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In the Matter of the Application of Middlesex Water Company for
Authority to Issue up to $140,000,000 of First Mortgage Bonds
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Description
NJEDA Financing Fee
Underwriter’s Fee
Rating Agency- S&P Global

Amount

256,000.00
202,449.00
110,000.00

NJEDA Bond Counsel
Borrower’s Counsel
Borrower Labor
Financial Advisor
Auditor Fees
Bond Trustee Counsel

49,500.00
35,005.50
34,676.12
27,500.00
18,411.86
5,000.00

Mortgage Trustee Counsel Fees
Printing Costs
Bond Trustee
Mortgage Trustee Fees

5,000.00
3,500.00
1,500.00
1,000.00

Total Issuance Costs $ 749,542.48

NJEDA Bond Issuance Costs BPU Docket No WF:18:[2:1292 (2)





MORTGAGE

FIFTY-THIRD SUPPLEMENTAL ~DENTURE

MIDDLESEX WATER COMPANy

TO

U.S. BANK NATIONAL ASSOCIATION
Trustee

Dated as of August I, 2019

Record and Remm to:

Douglas R. Brown, Esq.
Norris McLaughlin, P.A.
400 Crossing Blvd., 8tl’ Floor
P.O. Box 5933
Bridgewater, NJ 08807-5933
(908)722-0700



THIS FIFTY-THIRD SUPPLEMENTAL INDENTURE, dated as of the Ist day of
August, 2019, between MIDDLESEX WATER COMPANY, a corporation organized and existing
under the laws of the State of New Jersey, having its principal office in the Township of
Wgodbridge, New Jersey (herein called the "Water Company"), and U.S. BANK NATIONAL
ASSOCIATION (as successor to Wachovia Bank, National Association, the successor to First Union
National Bank, the successor to Meridian Bank, the successor to United Counties Trust Company, in
turn the successor to the Union County Trust Company), a corporation organized and existing under
the laws of the United States, having a New Jersey corporate trust office in the Township of Edison
New Jersey, as Trustee under the Indenture of Mortgage hereinafter mentioned (herein called the
"Trustee"):

WHEREAS, on April 1, 1927, Water Company executed and delivered to the Trustee
an Indenture of Mortgage (herein calIed the "Mortgage") to secure its First and Refunding Mortgage
Gold Bonds, Series A, 5-1/2%, which bonds have since been redeemed by Water Company, and
which Mortgage provides that bonds of other series may be issued under and pursuant to an
indenture supplemental thereto; and

WHEREAS, on May 14, 1935, Water Company executed and delivered to the Trustee
a Supplemental Indenture to secure its First and Refunding Mortgage Bonds, Series B, 4-I/2%,
which Supplemental Indenture, prior to the execution and delivery hereof, was satisfied and
discharged of record, no bonds having been issued thereunder; and

WHEREAS, as of October 1, 1939, Water Company executed and delivered to the
Trustee a Second Supplemental Indenture of Mortgage (herein called the "Second Supplemental
Indenture") to secure its First and Refunding Mortgage 3-3/4% Bonds, Series C (herein called the
"Series C Bonds"), which bonds were paid at maturity by Water Company, and otherwise modifying,
amending and supplementing the Mortgage; and

WHEREAS, as of April I, 1946, Water Company executed and delivered to the
Trustee a Third Supplemental Indenture of Mortgage (herein called the "Third Supplemental
Indenture") to secure its First and Refunding Mortgage 3% Bonds, Series D (herein called the "Series
D Bonds"), which bonds were paid at maturity-by Water Company, and otherwise modi~ing,
amending and supplementing the Mortgage; and

WHEREAS, as of April I, 1949, Water Company executed and delivered to the
Trustee a Fourth Supplemental Indenture of Mortgage (herein called the "Fourth Supplemental
Indenture") to secure its First Mortgage 3-1/2% Bonds, Series E (herein called the "Series E Bonds"),
which bonds were paid at maturity by Water Company, and otherwise modifying, amending and
supplementing the Mortgage; and
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WHEREAS, as of February I, 1955, Water Company executed and delivered to the
Trustee a Fifth Supplemental Indenture of Mortgage (herein called the "Fifth Supplemental
Indenture") to secure its First Mortgage 3-5/8% Bonds, Series F (herein called the "Series F Bonds"),
which bonds were paid at maturity by Water Company, and otherwise supplementing the Mortgage;
and

WHEREAS, as of December 1, 1959, Water Company executed and delivered to the
Trustee a Sixth Supplemental Indenture of Mortgage (herein called the "Sixth Supplemental
Indenture") to secure its First Mortgage 5-3/4% Bonds, Series G (herein called the "Series G
Bonds"), which bonds have since been redeemed by Water Company, and otherwise supplementing
the Mortgage; and

WHEREAS, as of January 15, 1963, Water Company executed and delivered to the
Trustee a Seventh Supplemental Indenture of Mortgage (herein called the "Seventh Supplemental
Indenture") to secure its First Mortgage 4-1/2% Bonds, Series H (herein called the "Series H
Bonds"), which bonds were paid at maturity by Water Company and otherwise supplementing the
Mortgage; and

WHEP-d3AS, as of July 1, 1964, Water Company executed and delivered to the
Trustee, an Eighth Supplemental Indenture of Mortgage (herein called the "Eighth Supplemental
Irtdenture") to secure its First Mortgage 4 3/4% Bonds, Series I (herein called the "Series I Bonds"),
which bonds have since been redeemed by Water Company, and otherwise supplementing the
Mortgage; and

WHEREAS, as of June 1, 1965, Water Company executed and delivered to the
~rustee a Ninth SuppIemental Indenture of Mortgage (herein called the "Ninth Supplemental
Indenture") to secure its First Mortgage 4-3/4% Bonds, Series J (herein called the "Series J Bonds"),
which bonds have since been redeemed by Water Company, and otherwise supplementing the
Mortgage; and

WHEREAS, as bf February 1, 1968; Water Company executed and delivered to the
Trustee a Tenth Supplemental Indenture of Mortgage (herein called the "Tenth Supplemental
Indenture") to secure its First Mortgage 6-3/4% Bonds, Series K (herein called the "Series K
Bonds"), and otherwise supplementing the Mortgage; and

WHEREAS, as of December I, 1968, Water Company executed and delivered to the
Trustee an Eleventh Supplemental Indenture of Mortgage (herein called the "Eleventh Supplemental
Indenture") to secure its First Mortgage 6-7/8% Bonds, Series L (herein called the "Series L Bonds"),
which bonds have since been redeemed by Water Company, and otherwise supplementing the
Mortgage; and

WHEREAS, as of December I, 1970, Water Company executed and delivered to the
Trustee a Twelfth Supplemental Indenture of Mortgage (herein.called the "Twelfth Supplemental
Indenture") to secure its First Mortgage 10% Bonds, Series M (herein called the "Series M Bonds"),
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which bonds have since been redeemed by Water Company, and otherwise supplementing the
Mortgage; and

WHEREAS, as of December 1, 1972, Water Company executed and delivered to the
Trustee a Thirteenth Supplemeptal Indenture of Mortgage (herein called the "Thirteenth
Supplemental Indenture") t6secure its First Mortgage 8-I/8% Bonds, Series N (herein called the
"Series N Bonds"), which bonds have since been redeemed by Water Company, and otherwise
supplementing the Mortgage; and

WHEREAS, as of April 1, 1979, Water Company executed and delivered to the
Trustee a Fourteenth Supplemental Indenture of Mortgage (herein called the "Fourteenth
Supplemental Indenture") to secure its First Mortgage 7% Bonds, Series O (herein called the "Series
O Bonds"), which bonds have since been redeemed by Water Company, and otherwise
supplementing the Mortgage; and

WHEREAS, as of April 1, 1983, Water Company executed and delivered to the
Trustee a Fifteenth Supplemental Indenture of Mortgage (herein called the "Fifteenth Supplemental
Indenture") to secure its First Mortgage 10-1/2% Bonds, Series P (herein called the "Series P
Bonds"), which bonds have since been redeemed by Water Company, and otherwise supplementing
the Mortgage;and

WHEREAS, as of August I, 1988, Water Company executed and delivered to the
Trustee a Sixteenth Supplemental Indenture of Mortgage (herein eatledthe "Sixteenth Supplemental
Indenture") to secure its First Mortgage 8% Bonds, Series Q (herein called the "Series Q Bonds"),
which bonds have since been redeemed by Water Company, and otherwise supplementing the
Mortgage; and

WHEREAS, as of June 15, 1991, Water Company executed and delivered to the
Trustee a Seventeenth Supplemental Indenture of Mortgage (herein called the "Seventeenth
Supplemental Indenture") to secure its First Mortgage 7.25% Bonds, Series R (herein called the
’.’Series R Bonds"), which bonds have since been redeemed by Water Company, and otherwise
supplementing the Mortgage; and

WHEREAS, as of March 1, 1993, Water Company executed and delivered to the
Trustee a Supplementary Indenture of Mortgage to the Fifteenth Supplemental Indenture of
Mortgage (herein called the "Supplementary Indenture to the Fifteenth Supplemental Indenture") to
secure its First Mortgage 2 7/8%, Series P-1 (herein called the "Series P-1 Bonds"), which bonds
have since been redeemed by Water Company, and otherwise supplementing the Mortgage.

WHEREAS, as of September I, 1993, Water Company executed and delivered to the
Trustee an Eighteenth Supplemental Indenture of Mortgage (herein called the "Eighteenth
Supplemental Indenture") to secure its First Mortgage 5.20% Bonds, Series S (’herein called the
"Series S Bonds"), and otherwise supplementing the Mortgage; and
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WHEREAS, as of September 1, 1993, Water Company executed and delivered to the
Trustee a Nineteenth Supplemental Indenture of" Mortgage (herein called the "Nineteenth
Supplemental Indenture’l) to secure its First Mortgage 5.25% Bonds, Series T (herein called the
"Series T Bonds"), and otherwise supplementing the Mortgage; and

WHEREAS, as of January 1, I994, Water Company executed and delivered to
Trustee a Twentieth Supplemental Indenture of Mortgage (herein called the "Twentieth
Supplemental Indenture") to secure its First Mortgage 6.4% Bonds, Series U (herein called the
"Series U Bonds"), and otherwise supplementing the Mortgage; and

WHEREAS, as of January l, 1994, Water Company executed and delivered to
Trustee a Twenty-First Supplemental Indenture of Mortgage (herein called the "Twenty-First
Supplemental Indenture") to secure its First Mortgage 5.25% Bonds, Series V (herein called the
"Series V Bonds"), and otherwise suppiementing the Mortgage; and

WHEREAS, as of March 1, 1998, Water Company executed and delivered to Trustee
a Twenty-Second Supplemental Indenture of Mortgage (herein called the "Twenty-Second
Supplemental Indenture") to secure its First Mortgage 5.35% Bonds, Series W (herein called the
"Series W Bonds"), and otherwise supplementing the Mortgage; and

WHEREAS, as of October 15, 1998, Water Company executed and delivered to
Trustee a Twenty-Third Supplemental IMenture of Mortgage (herein called the "Twenty-Third
Supplemental Indenture") to secure its First Mortgage 0% Bond, Series X (herein called the "Series
X Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of October t5, t998, Water Company executed and delivered to
Trustee a Twenty-Fourth Supplemental Indenture of Mortgage (herein called the "Twenty-Fourth
Supplementai Indenture") to secure its First Mortgage Scheduled Interest Rate Bond, Series Y
(herein called the "Series Y Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of October 15, 1999, Water Company executed mad delivered to
Trustee a Twenty-Fifth SuppIementat Indenture of Mortgage (herein ealled the "Twenty-Fifth
Supplemental Indenture") to secure its First Mortgage 0% Bond, Series Z (herein called the "Series Z
Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of October 15, 1999, Water Company executed and delivered to
Trustee a Twenty-Sixth Supplemental Indenture of Mortgage (herein called the "Twenty-Sixth
Supplemental Indenture") to secure its First Mortgage Scheduled Interest Rate Bond, Series AA
(herein called the "Series AA Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of October 15, 2001, Water Company executed and delivered tO
Trustee a Twenty-Seventh Supplemental Indenture of Mortgage (herein calied the "Twenty-Seventh
Supplemental Indenture") to secure its First Mortgage 0% Bond, Series BB (herein called the "Series
BB Bond"), and otherwise supplementing the Mortgage; mad
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WHEREAS, as of October 15, 200 l, Water Company executed and delivered to
Trustee a Twenty-Eighth Supplemental Indenture of Mortgage (herein called the "Twenty-Eighth
Supplemental Indenture") to secure its First Mortgage Scheduled Interest Rate Bond, Series CC
(herein called the "Series CC Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of January 15, 2002, Water Company executed and delivered to
Trustee a Twenty-Ninth Supplemental Indenture of Mortgage (herein called the "Twenty-Nintl’t
Supplemental Indenture") to secure its First Mortgage 5.10% Bonds, Series DD (herein called the
"Series DD Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of October 15, 2004, Wate~ Company executed and delivered to
Trustee a Thirtieth Supplemental Indenture of M0rtgage (herein called the "Thirtieth Supplemental
Indenture") to secure its First Mortgage 0% Bond, Series EE (herein ealted the "Series EE Bond"),
and otherwise supplementing the Mortgage; and

WHEREAS, as of Oetbber 15, 2004, Water Company executed and delivet~ed to
Trustee a Thirty-First Supplemental Indenture of Mortgage (herein called the "Thirty-First
Supplemental Indenture") to secure its First Mortgage Scheduled Interest Rate Bond, Series FF
(herein called the "Series FF Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of October 15, 2006, Water Company executed and delivered to
Trustee a Thirty-Second Supplemental Indenture of Mortgage (herein called the "Thirty-Second
Supplemental Indenture") to secure its Non-Negotiable First Mortgage 0% Bond, Series GG (herein
called the "Series GG Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of October 15, 2006, Water Company executed and delivered to
Trustee a Thirty-Third Supplemental Indenture of Mortgage (herein eatled the "Thirty-Third
Supplemental Indenture") to secure its Non-Negotiable First Mortgage Scheduled Interest Rate
Bond, Series HH (herein cabled the "Series HH Bond"), and otherwise supplementing the Mortgage;
and

WHEREAS, as of October 15, 2007, Water Company executed and delivered to the
Trustee a Thirty-Fourth Supplemental Indenture of Mortgage (herein called the "Thirty-Fourth
Supplemental Indenture") to secure its First Mortgage 0% Bond, Series II (herein called the "Series II
Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of October 15, 2007, Water Company executed and delivered to the
Trustee a Thirty-Fifth Supplemental Indenture of Mortgage (herein called the "Thirty-Fifth
Supplemental !ndenture") to secure its First Mortgage Scheduled Interest Rate Bond, Series JJ
(herein called the "Series JJ Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of November t, 2008, Water Company executed and delivered to the
Trustee a Thirty-Sixth Supplemental Indenture of Mortgage (herein called the "Thirty-Sixth
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Supplemental Indenture") to secure its First Mortgage 0% Bond, Series KK (herein called the "Series
KK Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of November 1,2008, Water Company executed and delivered to the
Trustee a Thirty-Seventh Supplemental Indenture of Mortgage (herein called the "Thirty-Seventh
Supplemental Indenture") to secure its First Mortgage Scheduled Interest Rate Bond, Series LL
(herein called the "Series LL Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of December I, 2010, Water Company executed and delivered to the
Trustee a Thirty-Eighth Supplemental Indenture of Mortgage (herein ealted the "Thirty-Eighth
Supplemental Indentm’e") to secure its First Mortgage 0% Bond, Series MM (herein called the
"Series MM Bond"), and otherwise supplementing the Mortgage; and

WHEILEAS, as of December 1,2010, Water Company executed and delivered to the
Trustee a Thirty-Ninth Supplemental Indenture of Mortgage (herein called the "Thirty-Ninth
Supplemental Indenture") to secure its First Mortgage Scheduled Interest Rate Bond, Series NN
(herein called the ’°Series NrN Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of May I, 2012, Water Company executed and delivered to the
Trustee a Fortieth Supplemental Indenture of Mortgage (herein called the "Fortieth Supplemental
Indenture") to secure its First Mortgage 0% Bond, Series OO (herein called the "Series OO Bond"),
and otherwise supplementing the Mortgage; and

WHEREAS, as of May 1, 2012, Water Company executed and delivered to the
Trustee a Forty-First Supplemental Indenture of Mortgage (herein called the "Forty-First
Supplemental Indenture") to secure its First Mortgage Scheduled Interest Rate Bond, Series PP
(herein called the "Series PP Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of November t, 2012, Water Company executed and delivered to the
Trustee a Forty-Second Supplemental [ndentt~e of Mortgage (herein called the "Forty-Second
Supplemental Indenture’3 to secure its First Mortgage 5% Bond, Series QQ (herein called the "Series
QQ Bond"), and otherwise supplementing the Mortgage;

WHEREAS, as of November 1,2012, Water Company executed and delivered to the
Trustee a Forty-Third Supplemental Indenture of Mortgage (herein called the "Forty-Third
Supplemental Indenture") to secure its First Mortgage 3.80% Bond, Series RR (herein called the
"Series RR Bond"), and otherwise sttpplementing the Mortgage; and

WHEREAS, as of November 1,2012, Water Company executed and delivered to the
Trustee a Forty-Fourth Supplemental Indenture of Mortgage (h.erein called the "Forty-Fourth
Supplemental Indenture") to secure its First Mortgage 4.25% Bond, Series SS (herein called the
"Series SS Bond"), and otherwise supplementing the Mortgage; and

7



WHEREAS, as of May I, 2013, Water Company executed and delivered to the
Trustee a Forty-Fifth Supplemental Indenture of Mortgage (herein called the "Forty-Fif~
Supplemental Indenture") to secure its Fh’st Mortgage 0 % Bond, Series TT (herein called the"Series
TT Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of May 1, 2013, Water Company executed and delivered to the
Trustee a Forty-Sixth Supplemental Indenture of Mortgage (herein called the "Forty-Sixth
Supplemental Indenture") to secure its First Mortgage Scheduled Interest Rate Bond, Series UU
(herein called the "Series UU Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of May t, 2014, Water Company executed and delivered to the
Trustee a Forty-Seventh Supplemental Indenture of Mortgage (herein called the "Forty-Seventh
Supplemental Indenture") to secure its First Mortgage 0% Bond, Series VV (herein tailed the
"Seres VV Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of May 1, 2014, Water Company executed and delivered to the
Trustee a Forty-Eighth Supplemental Indenture of Mortgage (herein called the-"Forty-Eighth
Supplemental Indenture") to secure its First Mortgage Scheduled Interest Rate Bond, Series WW
(herein called the "Series WW Bond"), and otherwise supplementing the. Mortgage; and

WHEREAS, as of November 1, 2017, Water Company executed and delivered to the
Trustee a Forty-Ninth Supplemental Indenture of Mortgage (herein called the "Forty-Ninth
Supplemental Indenture") to secure its First Mortgage 0% Bond, Series XX (herein called the
"Series XX Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, asofNovember I, 2017, Water Company executed and delivered to the
Trustee a Fiftieth Supplemental Indenture of Mortgage (herein called the "Fiftieth Supplemental
Indenture") to secure its First Mortgage Scheduled Interest Rate Bond, Series YY (herein called the
"Series YY Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of May I, 2018, Water Company executed and delivered to the
¯Trustee a Fif~-First Supplemental Indenture of Mortgage (herein called the "Fifty-First

Supplemental Indenture") to secure its First Mortgage 0% Bond, Series 2018A (herein called the
"Series 2018A Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, as of May I, 2018, Water Company executed and delivered to the
Trustee a Fifty-Second Supplemental Indenture of Mortgage (herein called the "Fifty-Second
Supplemental Indenture") to secure its First Mortgage Scheduled Interest Rate Bond, Series 2018B
(herein called the "Series 2018B Bond"), and otherwise supplementing the Mortgage; and

WHEREAS, the Mortgage, as suppIemented by the Second Supplemental Indenture,
the Third Supplemental Indenture, the Fourth Supplemental Indenture, the Fifth Supplemental
Indenture, the Sixth Supplemental Indenture, the Seventh Supplemental Indenture, the Eighth
Supplemental Indenture, the Ninth Supplemental Indenture, the Tenth Supplemental Indenture, the
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Eleventh Supplemental hldenture, the Twelfth Supplemental Indenture, the Thirteenth Supplemental
Indenture, the Fourteenth Supplemental Indenture, the Fifteenth Supplemental Indenture, the
Sixteenth Supplemental Indenture, the Seventeenth Supplemental Indenture, the Supplementary
Indenture to the Fifteenth Supplemental Indenture and the Eighteenth, the Nineteenth, the Twentieth,
the Twenty-First, the Twenty-Second, the Twenty-Third, the Twenty-Fourth, the Twenty-Fifth, the
Twenty-Sixth, the Twenty-Seventh, the Twenty-Eighth, the Twenty-Ninth, the Thirtieth, the Thirty-
First, the Thirty-Second, the Thirty-Third, the Thirty-Fourth, the Thirty-Fifth, the Thirty-Sixth, the
Thirty-Seventh, the Thirty-Eighth, the Thirty-Ninth, the Fortieth, the Forty-First, the Forty-Second,
the Forty-Third, the Forty-Fourth, the Forty-Fifth, the Forty-Sixth, the Forty-Seventh, the Forty-
Eighth, the Forty-Ninth, the Fiftieth, the Fifty-First and the Fifty-Second Supplemental Indentures,
.shall hereinafter be called the "Mortgage as Supplemented"; and

WHEREAS, Water Company deems it necessary to borrow money and tb issue its
bonds therefor, to be secured by the Mortgage as Supplemented and by this Fifty-Third Supplemental
Indenture; and

WHE~AS, Water Company desires to authorize and create a series of bonds under
which a single bond shall be issued, limited to an aggregate principal amount of $53,700,000
designated Series 2019A and to be known as its "Non-Negotiable First Mortgage Fixed Multi-Rate
Bond, Series 2019A" (herein calIed the "Series 2019A Bond"), it being the intention of the parties
that the Series 2019A Bond shall, together with all other Bonds issued under the Mortgage and all
indentures supptemerttal thereto, be entitled to priority over all other obligations of the Water
Company and shalI be secured by a prior first lien on all the mortgaged property, subject only to the
prior liens specifically permitted under the Mortgage or under any indenture supplemental thereto;

¯ and

WHEREAS, Water Company desires that the Series 2019A Bond shall be issued to
fund payment of the principal amount of $53,700,000, the anaount of the Loan bon-owed from the
New Jersey Economic Development Authority (the "Authority") under the Loan Agreement dated as
of August 1, 2019 the ("Loan Agreement") by and between the Authority and the Water Company,
plus any other amounts due and owing under the Loan Agreement at the time and in the amounts as
provided therein, which principal amount is to be applied to finance the costs of the Projects (as such
term is defined in the Loan Agreement) and for such other purposes authorized by the Loan
Agreement; and

WHEREAS, Water Company represents that all acts and proceedings required by law
and by the Charter and By-Laws of Water Company, and by the Mortgage as Supplemented (to the
extent applicable) necessary to make the Series 2019A Bond, when executed by Water Company,
authenticated and delivered by the Trustee, and duly issued, the valid, binding and legat obligations
of Water Company and to constitute this Fifty-Third Supplemental Indenture a valid and binding
supplement to the Mortgage as Supplemented in accordance with its and their terms, for the security
of all bonds issued and which may hereafter be issued pursuant to the Mortgage and all indentures
suppIemental thereto, have been done and performed; and the execution and delivery of this Fifty-
Third SupplementaI Indenture have been in all respects duly authorized;
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NOW THEREFORE, THIS INDENTURE WITNESSETH, that for and in
consideration of the premises, and of the sum of One Dollar ($ t.00), lawful money of the United
States of America, by each of the parties paid to the other, at or before the delivery hereof, and for
other valuable consideration, the receipt and sufficiency whereof is hereby acknowledged, Water
Company has executed and delivered this Fifty-Third Supplemental Indenture, and has granted,
bargained, sold, aliened, enfeoffed, conveyed and confilTaed, and by these presents does grant,
bargain, sell, alien, enfeoff, convey and confirm, unto to the Trustee, its successors and assigns
forever, all real property of Water Company, together with all appurtenances and contracts, rights,
privileges, permits and franchises used or useful in connection with the business of the Water
Company as a water company or as a water utility or used directly for the purpose of supplying
water, granted, bargained, sold, aliened, enfeoffed, conveyed and confimled unto the Trustee by the
Mortgage as Supplemented (including without limitation all such property acquired by Water
Company since May l, 2018, and all such property which Water Company may hereafter acquire),
subject, however, to Permissible Encumbrances, and excepting all Property heretofore released from
the lien of the Mortgage as Supplemented, and excepting all property of Water Company which is
not used or useful in connection with its business as a water company or as a water utility as well as
all personal property (both tangible and intangible) as to which a security interest may not be
perfected by a filing under the Uniform Commercial Code as in effect in the State of New Jersey;

TO HAVE AND TO HOLD all and singular the above granted property, unto the
Trustee, its successors and assigns forever, IN TRUST, nevertheless, for the equal and proportionate
use, benefit, security and protection of those who from time to time shall hold any bonds which have
been or may be issued under the Mortgage or any indenture supplemental thereto, without any
discrimination, preference or priority of any one bond over any other by reason of priority in the time
of issue, sale or negotiation thereof or otherwise, except as otherwise in the Mortgage or in any
indenture supplemental thereto provided; and in trust for enforcing the payment of the principal of
and the interest on such bonds, according to the tenor, purport and effect of the bonds and of the
Mortgage and all indentures suppiemental thereto and for enforcing the terms, provisions, covenants
and stipulations therein and in the bonds set forth; and upon the trust, uses and purposes and subject
to the covenants, agreements mid conditions set forth and declared in the Mortgage as modified,
amended and supplemented by all indentures supplemental thereto;

AND the parties do hereby covenant and agree that the Mortgage as Supplemented be
and hereby is supplemented as hereinat~er provided, and that the above granted property is to be held
and applied subject to the covenants, conditions, uses and trusts set forth in the Mortgage as
Supplemented and this Fif~-Third Supplemental Indenture; and Water Company for itself and its
successors does hereby covenant and agree to and with the Trustee, and its successors in said trust,
for the equal benefit of all present and future holders and registered owners of the bonds issued under
the Mortgage and all indentures supplemental thereto, as follows:

lO



ARTICLE I
Non-NegofiabIe First Mortgage Fixed Multi-Rate Bond, Series 2019A

Section 1. Water Company hereby creates a series of bonds to be issued underand
secured by the Mortgage as Supplemented by this Fifty-Third Supplemental Indenture, and to be
designated as, and to be distinguished from the bonds of all other series by the title, "Non-Negotiable
First Mortgage Fixed Multi-Rate Bond, Series 2019A". The Series 2019A Bond: (a) shall be issued
only as a singie registered bond without coupons in the principal amount of the Loan under the Loan
Agreement and shall be dated as of August 22, 2019; (b) shall be issued in non-negotiable form to
The Bank of New York MelIon, as trustee (the "Loan Trustee") with respect to the bonds issued by
the Authority (the "Authority Bonds") under the Indenture of Trust dated as of August 1, 2019
between the Authority and the Loan Trustee (the "Trust Indenture"); (c) shall bear interest from the
date of its issuance, computed on the basis of a 360-day year composed of twelve 30-day months
until the obligations of the Water Company with respect to the payment of principal shall be
discharged, at the rates of (i) five percent (5.00%) per annum on a $21,200,000 portion of the
principal, and (ii) four percent (4.00%) per annum on a $32,500,000 portion of the principal,
payable semi-annually on the Business Day prior to February 1 and August I in1 each year,
commencing the Business Day prior to February I, 2020; (d) shall be payable as set forth below; (e)
shall state that, subject to certain Iimitations, the Mortgage and all indentures supplemental thereto
may be modified,, amended or supplemented as provided in the Mortgage as heretofore
supplemented; (t’) shall mature on August 1, 2059; (g) shall be earlier redeemable (i) at the option
of the Water Company with, to the extent required by the Order of the New Jersey Board of Public
Utilities ("BPU") dated February 27, 2019 (Docket No. WF18121292), and/or required by then
applicable law and regulations, the prior approval of the BPU at any time on and after August 1,
2029, upon prior written notice to the holder of the Series 2019A Bond given by the Trustee upon
written request of the Water Company, at a redemption price of 100% of the principal amount
thereof, plus accrued interest to the redemption date, or (ii) at the principal amount thereof plus
accrued interest to the date fixed for redemption pursuant to the provisions set forth hereinafter under
the captions "Extraordinary Redemption" and "Special Mandatory Redemption"; or (iii) at the

¯ principal amount thereof plus accrued interest to the date fixed for redemption pursuant to the
provisions set forth hereinafter under the captions "Extraordinary Mandatory Redemption" or
:’Extraordinary Event Redemption"; or (iv) at the principal amount thereof plus accrued interest to
the date fixed for redemption pursuant to the provisions set forth hereinafter under the captions
"Mandatory Redemption in the Event of Redemption of Authority Bonds"; and (h) shall be subject
to, entitled to the benefit of, and expressly incorporate by reference, all of the te~rns, conditions and
provisions of the Loan Agreement. The Series 2019A Bonds shall not be transferrable and the
Trustee shall not effect a transfer except (i) as required to effect a transfer or an assignment to a
successor trustee, (ii) to effect an exchange in connection with a bankruptcy, reorganization,
insolvency, or similar proceeding involving Water Company and (iii) to effect an exchange in
connection with prepayment by redemption or otherwise of the Series 2019A Bonds.

11



Optiona! Redemption

The Series 2019A Bond is subject to redemption at the option of Water Company, in whole or in
part at any time on or after August 1, 2029 at the redemption price of 100% of the principal amount
hereof plus accrued interest to the redemption date.

Extraordinary Redemption

The Series 2019A Bond will be subject to extraordinary redemption in whole or in part under (a) and
(b) below, and in whole under (c), (d) and (e) below, on any date at 100% of the principal amount
thereof plus accrued interest to the redemption date upon the exercise by Water Company of its
option to prepay the amounts payable under the Loan Agreement if:

(a) The Projects are damaged or desti’oyed to such extent that, such Projects or
portions thereof are not repaired or replaced by the Company and the Trustee has received
the proceeds of insurance against such damage or destruction loss in accordance with the
provisions of Article VIII of the Second Supplemental Indenture from the Company to the
Trustee dated October I, i939;

(b) Title to, or the use of, all or a portion of the Projects are taken under the
exercise of the power of eminent domain, or shall be purchased by, may governmental body
or by any person, firm or corporation acting under govemmental authority and the Trustee
has received the proceeds of such taking in accordance with the provisions..ofArticle VIII of
the Second Supplemental Indenture from the Company to the Trustee dated October 1, 1939;

(c) Changes which the Water Company (including for the purposes of this
paragraph, any affiliate of the Water Company) cannot reasonably control or overcome in the
economic avail.ability of materials, supplies, labor, equipment and other properties and firings
necessary for the efficient operation of the Projects for the purpose contemplated by the
Loan Agreement occt~, or technological or other changes occur which, in the opinion of the
Water Company expressed in a certificate of a Water Company representative filed with the
Authority, the Loan Trustee and the Trustee, render the continued operation of the Projects
uneconomical for such proposes;

(d) As a result of any changes in the Constitution of the State or the United States
Constitution or of legislative or administrative action (whether state or federal) or of a final
decree, judgment or order of any court or administrative body (whether state or federal)
entered after the contest thereof by the Water Company in good faith, the Loan Agreement
becomes void or unenforceable or impossible of performance in accordance with the intent
and purposes of the parties as expressed in the Loan Agreement, or unreasonable burdens or
excessive liabilities are imposed on the Water Company (including for the purposes of this
paragraph, any affiliate of the Water Company) in respect to the Projects, including, without
limitation, federal, state or other ad valorem, property, income or other taxes not being
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imposed on the date of the Loan Agreement; or

(e) The Water Company files a certificate of a Water Company representative
with the Authority and the Loan Trustee stating that, as a result of circumstances unforeseen
at the time the Bonds were issued, the Water Company (including, for the purposes of this.
paragraph, any affiliate of the Water Company) has decided to discontinue the operation of
the Projects.

To exercise such option, the Water Company must, within 90 days following the event authorizing
such prepayment, give written notice to the Authority, the Loan Trustee and the Trustee specifying
the date of such prepayment, which date must be not less than 50 days or more than 90 days from the
date the Water Company mails such notice.

Extraordinary Mandatory Redemption

The Series 2019A Bond will be subject to mandatory redemption in whole, within 180 days after a
"Determination of Taxability" at t 00% of the principal amount thereof plus accrued interest to the
redemption date.

A "Determination of Taxability" will have been deemed to occur if, as a result of an Event of
Taxability (as defined beiow), a final decree or judgment of any federaI court or a final action of the
Internal Revenue Service determines that interest paid or payable on any Authority Bond is or was
includable in the gross income of a holder, Beneficial Owner (as such term is defined in the Trust
Indenture), former holder or former Beneficial Owner of the Authority Bonds for federal income tax
purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the "Code") or a
successor provision to Section 103 (other than a holder who is or was a "substantial user" or "related
person" within the meaning of Section t47(a) of the Code). No such decree or action, however, will
be considered final for this purpose unless the Water Company has been given written notice and, if
it so desires and is ’legally allowed, has been afforded the opportunity to contest the same, either
directly or in the name of any holder, Beneficial Owner, former holder or former Beneficial Owner
of an Authority Bond, provided that in the event the Water Company contests such decree or action
in the name ofa hoIder, Beneficial Owner, former holder or former Beneficial Owner of an Authority
Bond, the Water Company must pay all expenses of such contest and must offer such holder,
Beneficial Owner, former holder or former Beneficial Owner indemnity with respect to such
expenses, and until conclusion of any appellate review, if sought. If the Loan Trustee receives
written notice from any such holder, Beneficial Owaler, former holder or former Beneficial Owner
stating that (i) the holder, Beneficial Owner, former holder or former Beneficial Owner has been
notified in writing by the Internal Revenue Service that it proposes to include the interest on any
Authority Bond in the gross income of such holder, Beneficial Owner, former holder or. former
Beneficial Owner for the reasons described herein or any other proceeding has been instituted against

decree or action, as described herein, and (ii) such holder, Beneficial Owner, former holder or former
Beneficial Owner will afford the Water Company the opportunity to contest the same, either directly
or in the name of such holder, Beneficial Owner, former holder or former Beneficial Owner;
provided that in the event the Water Company contests such decree or action in the name of a holder,
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Beneficia~ Owner, former holder or former Beneficial Owner of an Authority Bond, the Water
Company must pay all expenses of such contest and must offer such holder, Beneficial Owner,
former holder or former Beneficial Owner indemnity with respect to such expenses, and urttil a
concIusion of any appellate review, if sought, and the Loan Trustee is satisfied that such information
is accurate, then the Loan Trustee will promptly give notice thereof to the Water Company and the
Authority and to each such holder, Benefi.cial Owner, former holder orformer Beneficial Owner and
to all other registered owners of the Authority Bonds. The Loan Trustee will thereafter coordinate
any similar requests or notices it may have received from other holders, Beneficial Owners, former
holders’ or former Beneficial Owners and will keep them informed of the progress .of any
administrative proceedings or litigation. If a final decree or action, as described above, thereafter
ocettrs, the Loan Trustee will make the required demand for prepayment of the amounts payable
under the Loan Agreement and redemption of the Authority Bonds and give notice of the redemption
of the Authority Bonds at the earIiest practical date, but not later than the date specified.above, and
in the manner provided by the Trust Indenture.
The Water Company shall give notice to the Trustee of each such redemption no later than th~ db.te -
that the Authority gives notice of redemption to the Loan Trustee with respect to redemption of the
Authority Bonds.

An "Event of Taxability" will mean the failure of the Water Company to observe any covenant,
agreement or representation in the Loan Agreement, which failure results in a Determination of
Taxability.

Special Mandatory Redemption

The Series 2019A Bonds will be subject to mandatory redemption in whole, at 100% of the principal
amount thereof plus accrued interest to the redemption date, no later than 60 days after the Authority
gives notice to the Loan Trustee of the occurrence of one of the following events:

(a) The Water Company ceases to operate the Projects or to cause the Projects to
be opera.ted as authorized projects under the Act for I2 consecutive months without first
obtaining the prior written consent of the Authority; or

(b) Any material representation or warranty made by the Water Company in the
Loan Agreement or i~1 any document furnished in connection with the Loan Agreement
proves to have been false or misleading in any material respect when made.

Extraordinary Event Redemption

The Series 2019A Bond is subject to mandatory redemption at a redemption price of 100% of the
principal amount so redeemed, plus accrued interest to the redemption date, and without redemption
premium immediately upon redemption of the Authority Bond in the event that all or substantially all
of the property of the Water Company subject to the lien of the Mortgage Indenture shall be released
from the lien thereof as a result of eminent domain proceedings, the exercise by a governmental body
of a right reserved to purchase such property or a voluntary sale of such property, upon written aotice
delivered by registered mail to the holders of the Bonds at least 30 days prior to the date of
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redemption. The Water Company shall give notice to the Trustee of each such redemption no inter
than the date that the Authority gives notice of redemption to the Loan Trustee with respect to the
Authority Bonds.

Mandatory Redemption in the Event of Redemption of Authority Bonds

tn the event the Authority Bonds are called for redemption in whole or in part in accordance
with the terms thereof, the Series 2019A Bond shall be subject to mandatory redemption on the date
estabIished for redemption of the Authority Bonds in an aggregate principaI amount equal to the
principal amount of the Authority Bonds so called for redemption, and at a redemption price equal
to the redemption price for the Authority Bonds. The Water Company shall give notice to the
Trustee of each such redemption no later than the date that the Authority gives notice of redemption
to the Loan Trustee with respect to redemption of the Authority Bonds.

In addition to any other default provided for under the Mortgage as Supplemented, it shall be
a default under th!s Fifty-Third Supplemental Indenture if(a) payment of the principal amount of the
Series 2019A Bond shall not be made when the same becomes due and payable at maturity upon
redemption or otherwise, or (b) or payment of an installment of interest on the Series 2019A Bond is
not made when the same shall become due and payable.

Section 2. Disbursements of the proceeds of the Loan from the Authority under the
Loan Agreement evidenced by the Series 2019A Bond shalt be made by the Authority to the Water
Company upon receipt by the Authority of requisitions from the Water Company executed and
delivered in accordance with the requirements set forth in Section 3.04 of the Loan Agreement.

Section 3. The Series 2019A Bond and the certificate of authentication of the Trustee
to be executed thereon shatl be substantially in the form prescribed for registered bonds without
coupons in the Second Supplemental Indenture (except that there may be deleted therefrom ali
references to the issuance of coupon bonds in exchange therefor); shall be in the form attached to this
Fifty-Third SupplementaI Indenture as Exhibit A; and shall contain appropriate references to this
Fifty-Third Supplemental Indenture in addition to the Mortgage as Supplemented and appropriate
changes with respect to the aggregate principal amount, interest rate, redemption dates and
provisions, and mattu-ity date of the Series 2019A Bond, and with appropriate reference to the
provision of the Fourth Supplemental Indenture that, subject to certain limitations, the Mortgage and
all indentures supplemental thereto may be modified, amended or supplemented only as provided in
the Mortgage and except that the Series 2019A Bond shall not contain any references to a sinking
fund.

Section 4. Subject to the provisions of the Mortgage as Supplemented, forthwith
upon N~ execution and delivery of this Fifty-Third Supplemental Indenture, or from time to time
thereafter, Series 2019A Bond in an aggregate principal amount of $53,700,000 may be executed by
Water Company and delivered to the Trustee for authentication and shall thereupon be authenticated
and delivered by the Trustee upon the written order of Water Company, signed by its Senior Vice
President, Treasm-er and Chief Financial Officer, and by its Vice President, General Counsel and
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Secretary, in such denominations and registered in such name or names as may be specified in such
written order.

Section 5. Sections 4(A)(iii) and (iv’) of Article VIII of the Second ’Supplemental
Indenture shall not be available to the Water Company with respect to the Series 2019A Bond. The
Water Company shall issue its written order under Section 4(a)(i) or (ii), as the case may be,
reasonably promptly after receipt by the Trustee of proceeds of sale, eminent domain or insurance
(not otherwise to be paid directly to the Company under the Mortgage as supplemented by the
Supplemental Indentures including this Fifty-Third Supplemental Indenture).

ARTICLE II
-Miscellaneous

Section 1. The provisions of the Mortgage as Supplemented, as modified and
extended by this Fifty-Third Supplemental Indenture, are hereby reaffirmed. Except insofar as they
are inconsistent with the provisions hereof, the provisions of the Mortgage as Supplemented, with
respect to the Series C, Series D, Series E, Series F, Series G, Series H, Series I, Series J, Series K,
Series L, Series M, Series N, Series O, Series P, Series Q, Series R, Series P-l, Series S, Series T,
Series U, Series V, Series W, Series X, Series Y, Series Z, Series AA~ Series BB, Series CC, Series
DD, Series EE, Series FF, Series GG, Series HH, Series II, Series J J, Series KK, Series LL, Series
MM, Series NN, Series OO, Series PP, Series QQ, Series RR, Series SS, Series TT, Series UU,
Series VV Bonds, Series WW Bonds, Series XX Bonds, Series YY Bonds, Series 2018A Bond and
Series 2018B Bond shall apply to the Series 2019A Bond to the same extent as if they were set forth
herein in full. Unless there is something in the subject or context repugnant to such construction,
each reference in the Mortgage as Supplemented to the Mortgage as Supplemented shall be
construed as also referring to this Fifty-Third Supplemental Indenture. The Mortgage and all
indentures supplemental thereto may be modified, amended or supplemented by Water Company
with prior notice by the Water Company to but without the consent of any of the bondholders to
accomplish any more of the following:

(2)

to cure any ambiguity, supply any omission, or cure or correct any defect or
inconsistent provision in the Mortgage or any indenture supplemental thereto;

to cure any ambiguity, supply any omission, or cure or correct any defect in
any description of the Mortgaged Property, if such action is not adverse to the
interests of the bondholder;

(3) to insert such provisions clarifying matters or questions arising under the
Mortgage or any indenture supplemental thereto as are necessary or desirable
and are not contrary to or inconsistent with the Mortgage or any indenture
supplemental thereto as in effect; or
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(4) to restate the Mortgage a.s supplemented by the Supplemental Indentures as a
single integrated doctm~ent which may add headings, an index and other
provisions aiding the convenience of use.

The terms and provisions of the Series 2019A Bond shall not be amended by, and the Series 2019A
Bond shall not be entitled to the benefit of any covenant, telrn or condition contained in any
subsequent supplemental indeature without the express written concurrence of the Water Company.

Section 2. The Trustee shall not be responsible in any manner whatsoever for or in
respect of the validity and sufficiency of this Fifty-Third Supplemental Indenture or the due
executiort hereof by Water Company or for the recitals contained herein, all of which recitals are
made by Water Company solely.

Section 3. The Trustee hereby accepts the trusts hereby declared and provided and
agrees to perform the same upon the terms and conditions in the Mortgage as Supplemented and this
Fifty-Third Supplemental Indenture.~

Section 4. The Trustee hereby authorizes the Loan Trustee to accept payments made.
by Water Company ofprincipaI of the Series 2019A Bond for the account of the Authority.

Section 5. This Fifty-Third Supplemental Indenture has been e×ecuted simultaneously
in several counterparts and all of said counterparts executed and delivered, each as an original, shall
constitute one and the same instrument.

Section 6. Although this Fifty-Third Supplementa[ Indenture, for convenience and for
the purpose of reference, is dated as of August I, 2019, the actual date o£ execution by Water
Company and the Trustee is as showaa by their respective acknowledgments hereto annexed, and the
actual date of delivery hereof by Water Company and the Trustee is the date of the closing of the sale
of the Series 2019A Bonds by Water Company.

Section 7. In any case wherethe payment of principal of the Series 2019A BoM or
the date fixed for redemption of any Series 2019A Bond shall be a Saturday or Sunday or a legal
holiday or a day on which banking institutions in the City of the principal corporate trust office of the
Trustee is located are authorized by law to close, then payment of interest or principal or redemption
price need not be made on such date but may be made on the next proceeding business day with the
same force and effect as if made on the date of maturity or the date fixed for redemption, and no
interest on such payment shall accrue after such date.

THE MORTGAGOR HEREBY DECLARES AND ACKNOWLEDGES THAT_IT
HAS RECEIVED, WITHOUT CHARGE, A TRUE COPY OF THIS MORTGAGE.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF said MIDDLESEX WATER COMPANY has caused these
presents to be signed by its Senior Vice President, Treasurer and Chief Financial Officer and its
corporate seat to be hereunto affixed, and duly attested by its Vice President, General Counsel and
Secretary; and in testimony of its acceptance of the trusts created, U.S. BANK NATIONAL
ASSOCIAT!ON has caused these presents to be signed by its thereto duly authorized officer or
corporate trust officer and duly attested by its thereto duly authorized officer or corporate trust
officer, as of the day and year first above written.

ATTEST:

Vice President, General Counsel
and Secretary

MIDDLESEX WATER COMPANY

Senior Vice President, Treasurer
and Chief Financial Officer

ATTEST:

Name: Andrea Harr~ ....
Title: Authorized Officer

U.S. BANK NA~ONAJ~ AS SOCIA~ON

By::
Name: Paul O’Brien
Title: Authorized Officer

x
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IN WITNESS WHEP~OF said MIDDLESEX WATER COMPANY has caused these
~r~ents to be signed by its Senior Vice President, Treasurer and Chief]Financial Officer and its
corporate seal to be heretmto affixed, and duly attested by its Vice President, General Counsel and
S~cretary; and in testimony of its acceptance of the trusts created, U.S. BANK NATIONAL
ASSOCIATION has caused these presents to be signed by its thereto duly authorized officer or
corporate trust officer and duly attested by i~s thereto duly authorLzed officer or corporate axmt
officer, as of the day and ye~ first above written.

ATTEST: MIDDLESEX WATEK COMPANY

Vice President., General Counsel
s.ud Se~etary

By~
A. Bruce O’Connor      ’"
Senior Vice President, Treasurer
and Chief Financial Officer

ATTEST:

Name: Andrea Harris .......
~Tifle: Authorized Officer

U.S. BANK NATIONAL ASSOCIATION

)’Brien’
Title: Authorized Officer
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STATE OF NEW JERSEY:
: SS:

COUNTY OF MIDDLESEX:

BE IT REMEMBERED, that on this .~9 day of August, 2019, before me,the
subscriber, personally appeared Jay L. Kooper, who, boing by m= duly swom according to taw, on
his oath deposes and says and makes proof to my satisfaction that he is the Vice President, Gen~ml
CounseI and Secretary of Middlesex Water Company, one of the corporations named in and which
~xecuted the foregoing Fif0-Third Supplemental Indenture; that he is the attesting witness to said
FiRy-Th~rd Supplem~tal IndenRu’e; that he well knows the seal of said corporation and that th~ seal
thereto affixed is the proper common or corporate seal of Middlesex Water Company; that A. Bruce
O’Connor is Senior Vice President, Treasurer and Chief Financial Officer of said corporation; that
th~s deponent saw the said A. Bmc,� O’Connor as Senior Vice President, Treasurer and Chief
FinanciaI Officer sign said FiRy-Third Supplemental Indonture, and affix said sea! thereto and heard
him declare that he signe~, sealed and delivered th= same as th~ voluntary act and deed of the said
corporation, for the uses and purposes therein expressed, he being duly authorized by resolution of
the Board of Directors of the said corporation.

Sworn and subscribexi to
before me the day and year
aforesaid.

SELENA MONTERO
NOTARY PUBLIC OF NEW JERSEY

Comm. # 50095002
My Commission Expires ~2/28/2023



STATE OF NEW :ERSBY:
: SS:

COUNTY OF MORR!S:

BE IT REMEMBERED, that on this %__3. day of August, 20 t9, before me, the subsodbor,
personally appeared Andrea Hart’is who, berg by me duly sworn according.to law, on her oath
doposes and says and makes proof to my satisfaction that she is an Authorized Officer of U.S. Bank
National Association, one of the corporations named in and which executext the foregoing Fi_RT-
Thkd SuppIementaI Ind=ntu~; that she is the attesting witness to said Fifty-Third Supplemental

¯ Indenture; that Paul O ’Brien is an Authorized Officer of said corporation; that this d~pon~nt saw the
said Paul O’Brien, as AW.horized Officer sign said Fifty-Thlrd Supplemental Indenture, and heard
him de~lare that he signed and delivered the same as the voluntary act and deed of the said
~or~mtion, for the uses and purposes therein expressed, he being duly authorized by said
corporation.

Sworn and subscribed to
before me the day and year
aforesaid.

DEN|,~ M. KELLERK

Comm.# 600~H41



EXHIBIT A

FORM OF SERIES 2019A BOND



MIDDLESEX WATER COMPANY

NO. R-1 $53,700,000

NON-NEGOTIABLE
FIRST MORTGAGE FIXED MULTI-RATE BOND,

SERJES 2019A, DUE AUGUST 1, 2059

MIDDLESEX WATER COMPANY, a corporation organized and existing under the
laws of the State of New Jersey (hereinafter called the "Water Company"), for value received,
hereby promises to pay to The Bank of New York Mellon, as Trustee (the "Authority’s
Trustee"), as Trustee to the New Jersey Economic Development AUthority (the "Authority"),
under the Loan Agreement dated as of August 1, 20 t 9 ("Loan Agreement") by and between the
Water Company and the Authority, oi- its registered assigns on the first day of August, 2059 at
the office of U.S. BANK NATIONAL ASSOCIATION in the Township of Edison, State of New
Jersey, Trustee under the Mortgage and Supplemental Indentures hereinafter mentioned, or its
successor as such Trustee, the amount of Fifty Three Million Seven Hundred Thousand Dollars
($53,700,000), in coin or currency of the United States of America which at the time of payment
is legal tender for punic and private debts, which payment shall be made on the business day
prior to August I, 2059, and to pay interest thereon from August 22, 2019 at the rates of(i) five
percent (5.00%) per annum on a $21,200,000 portion of the principal hereof, and (ii) four percent
(.4.00%) per annum on a $32,500,000 portion of the principal hereof, computed on the basis of a
360-day ye~’ composed Of twelve 30~day months in like coin or currency, on the.business day
prior to February I and August 1 in each year, commencing on the business day prior to
February t, 2020, until Water Company’s obligation with respect to the paymerit of such
principal shall be discharged.

This Bond is the sole Bond of a duly authorized issue of non-negotiable bonds of Water
.Company known as its First Mortgage Fixed Multi-Rate Bond, Series 2019A (hereinafter called

¯ the "Series 2019A Bond"), of the principal amount of $53,700,000 issued and secured (together
with all other bonds of the Water Company (hereinafter ealled "Bonds") under and by an
Iiadenture of Mortgage dated April 1, 1927 (hereinafter called the "Mortgage"), a Second
g.upplemental Indenture dated as of October 1, 1939 (hereinafter called the "Second
Supplemental Indenture"), a Third Supplemental Indenture dated as of April I, 1946 (hereinafter
fialled the "Third Supplemental Indenture"), a Fourth Supplemental Indenture dated as of April
~, 1949 (hereinafter called the "Fourth Supplemental Indenture"), a Fifth Supplemental Indenture
.dated as of February 1, 1955 (hereinafter called the "Fifth Supplemental Indenture"), a Sixth
Supplementa! Indenture dated as of December t, 1959 (hereinafter called the "Sixth
.Supplemental Indenture"), a Seventh Supplemental Indenture dated as of January 15, 1963
~ereinafter called the "Seventh Supplemental Indenture"), an Eighth Supplemental Indenture
dated as of July 1, 1964 (hereinafter catled the "Eighth Supplemental Indenture"), a Ninth
Suppiemental Indenture dated as of June I, 1965 (hereinafter called the "Ninth Supplemental
Indenture"), a Tenth Supplemental Indenture dated as of February 1, 1968 (hereinafter called the
":Tenth Supplemental Indenture"), an Eleventh Supplemental Indenture dated as of December 1,
1968 (hereinafter called the "Eleventh Supplemental Indenture"), a Twelfth Supplemental
indenture dated as of December 1, 1970 (hereinafter called the "Twelfth SuppI’emental



Indenture"), a Thirteenth Supplemental Indenture dated as of December I, 1972 (hereinafter
called the "Thirteenth Supplemental Indenture"), a Fourteenth Supplemental Indenture dated as
.of ApriI I, 1979 (hereinafter called the "Fourteenth Supplemental Indenture"),.. a Fifteenth
SuppIetnental Indenture dated as of April 1, 1983 (hereinafter called the "Fifteenth Supplemental
Indenture"), a Sixteenth Supplemental Indenture dated as of August 1, 1988 (hereinafter called
the "Sixteenth Supplemental Indenture"), a Seventeenth Supplemental Indenture dated as of June
’15, 1991 (hereinafter called the "Seventeenth Supplemental Indenture"), a Supplementary
.~ndenture to the Fifteenth Supplemental Indenture dated as of Ma.rch 1, 1993 (hereinafter called
.:~e "Supplementary Indenture"), an Eighteenth Supplemental Indenture dated as of September 1,
’1993 (hereinafter called the "Eighteenth Supplemental Indenture"), a Nineteenth Supplemental
~Indenture dated as of September 1, 1993 (hereinafter called the "Nineteenth Supplemental
Indenture"), a Twentieth Supplemental Indenture .dated. as of January 1, 1994 (hereinafter called
t~e "Twentieth Supplemental Indenture".), a Twerity-First Supplemental Indenture dated as of
January 1, 1994 (hereinafter called the "Twenty-First Supplemental Indenture"), a Twenty-
’.Second Supplemental Indenture dated as of March 1, 1998 (hereinafter called the "Twenty-
:Second Supplemental Indenture"), a Twenty-Third Supplemental Indenture dated as of October
15, 1998 (hereinafter called the "Twenty-Third Supplemental Indenture"), a Twenty-Fourth
Supplemental Indenture dated as of October 15, 1998 (hereinafter called the "Twenty-Fourth
Supplemental Indenture"), a Twenty-Fifth Supplemental Indenture dated as of October 15, 1999
(hereinafter called the "Twenty-Fifth Supplemental Indenture"), a Twenty-Sixth Supplemental
Indenture dated as of October 15, 1999 (hereinafter called the "Twenty-Sixth Supplemental
~iSenture"), a Twenty-Seventh Supplemental Indenture dated as of October 15, 2001 (hereinafter
ealled the"’Twenty-Seventh" Supplement"d Indenture"), a Twenty~Eighth Supple.mental Indenture
dated as of October 15, 2001 (hereinafter cal!ed the "Twenty-Eighth Sui~plemental Indenture"), a
Twenty-Nin.th Supplemental Indenture dated as of January. 15, 2002 (hereinafter called the
.~’Twenty-Ninth Supplemental Indenture"), a Thirtieth Supplemental Indenture dated as of
~Oetober 15, 2004 (hereinafter called the "Thirtieth Supple.mental Indenture"), a Thirty-First
.Supplemental Indenture dated as of October 15, 2004 (hereinafter called the "Thirty-First
Supplemental Indenture"), a Thirty-Second Supplemental Indenture dated as of October 15, 2006
¯ hereinafter called the "’Thirty-Second Supplemental Indenture"), a Thirty-Third Supplemental
~ndenture dated as of October 15, 2006 (hereinafter ealIed the "Thirty-Third Supplemental
!’ndel~ture"), a Thirty-Fourth Supplemental Indenture dated as of October 15, 2007 (hereinafter
d,’.Mled the "Thirty-Fourth Supplemental Indenture"), a Thirty-Fifth Supplemental Indenture dated
~is of October 15, 2007 (hereinafter called the "Thirty-Fifth Supplemental Indenture’0, a Thirty-
Sixth Supplemental Indenture dated as of November 1, 2008 (hereinafter called the "Thirty-Sixth
Supplemental Indenture"), a Thirty-Seventh Supplemental Indenture dated as of November I,
2008 (hereinafter called the "Thirty-Seventh Supplemental Indenture"), a Thirty-Eighth
Supplemental Indenture dated as of December 1, 2010 (hereinafter called the "Thirty- Eighth.
Supplemental Indenture"), a Thirty-Ninth Supplemental Indenture dated as of December 1, 2010
(hereinafter called the "Thirty-Ninth Supplemental Indenture"), a Fortieth Supplemental
Indenture dated as of May 1, 2012 (hereinafter called the "Fortieth Supplemental Indenture"),a
Forty-First Supplemental Indenture dated as of May 1, .2012 (hereinafter called the "Forty-First
Supplemental Indenture"), a Forty-Second Supplemental Indenture dated as of November 1,
2012 (hereinafter called the "Forty-Second Supplemental Indenture"), a Forty-Third
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Supplemental Indenture dated as of November I, 20t2 (hereinafter called the "Forty-Third
Supplemental Indenture"), a Forty-Fourth Supplemental Indenture dated as of November 1,
-2012 (l~ereinafter called the "Forty-Fourth Supplemental Indenture"), a Forty-Fifth Supplemental
Indenture (hereinafter called the "Forty-Fifth Suppletuental Indenture") dated as of May 1, 2013,
¯ a Forty-Sixth Supplemental Indenture dated as of May 1, 2013 (hereinafter called the "Forty-
Sixth Supplemental hadenture"), a Forty-Seventh Supplemental Indenture dated as of May 1,
’2014            called t_he "Forty-Seventh Supplemental Indenture"), a Forty-Eighth
Supplementai Indenture dated as of May t, 2014, a Forty-Ninth Supplemental Indenture dated as
of November I, 2017 (hereinafter called the "Forty-Ninth Supplemental Indenture), a Fiftiefll

Indenture dated as of November 1, 2017 (hereina~er called the "Fiftieth
Supplemental Indenture), a Fifty-First Supplemental Indenture dated as of May 1, 2018
¯ (hereinafter called the "Fifty-First Supplemental Indertture"); a Fifty-Second Supplemental
Indenture dated as of May 1, 2018 (hereinafter calted the "Fifty-Second Supplemental
~ndenmre") and a Fifty-Third Supplemental Indenture dated as of August 1, 2019 (hereinafter
calIed the "Fifty-Third Supplemental Indenture"), all’executed by Water Company to U.S. Bank
National Association, as successor to Wachovia Bank, National Association, the successor to
First Union National Bank, the successor to Meridian Bank, the successor t6 United Counties
Trust Company, in mm the successor to the Union County Trust Company, as Trustee, which
Second Supplemental Indenture, Third Supplemental Indenture, Fourth Supplemental Indenture,
FiSh Supplemental Indenture, Sixth Supplemen.tal Indenture, Seventh Supplemental Indenture,
E.i.ghth Supplemental Indenture, Ninth Supplemental Indenture, Tenth Supplemental Indenture,
Eleventh Supplemental Indenture, Twelfth Supplemental Indenture, Thirteenth Supplemental
I..gd~iat~re, Fou~ee~th SuppIemental’ Indenture, Fifteenth- 8upp}ementi~l Indenture, Sikteenth
~upplemental Indenture, Seventeenth Supplemental Indenture, Supplementary Indenture,
..Eighteenth Supplemental Indenture, Nineteenth Supplemental Indenture, Twentieth
~upplemental Indenture, Twenty-First Supplemental Indenture, Twenty-Second Supplemental
Indenture, Twenty-Third Supplemental Indenture, Twenty-Fourth Supplemental Indenture,
Twenty-Fifth Supplemental tndenture~ Twenty-Sixth Supplemental Indenture, Twenty-Seventh
Supplemental Indenture, Twenty-Eighth Supplemental Indenture, Twenty-Ninth Supplemental
!.ndenture, Thirtieth Supplemental Indenture, Thirty-First Supplemental Indenture, Thirty-Second
.Supplemental Indenture, Thirty-Third Supplemental Indenture, Thirty-Fourth Supplemental

’ I.ndenture, Thirty-Fif~ Supplemental Indenture, Thirt;y-Sixtt~ Supplemental Indenture, Thirty-
:Seventh Supplemental Indenture, Thirty-Eighth Supplemental Indenture, Thirty-Ninth
,Supplemental Indenture, Fortieth Supplemental Indenture, Forty-First Supplemental Indenture,
~orty-Second Supplemental Indenture, Forty-Third Supplemental Indenture, Forty-Fourth

~nUpplemental Indenture, Forty-Fifth Supplemental Indenture, Forty-Sixth Supplemental
denture, Forty-Seventh Supplemental Indenture, Forty-Eighth Supplemental Indenture, Forty-

Ninth Supplemental Indenture, Fiftieth Supplemental Indenture, Fifty-First Supplemental
I.ndenture, Fifty-Second Supplemental Indenture and Fifty-Third Supplemental Indenture are
ieferred to herein sometimes as the "Supplemental Indentures", to which Mortgage and
~upplemental Indentures reference is .hereby mad~ for a description of the property mortgaged
~.nd pledged, the nature and extent of the security, the terms and conditions upon which the
Bpnds are issued and are to be secured and the rights of registered owners thereof and of the
Trus.tee in respect of" such security. ’As provided in the Mortgage and Supplemental Indentures,



and subject to the conditions therein imposed, additional bonds of other series, with the same or
different maturity dates, bearing the same or different rates of interest and varying in other
respects, may be issued. This.Series 2019A Bond is the Series 2019A Bonddescribed in the
Fifty-Third Supplemental Indenture and designated therein as Non-Negotiable First Mortgage
,Fixed Multi-Rate Bond, Series 2019A.

Capitalized terms used but not defined herein shall have the meanings which are ascribed
them in the Fifty-Third Supplemental Indenture.

As provided in the Fifty-Third Supplemental Indenture, this Series 2019A Bond is
Subject to redemption (i) under the terms and conditions and in the amounts provided in Section
-6.04 of the Loan Agreement at the option of Water Company with, t6 the extent required by the
Order of the New Jersey Board of Public Utilities ("BPU") dated February 27, 2019 (Docket No.
.WF 18121292) and/or required by then applicable law and regulations, the prior approval of the
BPU, (ii) as when and to the extent mandated pursuant to subsection B of Section 4 of Article
VIII of the Second Supplemental Indenture; and shall be subject to, entitled to the benefit of, and
expressly incorporate by reference, all of the terms, conditions and provisions of the Loan
Agreement; and (iii) as otherwise provided in the circumstances described in the Fifty-Third
Supplemental Indenture under the captions "Optional Redemption", "Extraordinary
Redemption", "Extraordinary Mandatory Redemption", "Special Mandatory Redemption",
"Extraordinary Event Redemption" and "Mandatory Redemption in the Event of Redemption of
.,~uthority Bonds".

¯ "    The obligations of the Water Company to make. payments under this Series 20t9A Bond
are absolute and unconditional, without any defense or right of set-off, counterclaim or
i’ecoupment by reason of any default by the Authority under the Loan Agreement or under any
other agreement between the Water Company and the Authority or out of any indebtedness or
liability at any time owing to the Water Company by the Authority for any other reason. Tiffs
Series 2019A Bond is subject to assignment or transfer in accordance with the terms of the Loan
Agreement. Payments under the Series 2019A Bond. shall, except as otherwise providedin the
Loan Agreement, be.made directly to the Authority’s Trustee, for the account of the At~thority.

If this Series 2019A Bond is called for redemption and payment is duly provided
- t~erefor, as specified in the Mortgage and Supplemental Indentures, interest shall cease to accrue
hereon from and after the date fixed for redemption.

If an event of defau!t, as defined in the Mortgage or Supplemental Indentures, shall
occur, this Series 2019A Bond may become or be declared due and payable, in the maimer and
with the effect provided in the Mortgage and. Supplemental Indentures.

As provided in the Mortgage as modified, amended and supplemented by the
Supplemental Indentures, and subject to the limitations therein contained, the Mortgage and all
i’ndentures supplemental thereto may be modified, amended or supplemented with the consent in
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~writing of the holders of not less than 51% in aggregate principal mount of all series of Bonds
outstanding at any time; provided, however, that no such modification shall reduce the principal
amount of a Bond or the premium, if any, payable on a redemption thereof, extend the maturity
thereof, reduce the rate or extend time for payment of interest thereon, give a .~_on..d any
preference over another Bond, create or permit a lien on the property subject to the Mortgage
(other than a Permitted Encumbrance as defined in the Eighth Supplemental Indenture) prior to
or on a parity with the Mortgage, or reduce the percentage of the holders required for any action
"authorized to be taken by the ’holders of Bonds under the Mortgage, without the consent of the
holders of all Bonds affected by sueli modification; provided, further, that no modification shall
impose additional duties Or responsibilities on the Trustee without the consent of the Trustee.

The Mortgage may be modified, amended or supplemented by Water Company without
~he consent of the holders of the Bonds for one or more of the following purposes: (1) to cure
any ambiguity, supply any omission, or cure or correct any defect or inconsistent provision in the
Mortgage; (2) to cure any ambiguit3,, supply any omission or cure or correct any defect in any.
-description of the Mortgage Property, if such action is not adverse to the interests of the holders
6f the Bonds; (3) to insert suc.h provisions clarifying matters or questions arising under the
mortgage indenture as are necessary or desirable and are not contrary to or inconsistent with the
Mortgage as in effect or (4) to restate the Mortgage as supplemented by the Supplemental
Indentures as a single integrated document which may add .headings, an index and other
i~rovisions aiding the convenience of use. The Company shall provide prior notice of such
6hange to the holders.

This Series 2019A Bond shall not be transferred except (i) as required to effect a transfer
Or an assignment to a successor trustee, (ii) to effect an exchange in eormection with a
bankruptcy, reorganization, insolvency, or similar proceeding involving Water Company and
(iii) to effect an exchange in connection with prepayment by redemption or otherwise of the
Series 2019A Bond.

This Series 2019A Bond may be transferred at the principal coi’porate trust office of the
Trustee by surrendering this Series 2019A Bond for eancellation, accompanied by a written
instrument of transfer in form designated by the holder and reasonably acceptable to the Water
~ompany and the Trustee, duly executed by the registered owner hereof in person or by attorney
duly authorized in writing, and upon payment of any taxes or other governmental charges
incident to such transfer, and upon any such transfer new registered Bond or Bonds of the same
Series and of the same aggregate principal amount in authorized denominations, will be issued to
~he transferee in exchange herefor.

This Series 2019A Bond, upon surrender hereof to the Trustee, accompanied by a written
instrument of transfer as aforesaid, may be exchanged for another registered Bond of the same
~eries and of the same principal amount; to the extent permitted hereby and by the Loan
Agreement and upon payment of any charges and subject to the terms and conditions set forth in
the Mortgage and Supplemental Indentures and the Loan Agreement.
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The person in whose name tiffs Series 2019A Bond shall be registered shall be deemed
the owa~er hereof for all purposes, and payment of or on’account of the principal hereof and any
’interest hereon shall be made only to or upon the order in writing of the registered owner hereof;
and all such payments shall be valid and effectual to satisfy and discharge the liability upon this
Series 2019A Bond to the extent of the sum or sums so paid.

The terms and provisions of the Series 2019A Bond shall not be am~nded by, and the
.Series 2019A Bond shall not be entitled to the benefit of, any covenant, term or condition
~ontained in any subsequent supplemental indenture without the express written concurrence of
the Water Company and the holder of the Series 20 I9A Bond.

No recourse shall be had for the payment of the principal of or any interest on" this Series
2019A Bond Or for any claim based hereon or otherwise in respect hereof or of the Mortgage or
bf any indenture supplemental thereto agains( any incorporator, or against any stockholder,
director or officer, as such, past~ present or future, of Water Company or of any predecessor or
successor corporation, either directly or through Water Company or any such predecessor or
Successor corporation, whether by virtue of any constitution, statute or rule of law or equity, or
by the enforcement of any assessment or penalty, or otherwise howsoever, all such liability
being, by the acceptance hereof and as part of the consideration for the issue hereof, expressly
waived and released by every holder or registered owner hereof as more fully provided in the
,Mortgage and Supplemental Indentures~ it being expressly agreed and understood that the
Mortgage and Supplemental Indentures and all Borids thereby secured are solely corporate
obligations.

This Series 2019A Bond shall not be entitled to any benefit under the Mortgage or any
!9denture supplemental thereto, or be valid or become obligatory for any’ purpose; ~antil U.S.
Bank National Association, as the Trustee under the Mortgage and Supplemental Indentures, or
~s successor thereunder, shall have signed the form of certificate endorsed hereon.

[SIGNATURE ON NEXT PAGE]



IN WITNESS WHEREOF, Middlesex Water Company has caused this Bond to be signed in its
name by its Senior Vice President, Treasurer and Chief Financial Officer and its corporate seal to
be hereto affixed by its Vice President, General Counsel and Secretary.

Dated: August 22, 2019

ATTEST: MIDDLESEX WATER COMPANY

[EXEMPLAR ONLY] By: [EXEMPLAR ONLY]



TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This Bond is the bond described in the within mentioned Mortgage and Fifty-Third
Suppleme~atal Indenture.

U.S. BANK NATIONAL ASSOCIATION
Trustee

By: ~XEMPLAR ONLY]

This Bond has not been registered under the Securities Act of 1933, as amended, and may
be offered or sold only in compliance with the provisions of said Act.


