissible
means under the Exchange Act to all holders of Series A Preferred Stock as their names and addresses appear in our
record books and without cost to such holders, copies of the Annual Reports on Form 10-K, Quarterly Reports on
Form 10-Q and Current Reports on Form 8-K that we would have been required to file with the SEC pursuant to
Section 13 or 15(d) of the Exchange Act if we were subject thereto (other than any exhibits that would have been
required) within 15 days after the respective dates by which we would have been required to file such reports with the
SEC if we were subject to Section 13 or 15(d) of the Exchange Act and (ii) within 15 days following written request,
supply copies of such reports to any prospective holder of the Series A Preferred Stock.

Stock Listing

We intend to apply to list the Series A Preferred Stock on the NYSE Amex under the symbol “UMH PRA.” If listing is
approved, we expect trading to commence within 30 days after initial delivery of the Series A Preferred Stock.
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FEDERAL INCOME TAX CONSIDERATIONS

CIRCULAR 230 DISCLOSURE

TO ENSURE COMPLIANCE WITH REQUIREMENTS IMPOSED BY THE UNITED STATES TREASURY
DEPARTMENT, WE INFORM YOU THAT (A) ANY TAX ADVICE CONTAINED HEREIN (INCLUDING ANY
ATTACHMENTS OR ENCLOSURES) IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE
USED, FOR THE PURPOSE OF AVOIDING TAX PENALTIES UNDER THE CODE, (B) THE ADVICE IS
WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE TRANSACTIONS OR MATTERS
ADDRESSED HEREIN AND (C) EACH INVESTOR OR POTENTIAL INVESTOR SHOULD SEEK ADVICE
BASED ON ITS PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

The following summary of certain federal income tax considerations is based on current law, is for general
information only, and is not tax advice. This discussion does not purport to address all aspects of taxation that may be
relevant to particular stockholders in light of their personal investment or tax circumstances, or to certain types of
stockholders (including, without limitation, insurance companies, tax-exempt organizations, financial institutions and
broker dealers, subject to special treatment under the federal income tax laws). In addition, this discussion does not
address the tax consequences applicable to stockholders that are not “U.S. holders”. For this purpose, a “U.S. holder” is a
holder of our Series A Preferred Stock that, for federal income tax purposes, is: (i) a citizen or resident of the United
States; (ii) a corporation (including an entity treated as a corporation for federal income tax purposes) created or
organized under the laws of the United States, any of its States or the District of Columbia; (iii) an estate whose
income is subject to federal income taxation regardless of its source; or (iv) any trust if (a) a U.S. court is able to
exercise primary supervision over the administration of such trust and one or more U.S. persons have the authority to
control all substantial decisions of the trust or (b) it has a valid election in place to be treated as a U.S. person. If a
partnership, entity or arrangement treated as a partnership for federal income tax purposes holds our Series A
Preferred Stock, the federal income tax treatment of a partner in the partnership will generally depend on the status of
the partner and the activities of the partnership. If you are a partner in a partnership holding our Series A Preferred
Stock, you should consult your tax advisor regarding the consequences of the purchase, ownership and disposition of
our Series A Preferred Stock by the partnership.

EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH ITS TAX ADVISOR REGARDING THE
SPECIFIC TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND SALE OF THE SERIES A
PREFERRED STOCK AND OF THE COMPANY’S ELECTION TO BE TAXED AS A REIT, INCLUDING THE
FEDERAL, STATE, LOCAL, AND FOREIGN INCOME AND OTHER TAX CONSEQUENCES OF SUCH
PURCHASE, OWNERSHIP, SALE AND ELECTION, AND OF POTENTIAL CHANGES IN APPLICABLE TAX
LAWS, SOME OF WHICH MAY APPLY RETROACTIVELY.

Taxation of the Company

We have elected to be taxed as a REIT. We believe that we have operated in such a manner as to qualify for taxation
as a REIT, and intend to continue to operate in such a manner.

At the closing of this offering we expect to receive an opinion of Stroock & Stroock & Lavan LLP to the effect that
we are organized in conformity with the requirements for qualification as a REIT under the Code, and that our method
of operation will enable us to meet the requirements for qualification and taxation as a REIT. It must be emphasized
that the opinion of Stroock & Stroock & Lavan LLP is based on various assumptions relating to our organization and
operation, and is conditioned upon representations and covenants made by our management regarding our
organization, income, assets, and the past, present and future conduct of our business operations. While we intend to
operate so that we will qualify as a REIT, given the highly complex nature of the rules governing REITs, the ongoing
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importance of factual determinations, and the possibility of future changes in our circumstances, no assurance can be
given by Stroock & Stroock & Lavan LLP or us that we will so qualify for any particular year. The opinion is
expressed as of the date issued, and does not cover subsequent periods. Counsel will have no obligation to advise us or
the holders of the Series A Preferred Stock of any subsequent change in the matters stated, represented or assumed, or
of any subsequent change in the applicable law. You should be aware that opinions of counsel are not binding on the
Internal Revenue Service, or the IRS, or the courts, and no assurance can be given that the IRS will not challenge the
conclusions set forth in such opinions or that a court would not sustain such a challenge.

Qualification and taxation as a REIT depends on our ability to meet on a continuing basis various qualification
requirements imposed upon REITs by the Code, the compliance with which will not be reviewed by Stroock &
Stroock & Lavan LLP. In addition, our ability to qualify as a REIT may depend in part upon the REIT classification
for federal income tax purposes of certain entities in
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which we hold equity interests, the status of which may not have been reviewed by Stroock & Stroock & Lavan LLP.
Our ability to qualify as a REIT also requires that we satisfy certain asset tests, some of which depend upon the fair
market values of assets directly or indirectly owned by us. Such values may not be susceptible to a precise
determination. Accordingly, no assurance can be given that the actual results of our operations for any taxable year
satisfy such requirements for qualification and taxation as a REIT.

Taxation of U.S. Holders on Distributions in Respect of Series A Preferred Stock

Distributions on the Series A Preferred Stock generally will be includable in your income as dividends to the extent
the distributions do not exceed our allocable current or accumulated earnings and profits, with a portion of these
dividends possibly treated as capital gain dividends as explained below, but with no portion of these dividends eligible
for either the dividends received deduction for corporate stockholders or, except in limited circumstances, the 15%
maximum rate applicable to dividends received by non-corporate taxpayers. As a result, except as discussed below
regarding capital gain dividends, our ordinary dividends will be taxed at the higher tax rate applicable to ordinary
income, which currently is a maximum rate of 35.0%.

Distributions in excess of our allocable current or accumulated earnings and profits generally will be treated for
federal income tax purposes as a return of capital to the extent of your basis in the Series A Preferred Stock, which
will be reduced by this distribution, and thereafter, as gain from the sale or exchange of the Series A Preferred Stock.
In determining the extent to which a distribution on the Series A Preferred Stock constitutes a dividend for federal
income tax purposes, our current or accumulated earnings and profits will generally be allocated first to distributions
with respect to the Series A Preferred Stock along with any other class of preferred stock we have outstanding, and
thereafter to distributions with respect to our common stock.

If for any taxable year we elect to designate as “capital gain dividends”, as defined in Section 857 of the Code, any
portion of the dividends paid for the year to holders of all classes of our shares, then the portion of dividends
designated as capital gain dividends that will be allocable to the Series A Preferred Stock will be equal to the total
capital gain dividends multiplied by a fraction, the numerator of which will be the total dividends paid on the Series A
Preferred Stock for that taxable year, and the denominator of which shall be the total dividends paid on all classes of
our shares (including the Series A Preferred Stock) for that taxable year. A U.S. holder generally will take into
account distributions that we designate as capital gain dividends as long term capital gain without regard to the period
for which the U.S. holder has held our capital shares. A corporate U.S. holder may, however, be required to treat up to
20% of certain capital gain dividends as ordinary income.

For taxable years beginning after December 31, 2012, certain U.S. holders who are individuals, estates or trusts and
whose income exceeds certain thresholds will be required to pay a 3.8% Medicare tax. The Medicare tax will apply to,
among other things, dividends and other income derived from certain trades or business and net gains from the sale or
other disposition of property, such as our capital shares, subject to certain exceptions. Our dividends and any gain
from the disposition of our capital shares generally will be the type of gain that is subject to the Medicare tax.

Taxation of U.S. Holders on Redemption of Series A Preferred Stock

A redemption of your Series A Preferred Stock will be treated under Section 302 of the Code as a distribution and
hence taxable as a dividend to the extent of our current or accumulated earnings and profits, unless the redemption
satisfies one of the tests set forth in Section 302(b) of the Code and is therefore treated as a sale or exchange of the
redeemed shares. The redemption will be treated as a sale or exchange if it (1) is “substantially disproportionate” with
respect to your ownership in us, (2) results in a “complete termination” of your common and preferred stock interest in
us, or (3) is “not essentially equivalent to a dividend” with respect to you, all within the meaning of Section 302(b) of
the Code. In determining whether any of these tests has been met, you must generally take into account our common
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and preferred stock considered to be owned by you by reason of constructive ownership rules set forth in the Code, as
well as our common and preferred stock actually owned by you. If you actually or constructively own none or a small
percentage of our common stock, a redemption of your Series A Preferred Stock is likely to qualify for sale or
exchange treatment because the redemption would not be “essentially equivalent to a dividend” as defined by the Code.
However, because the determination as to whether you will satisfy any of the tests of Section 302(b) of the Code
depends upon the facts and circumstances at the time that your Series A Preferred Stock is redeemed, you are advised
to consult your own tax advisor to determine your particular tax treatment.

Under Section 305 of the Code, preferred stock that may be redeemed at a price higher than its issue price may have
this “redemption premium” treated as a constructive distribution. Under applicable Treasury Regulations, constructive
dividend treatment is required in the case of callable preferred stock only if, based on all of the facts and
circumstances as of the issue date, redemption pursuant to this call right is more likely than not to occur. Even if this
redemption is more likely than not to occur, constructive

S-29

Edgar Filing: UMH PROPERTIES, INC. - Form 424B5

56



dividend treatment is not required if the redemption premium is solely in the nature of a penalty for premature
redemption; i.e., it is a premium paid as a result of changes in economic conditions over which neither we nor you
have control. The Treasury Regulations also provide a safe harbor pursuant to which an issuer’s right to redeem will
not be treated as more likely than not to occur. While there can be no assurance in this regard, we believe that
constructive dividend treatment of the redemption premium on the Series A Preferred Stock which results from
accrued but unpaid distributions, if any, should not be required.

Taxation of U.S. Holders on Conversion of Series A Preferred Stock
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