
~IDDLESEX
ATER COMPANY

~,~,, ~ .. ,.i:~ ~3 December 2, 2019

Honorable Aida Camacho-Welch
Secretary of the Board
New Jersey Board of Public Utilities
44 South Clinton Avenue
9th Floor
Trenton, NJ 08625-0350

OF PUBLIC UTILITIES
TRENTON, NJ

Re: In the Matter of the Application of Middlesex Water Company for Authority
to Issue and Sell Up to 1.5 Million Shares of Common Stock
BPU Docket No. WF19030339

Dear Secretary Camacho-Welch:

In accordance with the Board’s Order Authorizing The Issuance and Sale of Common Stock, issued on May
8, 2019 in connection with the above referenced matter, Middlesex Water Company submits the following
information in conformance with Ordering Clauses 4-6:

¯ Common Stock Sale Detail:

Shares:
Pricing Date:
Public Offering Price:
Underwriter’s Discount:
Net Proceeds:
Closing Date:

760,330
November l9,2019
$60.50000
$ 2.57125
$44,044,966
November22,2019

¯ Journal entry to record common stock issuance and related expenses

A/C
131 Cash
201 Common Stock Issued

$44,044,966
$44,044,966

To record the proceeds received, net of the Underwriter’s Discount of $1,954,999 from the issuance of
760,330 shares of Common Stock at $60.50 per share.

",4 Provider of Water, Wastewater & Related Products and Services"
Middlesex Water Company NASDAQ: MSEX 485C Route 1 South, Suite 400, Iselin, NJ 08830

wv~v.rniddlesexwater.corn (732) 634-1500 Tel. (732) 638-7515 Fax



A/C
214 Capital Stock Expense
131 Cash

$308,774
$308,774

To record the expenses, other than the Underwriter’s Discount of $1,954,999, associated with the
issuance of 760,330 shares of Common Stock pursuant to the State of New Jersey Uniform System of
Accounts guidebook, page 54.

Underwriting Agreement

Enclosed is a copy of the executed Underwriting Agreement.

If you have any questions, please do not hesitate to contact me at (732) 638-7506.

Sincerely,

Jay L. Kooper
Vice President, General Counsel and Secretary

Enc.

cc: Service List
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IN THE MATTER OF THE APPLICATION OF MIDDLESEX WATER COMPANY FOR
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EXECUTION VERSION

661,157 Shares

MIDDLESEX WATER COMPANY

COMMON STOCK, NO PAR VALUE

UNDERWRITING AGREEMENT

November 19, 2019



November 19, 2019

ROBERT W, BAIRD & CO. INCORPORATED
JANNEY MONTGOMERY SCOTT LLC

As Representatives of the Severa2 Underwriters
Identified in Schedule I Hereto

c/o Robert W, Bakd & Co. Incorporated
777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202

Ladies and Gentlemen:

Middlesex Water Company, a New Jersey corporation (the "Company"),
proposes to issue and se~ to the several Underwriters named in Schedule I hereto
(the "Underwriters’), for whom Robert W. Baird & Co. Incorporated ("Baird")
and Janney Montgomery Scott LLC are acting as representatives, (the
"Representatives"), subject to the terms and conditions set forth herein, an
aggregate of 661,157 shares (the "Firm Shares") of the Company’s common stock,
no par value (the "Common Stock").

The Company also proposes to issue and sell to the Underwriters subject to
the terms and conditions set forth herein, up to an aggregate of 99,t73 additional
shares (the "Additional Shares") of Common Stock, if and to the extent that the
Representatives shall have determined to exerdse, on behalf of the Underwriters, the
right to purchase such Additional Shares granted to the Underwriters in Secdon 2
hereof. The Firm Shares and the Additional Shares are collectively referred to as the
"Shares.’~

In accordance with the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder (collectively, the "Securities Act"), the
CompaW has prepared and filed with the Securities and Exchange Commission (the
"Commission") a registration statement on Form S-3 (file number 333-233649),
including a prospectus, rdadng to securities, including the Shares, to be issued from
time to time by the CompaW. Such registration statement and prospectus
incorporate or are deemed to incorporate by reference documents that the Company
has filed, or will file, wit~ the Commission in accordance with the Securities
Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder (collectively, the "Exchange Act"). The registration statement as
amended at the time it becomes effective, including the information deemed to be
part of the registration statement at the time of effectiveness pursuant to Rule 430A
or Rule 430B under the Securities Act, is referred to herein as the "Registration
Statement." If the Company files an abbreviated registration statement to register
additional shares of Cormnon Stock pua:suant to Rule 462(b) under the Securities Act
(the "Rule 462 Registration Statement"), then any reference herein to the
Registration Statement sha~ be deemed to include such Rule 462 Registration



Statement. The Company has also filed with, or transmitted for filing to, or shall
promptly after the date hereof file with or transmit for filing to, the Commission a
prospectus supplement (in the form first used to confirm sales of the Shares (or in
the form ~t made available to the Underwriters by the Company to meet requests
of purchasers pursuant to Rule 173 under the Securities Act), the "Prospectus
Supplement") pursuant to Rule 424 under the Securities Act. The term "Base
Prospectus" means the prospectus dated September 6, 2019, relating to the Shares,
in the form in which it has most recently been filed with the Corrmaission as part of
the Registration Statement on or prior to the date of this Agreement. The term
"Prospectus" means the Base Prospectus as supplemented by the Prospectus
Supplement. The term "Preliminary Prospectus" means any preliminary form of
Prospectus (including without limitation the preliminary Prospectus Supplement
dated November 19, 2019, filed with the Commission pursuant to Rule 424).

For purposes of this Agreement, "free writing prospectus" has the
meaning set forth in Rule 405 under the Securities Act; "Time of Sale Prospectus"
means the Base Prospectus and the Preliminary Prospectus included in the
P, egistration Statement immediatdy prior to the Time of Sale, together with the free
writing prospectuses, if any, each identified in Schedule II-A hereto (each, a
"Permitted Free Writing Prospectus"), and the information set forth in Schedule
II-A hereto; "Time of Sale" means 6:27 p.m. (Central Time) on the date of this
Agreement; and "road show" has the meaning set forth in Rule 433(h)(4) under the
Securities Act. As used herein, the terms "Registration Statement," "Base
Prospectus," "Preliminary Prospectus, .... Time of Sale Prospectus" and "Prospectus"
shall include the documents, if any, deemed to be incorporated by reference therein,
including, unless the context otherwise requires, the documents, if any, filed as
exhibits to such incorporated documents. The terms "supplement, .... amendment"
and "amend" as used herein with respect to the Registration Statement, the Base
Prospectus, the Time of Sale Prospectus, any Preliminary Prospectus, the Prospectus
or any free writing prospectus shall include all documents subsequendy filed by the
Company with the Commission pursuant to the Exchange Act that are deemed to be
incorporated by reference therein.

1.     Representations and Warran#es of the Company. The CompaW represents
and warrants to and agrees with each of the Underwriters on the date hereof, at the
Closing Date (as defined in Section 3 hereof) and at each Option Closing Date (as
defined in Section 2 hereof), if any, that:

(a)    The Registration Statement has become effective under the Securities
Act. No stop order suspending the effectiveness of the Registration Statement or
prevent~g or suspending the use of any Preliminary Prospectus or the Prospectus is
in effect, and no proceedings for such purpose are pending before or, to the
Company’s knowledge, threatened by the Commission.

The Base Prospectus and any Preliminary Prospectus filed as part of
the registration statement as originally filed or as part of any amendment thereto, or
filed pursuant to Rule 424 under the Securities Act, complied when so filed in all



material respects with the Securities Act and the rules and regulations thereunder
(including, without limitation, Rule 430B(a) or 430A(b)).

(c)    (i) Each document, if any, incorporated by reference in the Time of
Sale Prospectus or the Prospectus complied or will comply when it became effective
or when it was filed with the Commission, as the case may be, m all materiM respects
with the Securities Act or the Exchange Act, as the ease may be, and the applicable
rt~es and regulations of the Commission theretmder and such documents did not
contain, and any further documents so filed and incorporated by reference in the
Time of Sale Prospectus or the Prospectus or any further amendment or supplement
thereto will contain, any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not
misleading; (ii) each part of the Registration Statement, when such part became
effective, did not contain and each such part, as amended or supplemented, if
applicable, did not contain any untrue statement of a material fact or omit to state a
material fact requ~ed to be stated therein or necessary to make the statements
therein not misleading, and at the Closing Date and any Option Closing Date will
not contain any untrxm statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein not
misleading; (iii) the Registration Statement complies and, as amended or
supplemented, if applicable, wi~ comply in all material respects with the Securities
Act; the conditions to the use of Form S-3 in connection with the offering and sale
of the Shares as contemplated hereby have been sads~ed; the Registration Statement
meets, and the offering and sale of the Shares as contemplated hereby complies with,
the requirements of Rule 415 under the Securities Act (including, without limitation,
Rule 415(a)(5) thereok); the Registration Statement is an "automatic shelf registration
statement" as defined in Rule 405 under the Securities Act filed not earner than three
years prior to the date hereof, and the Company has not received notice that the
Commission objects to the use of the Registration Statement as an automatic shelf
registration statement; (iv) at no time during the period that begins on the earlier of
the date of the Preliminary Prospectus and the date on which the Preliminary
Prospectus was ~ed with the Commission and ends immediately prior to the
execution of this Agreement did any Preliminary Prospectus contain any untrue
statement of a material fact or omit to state a material fact requ~ed to be stated
therein or necessary to make the statements therein, in the light of the circumstances
¯ under which they were made, not misleading; (v) the Time of Sale Prospectus does
not, and at the Time of Sale, at the Closing Date (as defined in Section 3) and each
Opdon Closing Date (as defined in Section 2), if any, the Time of Sale Prospectus, as
then amended or supplemented by the Company, if applicable, will not, contain any
untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; (vi) each Permitted Free
Writing Prospectus does not conflict with the information contained in the
Registration Statement, the Time of Sale Prospectus or the Prospectus and each such
Permitted Free Writing Prospectus, as supplemented by and taken together with the
Time of Sate Prospectus, as of the Time of Sale, did not include any untrue
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statement of a matexial fact or omit to state any material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were
made, not misleading; (vii) each road show, when considered together with the Time
of Sale Prospectus, does not contain any untrue statement of a material fact or omit
to state a material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made,
not misleading; and (viii) the Prospectus, as of the date it is filed with the
Commission pursuant to Rule 424, at the Closing Date and at each Option Closing
Date, if any, will comply in all material respects with the Securities Act (including
without limitation Section 10(a) of the Securities Act) and will not contain any untrue
statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not rnisleading;provided, ho~:ever, that the
representations and warranties set forth in this Section 1 (c) do not apply to
statements or omissions in the Registration Statement, the Time of SaIe Prospectus,
any Preliminary Prospectus, any Permitted Free Writing Prospectus, any road show
or the Prospectus or any amendments or supplements thereto based upon
information relating to any Underwriter furnished to the Company in writing by such
Underwriter through the Representatives expressly for use therein, it being agreed
that the oniy such information furnished by the Underwriters to the Company
expressly for use therein are the statements contained in the eleventh and twelfth
paragraphs under the caption "Underwriting" in the Time of Sale Prospectus and the
Prospectus Supplement relating to stabilizing transactions (collectively, the
’qJnderwriter Information").

(d)    Prior to the execution of this Agreement, the Company has not,
directly or indirectly, offered or sold any Shares by means of any "prospectus"
(within the meaning of the Securities Act) or used any prospectus in connection with
the offer or sale of the Shares, in each case other than the Preliminary Prospectus
and/or the Permitted Free Writing Prospectuses; the Company has not, dixectly or
indirectly, prepared, made, used, authorized, approved or referred to, and will not
prepare, make, use, authorize, approve or refer to, any free writing prospectuses
without the prior written consent of the Representatives, other than the Permitted
Free Writing Prospectuses and any road shows furnished or presented to the
Representatives before first use. Each Permitted Free Writing Prospectus has been
prepared, used or referred to in compliance with Rule 163 or with Rules 164 and 433
under the Securities Act. Assuming that each Permitted Free Writing Prospectus is
so sent or given after the Registration Statement was flied with the Commission (and
after such Permitted Free Wring Prospectus was, if required pursuant to Rule
433(d) under the Securities Act, Ned with the Commission), the sending or giving,
by any Underwriter, of any Permitted Free Writing Prospectus will satisfy the
provisions of Rules 164 and 433 (without reliance on subsections (b), (c) and (d) of
Rule :t64); the conditions set forth in one or more of subclauses (i) through (iv),
inclusive, of Rule 433(b)(1) under the Securities Act are satisfied, and the registration
statement relating to the offering of the Shares contemplated hereby, as initially fried
with the Commission, includes a prospectus that, other than by reason of Rule 433
or Rule 431 under the Securities Act, satisfies the requirements of Section 10 of the
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Secu~ties Act. Neither the Company nor any Underwriter is disqualified, by reason
of subsection (f) or (g) of Rule 164 under the Securities Act, from using, in
connection with the offer and sale of the Shares, free writing prospectuses pursuant
to Rules 164 and 433 under the Securities Act. Each Permitted Free Writing
Prospectus that the Company has fried, or is required to file, pursuant to Rule 433(d)
unde~ the Securities Act, or that was prepared by or on behalf of or used or referred
to by the Company, complies or will comply in all material respects with the
reqt~ements of the Securities Act. No Permitted Free Writkag Prospectus conflicts
with the information contained in the Registration Statement, any Preliminary
Prospectus, Time of S~e Prospectus or Prospectus; and, to the Company’s
knowledge, no free writing prospectus prepared by or on behalf of or used by any
Underwriter contains any "issuer information" within the meaning of Rule 433(h)(2)
under the Securities Act.

(e)    The Company was a "well-known seasoned issuer" (as defined in
Rule 405 under the Securities Act) ("WKSI") as of the most recent determination
date determined pursuant to Rule 405 under the Securities Act. The Company was
not an "ineligible issuer" (as defined in Rule 405 under the Securities Act) at the
eligibility determination date for purposes of Rules 164 and 433 under the Securities
Act with respect to the offering of the Shares contemplated by the Registration
Statement,

(f)    The Common Stock is listed on the Nasdaq Global Select Market
(the "Exchange"), and the Company has not received any notice from the
Exchange regarding the delisting of the Common Stock from the Exchange. The
Shares are duly listed, and admitted and authorized for trading, subject to offidal
notice of issuance, on the Exchange. To the Company’s knowledge, there are no
a friCtions or associations between any member of the Financial Industry Regulatory
Authority ("FINRA"), on the one hand, and the Company, aW of its subsidiaries or
any of its or their respective officers, directors or 5% or greater security holders, or
any benefidal owner of its or their unregistered equity securities that were acquired at
any time on or after the 180th day immediately preceding the date the Registration
Statement was initially flied with the Commission, on the other hand, except as
disclosed in the Registration Statement (excluding the exhibits thereto), the Time of
Sale Prospectus and the Prospectus.

The Company has been duly incorporated, is validly existing as a
corporation in good standing under the laws of its jurisdiction of incorporation, has
the corporate power and authority to own its property and to conduct its business as
described in the Time of Sale Prospectus and the Prospectus and is duly qualified to
transact business and is in good standing in each jurisdiction in which the conduct of
its business or its ownership or leasing of property requires such qualification, except
to the extent that the failure to be so qualified or to be in good standing would not
(i) have a material adverse effect on the assets, business, condition (financial or
otherwise), results of operation or prospects of the Company and its subsidiaries,
taken as a whole, (ii) prevent or materially interfere with the consummation of the
transactions contemplated hereby or (ifi) result in the delisting of the Common Stock



from the Exchange (I~e occurrence of any such effect, prevention or interference
described in the foregoing clauses (i), (ii) or (iii) being herein referred to as a
"Material Adverse Effect").

Each subsidiary of the Company has been duly organized, is validly
ex~ as an entity in good standing under the laws of the joAsdiction of formation,
has the corporate power and authority to own its property and to conduct its
business as described in the Time of Sale Prospectus and the Prospectus and is duly
qualified to transact business and is in good standing in each jurisdiction in wNch the
conduct of its business or its ownership or leasing of property requires such
qualification, except to the extent that the failure to be so qualified or be in good
standing would not have, individually or in the aggregate, a Material Adverse Effect.
All of the issued shares of capital stock of each subsidiary of the Company have been
duly and validly authorized and issued, are fury paid and non-assessable and are
owned directly or indirectly by the Company, free and dear of all liens,
encumbrances, equities or claims; and no options, warrants or other rights to
purchase, agreements or other obligations to issue, or other rights to convert any
obligations into shares of capital stock or ownership interests in any of the
subsidiaries or securities convertible into or exchangeable for capital stock of, or
other ownership interests in any of the subsidiaries are outstanding, except as
disclosed in the Time of Sale Prospectus and the Prospectus. Neither the Company
nor any of its subsidiaries owns any stock or other interest whatsoever, whether
equity or debt, in any corporation, partnership or other entity except as disclosed in
the Time of Sale Prospectus and the Prospectus.

(i) This Agreement has been duly authorized, executed and delivered by
the Company.

(j)     The authorized and outstanding capitalization of the Company is as
set forth under the caption "Capitalization" in the Time of Sale Prospectus. The
authorized capital stock of the Company conforms as to legal matters to the
description thereof contained or incorporated by reference in the Time of Sale
Prospectus and the Prospectus.

(k)    The shares of Common Stock outstanding prior to the issuance of
the Shares to be sold by the Company have been duly authorized, are validly issued,
fi~y paid and non-assessable, have been issued in compliance with applicable
securities laws and were not issued in violation of any preemptive or similar rights.
Except as disclosed in the Time of Sale Prospectus and the Prospectus, all prior
offers and sales of securities by the Company were made in compliance in all
material respects with the Securities Act and all other applicable laws and regulations.

(1)     The Shares to be sold by the Company have been duly authorized
and, when issued and delivered in accordance with the hereof, will be vafidly issued,
fully paid and non-assessable, and the issuance of the Shares will not be subject to
any preemptive or similar rights. Upon payment of the purchase price and issuance
and delivery of the Shares in accordance herewith, the Underwriters wilI receive
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good, valid and marketable title to the Shares, free and dear of all liens, charges,
security interests, encumbrances or claims.

(m) Neither the execution and defivery by the Company of, nor the
performance by the Company of its obligations under, this Agreement xvilt conflict
with, contravene, result in a breach or violation of, or imposition of any lien, charge
or encumbrance upon any assets of the Company or any of its subsidiaries pursuant
to, or constitute a default or a Debt Repayment Triggering Event (as defined below)
under: (i) any statute, law, rule, regulation, judgment, order decree of any federal,
state, local, municipal, foreign or other admirfistrative, regulatory, governmental or
quasigovemmentd authority (each, a "Governmental Authority"); (ii) the cerd~cate
of incorporation or bylaws of the Company or any of its subsidiaries; or (ifi) any
contract, agreement, obligation, covenant or instrument to which the Company, any
of its subsidiaries or any of its or their respective assets is subject or bound, except,
in the case of (i) and (iii), as would not, individually or in the aggregate, have a
Material Adverse Effect. A "Debt Repayment Triggering Event" means any
event or condition that gives, or with the giving of notice, lapse of time or both
would give, the holder of any note, debenture or other evidence of indebtedness (or
any person acting on such holder’s behalf) the right to require the repurchase,
redemption or repayment of all or a portion of such indebtedness by the Company
or any of its subsidiaries.

(n)    (i) Neither the Company nor any of its subsidiaries is in violation of
its certificate of incorporation or bylaws, and (ii) neither the Company nor any of its
subsidiaries is (A) in violation of any statute, law, ~ule, regulation, judgment, order or
decree of any Governmental Authority or (13) in default in the performance or
observance of any obligation, agreement, covenant or condition contained in any
indenture, mortgage, deed of trust, loan agreement, lease or other agreement or
instrument to which it is a party or by which it or any of its properties may be
bound, except, in the case of the foregoing clause (ii), for such defaults as would not,
individually or in the aggregate, have a Material Adverse Effect.

(o)    No approval, authorization, consent or order of or filing with any
federal, state, local or fordgn governmental or regulatory commission, board, body,
authority or agency, or of or with any self-regulatory organization or other non-
governmental regulatory authority (including, without ]imitation, the Exchange), or
approval of the Company’s securityholders, is required in connection with the
issuance or sale of the Shares or the consummation of the transactions contemplated
hereby, othe, than (i) the registxation of the Shares under the Securities Act, which
has been effected (or, with respect to any Rule 462 Registration Statement, wilt be
effected in accordance with Rule 462(b) under the Securities Act), (ii) any necessary
qualification under the securities or blue sky laws of the various jurisdictions in
which the Shares are being offered by the Underwriters (iii) any necessary filing of a
supplemental listing application and related materials with the Exchange (iv) any
necessary approval by FINRA of the underwriting terms and arrangements or (v) the
approval of the New Jersey Board of Public Utilities to the issuance of the Shares, as
obtained by the Company on May 8, 2019.
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There are no actions, suits, claims, investigations or proceedings
(co~ectively, "Actions") pending or, to the Company’s knowledge, threatened or
contemplated to which the Company, any of its subsidiaries or any of its or their
respective d~ectors or officers is or wouid be a party or of which any of its or thek
respective properties is or wouid be subject at law or in equity, before or by any
federal, state, local or foreign governmental or regulatory commission, board, body,
authority or agency, or before or by any stir-regulatory organization or other non-
govemmenta~ regulatory authority (including, without ]imitation, the Exchange),
other than any such Action accurately described in the Registration Statement, the
Time of Sale Prospectus and the Prospectus or which, if resolved adversely to the
Company or any of its subsidiaries, wou~d not, indix~du~y or in the aggregate, have
a Material Adverse Effect. There are no Actions that are required to be described in
the Time of Sale Prospectus and the Prospectus and are not so described. There are
no statutes, regulations, contracts or other documents that are required to be
described in the Registration Statement, the Time of Sale Prospectus or the
Prospectus, or to be f~ed as exhibits to the Registration Statement, that are not so
described or f~ed as required.

The Company and its subsidiaries are not and, immediately after
giving effect to the offering and sale of the Shares and the application of the
proceeds thereof as described under the caption "Use of Proceeds" in the
Prospectus, will not be required to register as an "investment company" (as defined
in the Investment Company Act of 1940, as amended).

(r)     Baker Tilly Virchow IZxause, LLP, who has certified certain financial
statements and supporting schedules of the Company included in the Registration
Statement, the Time of Sale Prospectus and the Prospectus, is an independent
registered public accounting firm with respect to the Company within the applicable
rules and regulations adopted by the Commission and the Public Accounting
Oversight Board and as requked by the Securities Act.

(s)    The finandaI statements included or incorporated by reference in the
Registration Statement, the Time of Sale Prospectus and the Prospectus, together
with the rdated notes and schedules thereto, present fairly the consolidated finandal
position of the CompaW and its subsidiaries as of the dates indicated and the
consolidated restflts of operations, cash flows and changes in shareholders’ equity of
the Company for the periods spedfled and have been prepared in compliance with
the requirements of the Securities Act and Exchange Act and in conformity with
U.S. generaliy accepted accounting principles ("GAAP") applied on a consistent
basis during the periods involved. The other financial and statistical data contained
or incorporated by reference in the Registration Statement, the Time of Sale
Prospectus and the Prospectus are accurately and fairly presented and prepared on a
basis consistent with the fmanciai statements and books and records of the Company
and its subsidiaries to which such data relate. There are no financial statements
(historical or pro forrna) that are required to be included or incorporated by
reference in the Registration Statement, the Time of Sale Prospectus or the
Prospectus that are not included or incorporated by reference as required. The
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Company and its subsidiaries do not have any material liabilities or obligations, direct
or contingent (including any off-balance sheet obligations), that are not described in
the Time of Sale Prospectus and the Prospectus. All disclosures contained or
incorporated by reference in the Time of Saie Prospectus and the Prospectus
reg~ding "non-GAAP financial measures" (as such term is defined by the rules and
regulations of the Commission) comply with Regulation G under the Exchange Act
and Item 10 of Regulation S-I~ under the Securities Act, to the extent applicable.

(t)    All statistical or market-related data included or incorporated by
reference in the Registration Statement, the Time of Sa~e Prospectus and the
Prospectus are based on or derived from sources that the Company reasonably
believes to be reliable and accurate, and the Company has obtained the written
consent to the use of such data from such sources to the extent required. Each
"forward-looldng statement" (within the meaning of Section 27A of the Securities
Act or Section 21E of the Exchange Act) contained or incorporated by reference in
the Registxation Statement, the Time of Sale Prospectus, the Prospectus and the
Permitted Free Writing Prospectuses has been made or reaffirmed x~th a reasonable
basis and in good faith.

(u)    Except as disclosed in the Registration Statement, the Time of Sale
Prospectus and the Prospectus: (i) neither the Company nor any of its subsidiaries
(A) is, or has been, in violation of, or has, or has had, any liability under, any federal,
state, local or foreign statute, law, rule, regulation, ordinance, code, other
requirement or rule of law (including common law), or decision or order of any
domestic or foreign governmental agency, governmental body or court, relating to
pollution, to the generation, use, handling, transportation, treatment, storage,
discharge, disposal or release of toxic or hazardous materials or wastes, to the
protection or restoration of the environment or natural resources, to the protection
of health and safety, including as such relates to exposure to toxic or hazardous
materials or wastes, and to natural resource damages (collectively, "Environmental
Laws"), 03) own, occupy, operate or use any real property that is known by the
Company or any of its subsidiaries to be contaminated with Hazardous Substances,
(C) has, or reasonabiy anticipates to have, responsibility for conducting or funding
any investigation, remediation, response action or monitoring of actual or suspected
Hazardous Substances in the environment, 0D) is liable or a~egedly liable for any
release or threatened release of Hazardous Substances, including at any off-site
treatment, storage or disposal site, ~) is subject to any pending, or to the Company’s
knowledge threatened, claim, demand, proceeding or formal request by any
governmental agency or governmental body or person that arises under
Environmental Laws or relates to Hazardous Substances and ~) is in non-
compliance with the terms and conditions of, or has any actuai or threatened liability
under Enx~onmental Laws with respect to, any permits, licenses, authorizations,
identification numbers or other approvals required under applicable Environmental
L~ws to conduct their business, except in each of (A)-(F) as would not, individually
or in the aggregate, result in a Material Adverse Effect; (ii) to the knowiedge of the
Company and its subsidiaries, there are no facts or circumstances that would
reasonably be expected to result in a violation of, liability under, or claim, demand,
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proceeding or formal request pursuant to, aW Environmental Laxv that xvould result
in a Material Adverse Effect; and (’fii) there are no judidal or administrative
proceedings that are pending against the CompaW or any of its subsidiaries under
aW Environmental Laws in which a governmental entity is also a party and, to the
knowledge of the Compaw, no such proceedings are threatened, in each case other
than such proceedings regarding which it is reasonably believed no monetary
sanctions of $100,000 or more will be imposed. In the ordinary course of its
business, the Company and its subsidiaries periodically evaluate the effect, including
associated costs and liabilities, of Environmental Laws on the business, properties,
=esults of operations and finandal condition of the Company, and, on the basis of
such evaluation, the Company and its subsidiaries have reasonably concluded that
such Environmental Laws will not, individually or in the aggregate, result in a
Material Adverse Effect. The term "Hazardous Substances" means (i) petroleum
and petroleum products, by-products or breakdown products, radioactive materials,
asbestos-containing materials, polychlorinated biphenyls and mold and (ii) any other
chemical, mater~, substance or waste listed, classified, defined or otherwise
regulated as flammable, toxic or hazardous or as a pollutant or contaminant under
Environmental Laws.

(v)    Except as disclosed in the Time of Sale Prospectus and the
Prospectus, there are no contracts, agreements or understandings between the
Company or any of its subsidiaries, on the one hand, and any person, on the other
hand, granting such person the right to require the Company to (i) file a registration
statement under the Securities Act with respect to aW securities of the Company or
(ii) include any securities of the CompaW xvith the Shares registered pursuant to the
Registration Statement.

(w)    Except as disclosed in the Time of Sale Prospectus and the
Prospectus, there are no contracts, agreements or understandings between the
Company and any person that xvould give rise to a valid claim against the Company
or any Underwriter for a brokerage commission, finder’s fee or other like payment in
connection with this offering.

(x)    Subsequent to the respective dates of the finandal statements
included or incorporated by reference in each of the Registration Statement, the
Time of Sale Prospectus and the Prospectus, and aW other spedfied dates as of
which information is given in each of the Registration Statement, the Time of Sale
Prospectus and the Prospectus, (i) there has not occurred any Material Adverse
Effect, or aW development involving a prospective Material Adverse Effect; (ii) the
Company and its subsidiaries have not incurred any material liability or obligation,
direct or contingent, nor entered into any material transaction; (’lii) the CompaW and
its subsidiaries have not sustained any material loss or interference with its or their
respective businesses from fire, explosion, flood or other calamity, whether or not
covered by insurance, or from any iabor dispute or court or governmental action,
order or decree; (iv) the CompaW has not purchased any of its outstanding capital
stock, nor declared, paid or otherwise made any dividend or distribution of any kind
on its capital stock other than ordinary and customary dividends; and (v) there has
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not been any material change in the capital stock, short-term debt or long-term debt
of the Company and its subsidiaries; except in each case as described in the
Registration Statement, the Time of Sale Prospectus and the Prospectus.

(y)    To the Company’s knowledge, the Company and its subsidiaries have
good and marketable title in fee simpte to all real property and good arid marketable
title to all personal property owned by them which is material to the business of the
Company and its subsidiaries, in each case free and clear of all defects, liens, charges,
encumbrances or claims, in each case except as described in the Time of Sale
Prospectus and the Prospectus or except as do not materially affect the value of such
property and do not interfere with the use made and proposed to be made of such
property by the Company and its subsidiaries. Any real property and buildings held
under lease by the Company and its subsidiaries are held by them under valid,
subsisting and enforceable leases with such exceptions as are not material and do not
interfere with the use made and proposed to be made of such property and buildings
by the Company and its subsidiaries, in each case except as described in the Time of
Sale Prospectus and the Prospectus.

(z)    Each of the Company and its subsidiaries owns or possesses all
inventions, patent applications, patents, trademarks (both registered and
unregistered), trade names, service names, copyrights, trade secrets and other
proprietary information described in the Registration Statement, the Time of Sale
Prospectus and the Prospectus as being oxvned or licensed by it or which is
otherwise necessary for the conduct of, or material to, its respective businesses
(collectively, the "Intellectual Property"). The Company is unaware of any action,
suit, proceeding or claim to the contrary or any challenge by any other person to the
~ights of the Company or any of its subsidiaries with respect to the Intellectual
Property that would render any Intellectual Property invalid or inadequate to protect
the interests of the Company or any of its subsidiaries, and the CompaW is unaware
of any facts that could form a reasonable basis for any such action, suit, proceeding
or claim. Neither the Company nor any of its subsidiaries has infringed or is
infringing the intellectual property of a third party, and neither the Company nor any
of its subsidiaries has received notice of a cIaim by a third party to the contrary.

(aa) The Company and its subsidiaries (i) have implemented and maintain
commercially reasonable controls, policies, procedures, and safeguards to maintain
and protect their material confidential information and the integrity, continuous
operation, redundancy and security of all information technology assets and
equipment, computers, systems, networks, hardware, software, websites,
applications, and databases (collectively, "IT Systems") and data (including all
personal, personally identifiable, sensitive, confidential or regulated data ("Personal
Data")) used in connection with their respective businesses, and there have been no
breaches, violations, outages or unauthorized uses of or accesses to the same, except
for those that have been remedied without material cost or liability or the duty to
notify any other person, except as would not, individually or in the aggregate, have a
Material Adverse Effect; and (ii) to the Company’s knowledge, are in material
compliance with all applicable laws or statutes and all judgments, orders, rules and
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regulations of any court ot arbitrator or governmental or regulatory authority relating
to the privacy and security of IT Systems and Personal Data and to the protection of
such TT Systems and Personal Data from unauthorized use, access, misappropriation
or modification.

(bb) No st~ke, work stoppage, slowdown or other labor dispute with the
employees of the Company or any of its subsidiaries exists, except as described in the
Time of Sale Prospectus and the Prospectus or, to the Company’s knowledge, is
imminent. The Company is not aware of any existing, threatened or imminent labor
disturbance by the employees of any of its principal suppliers, manufacturers or
contractors that could have a Material Adverse Effect on the Company and its
subsidiaries, taken as a whole.

(cc) Neither the Company nor any of its subsidiaries is in violation of any
provision of the Employee Retirement Income Security Act of 1974, as amended, or
the rules and regulations promulgated thereunder (collectively, "ERISA"), except for
such violations as would not have a Material Adverse Effect. Each "employee
benefit plan" (as defined under ERISA) for which the Company, its subsidiaries or
its or their respective ERISA Aff~ates (as defined below) would have any liability
(each, a "Plan") has been maintained in compliance in all material respects with its
terms and with the requirements of all applicable statutes, rules and regulations,
including ERISA and the Internal Revenue Code of 1986, as amended, and the
regulations and published interpretations thereunder (collectively, the "Code").
"ERISA Affiliate" means, with respect to the Company or any of its subsidiaries,
any member of any group of organizations described in Section 414(b), (c), (m) or
(o) of the Code of which the Company or such subsidiary is a member. No Plan is,
and none of the Company, its subsidiaries or any of its or their respective ERISA
Affiliates has within the past six years sponsored, maintained, participated in,
contributed to or had any obligation (contingent or otherwise) with respect to any (i)
"multiemployer plan" (within the meaning of Section 3(37) of ERISA), (ii) pension
plan subject to Tide IV or Part 3 of Tide I of ERISA or Section 412 of the Code, (’2)
"multiple employer plan" (within the meaning of Section 413(c) of the Code) or (iv)
multiple employer welfare arrangement (within the meaning of Section 3(40) of
ERISA). None of the Company, its subsidiaries or any of its or thei~ respective
ERISA AffiSates has incurred or reasonably expects to incur any liability under
Secdon 412, 4971, 4975 or 4980B of the Code. No prohibited transaction (within
the meaning of Section 406 of ERISA or Section 4975 of the Code) has occ~red,
excluding transactions effected pursuant to a statutory or administrative exemption.
Each Plan that is intended to be qualified under Section 401 (a) of the Code is so
qualified, and nothing has occurred, whether by action or failure to act, which would
cause the loss of such qualification. There is no pending audit or investigation by the
U.S. Internal Revenue Service, the U.S. Department of Labor, the Pension Benefit
Guaranty Corporation or any other governmental agency or any foreign regulatory
agency with respect to any Plan that could reasonably be expected to result in
material liability to the Company or any of its subsidiaries.
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(dd) The Company and each of its subsidiaries are insured by insurers of
recognized financial responsibifity against such losses and risks and in such amounts
as are prudent and customary in the businesses in which they axe engaged. Neither
the Company nor aW of its subsidiaries has been refused any insurance coverage
sought or applied for; 0aad neither the Company nor any of its subsidiaries has any
reason to believe that it will not be able to renew its existing insurance coverage as
and when such coverage expires or to obtain similar coverage from similar insurers
as may be necessary to continue its business at a cost that would not have a Material
Adverse Effect.

(ee) Except as othervdse would not have a Material Adverse Effect, the
buildings, structures and equipment owned by the Company and its subsidiaries are
in good operating condition and repair and have been reasonably maintained
consistent with standards generally followed in the industry (giving due account to
the age and length of use, ordinary wear and tear excepted), are adequate and suitabte
for their present uses and, in the case of buildings and other structures, are
structurally sound.

(if)    (i) The Company and its subsidiaries possess, and are operating in
material compliance with, all certificates, approvals, clearances, registrations,
exemptions, licenses, authorizations and permits (each, a "Permit") of the
appropriate Governmental Authorities necessary to conduct their respective
businesses, (ii) neither the Company nor any of its subsidiaries has received any
notice of proceedings relating to the revocation or modification of any such Permit
which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or
finding, would have a Material Adverse Effect, and (iii) except as described in the
Time of Sale Prospectus and the Prospectus, such Permits contain no restrictions
that materially affect the ability of the Company or any of its subsidiaries to conduct
their businesses,

(gg) Except as described in the Time of Sale Prospectus and the
Prospectus, no subsidiary of the Company is subject to any material d~ect or indirect
prohibition on the payment of dividends to the Company, on making any other
distribution on such subsidiary’s capital stock, on repaying the Company for any
loans or advances to such subsidiary from the Company or on transferring any of
such subsidiary’s property or assets to the Company or to any other subsidiary of the
Company.

(hh) The Company maintains a system of "internal control over financial
reporting" (as defined in Rules 13a-15(t) under the Exchange Act) that complies with
the requirements of the Exchange Act and has been designed by the Company’s
principal executive officer and principal financial officer, or under their supervision,
to provide reasonable assurance regarding the reliability of finandal reporting and
the preparation of financial statements for external purposes in accordance with
GAAP, including, without limitation, internal accounting controls sufficient to
provide reasonable assurance that (i) transactions are executed in accordance with
management’s general or spedfic authorization, (ii) transactions are recorded as
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necessarT to permit preparation of financial statements in confom~ty with generalIy
accepted accounting principles and to maintain accountability for assets, (iii) access
to assets is permitted only in accordance with management’s general or specific
authorization and (iv) the recorded accountability for assets is compared with the
existing assets at reasonable intervals and appropriate action is taken with respect to
any differences. Except as disclosed in the Time of Sale Prospectus and the
Prospectus, the Company’s internal control over financial reporting is effective in
performing the functions for which it was established, and the Company is not aware
of any material weaknesses in its internal control over financial reporting. Except as
disclosed in the Time of Sate Prospectus and the Prospectus, since the date of the
latest audited financial statements in the Registration Statement, the Time of Sale
Prospectus and the Prospectus, there has been no change in the Company’s internal
control over ~rmncial reporting that has materially affected, or is reasonably likely to
materially affect, the Company’s internal control over financial reporting.

(ii)    The Company maintains "disclosure controls and procedures" (as
defined in Rules 13a-15(e) under the Exchange Act) that compiy with the
requirements of the Exchange Act and have been designed to ensure that material
information relating to the Company and its subsidiaries is made known to the
Company’s principal executive officer and principal financial officer by others within
those entities. Except as disclosed in the Registration Statement, the Time of Sale
Prospectus and the Prospectus, the Company’s disclosure controls and procedures
are effective in performing the functions for which they were established. The
principal executive officers (or their equivalents) and principal financial officers (or
their equivalents) of the Company have made all certifications required by the
Sarbanes-Oxley Act of 2002 and any related rules and regulations promulgated by
the Commission (the "Sarbanes-Oxley Act"), and the statements made in each such
certification a~e accurate. The Company, its subsidiaries and its and their respective
directors and officers are each in compliance in all material respects with the
applicable provisions of the Sarbanes-Oxley Act.

(jj)    Neither the Company nor any of its subsidiaries has sent or received
any communication regarding the termination of, or the intention not to renew, any
of the contracts or agreements referred to or described in the Time of Sale
Prospectus or the Prospectus, or referred to, described in or filed as an exhibit to,
the Registration Statement, and no such termination or non-renewal has been
threatened by the Company or any of its subsidiaries or, to the Company’s
knowledge, any other party to any such contract or agreement.

(kk) All federal, state, local and foreign tax returns required to be filed by
the Company and its subsidiaries have been timely filed, and all taxes and other
assessments of a similar nature (whether imposed directly or through withholding),
including any interest, additions to tax or penalties applicable thereto due or claimed
to be due from such entities, have been timdy paid, other than those being contested
in good faith and for which adequate reserves have been provided. Except as
disdosed in the Time of Sale Prospectus and the Prospectus, there is no tax
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deficiency that has been, or could reasonably be expected to be, asserted against the
Company, any of its subsidiaries or any of its or their respective properties or assets.

(ll)    Neither the Company nor aW of its subsidiaries nor, to the
Company’s knoMedge, any of their respective directors, officers or employees, or
any agent, affi~ate or other person associated with or acfi~qg on behalf of the
Company or aW of its subsidiaries, has (i) made, offered, promised or authorized any
unlawful contribution, gift, entertainment or other unlaxvful expense, (ii) made,
offered, promised or authored any dkect or indirect urltawful payment or (iii)
violated or is in violation of aW provision of the Foreign Corrupt Practices Act of
1977, as amended, the Bribery Act 2010 of the United Kingdom or any other
applicable anti-bribery or anti-corruption law.

(ram) The operations of the Company and its subsidiaries are and have
been conducted at ~ times in compliance with applicable anti-money laundering
laws, including, but not limited to, the Bank Secrecy Act of 1970, as amended by the
USA PATRIOT Act of 2001, and the rules and reguiadons promulgated thereunder,
and the anti-money laundering laws of the various jurisdictions in which the
Company and its subsidiaries conduct business (collectively, the "Money
Laundering Laws"), and no action, suit or proceeding by or before aW court or
governmental agency, authority or body or any arbitrator involving the Company or
any of its subsidiaries with respect to the Money Laundering Laws is pending or, to
the Company’s knowledge, threatened.

(nn) Neither the Company nor aW of its subsidiaries nor aW of their
respective directors, officers or employees nor, to the Company’s knowledge, aW
agent, affiliate or person associated with or acting on behalf of the CompaW or any
of its subsidiaries, is currently the subject or the target of any U.S. sanctions
administered or enforced by the Office of Fordgn Assets Control of the U.S.
Treasury Department, the U.S. Department of State, the European Union, Her
Majesty’s Treasury, the United Nations Security Council or any other relevant
sanctions authority (col~ectivdy, "Sanctions") or is located, organized or resident in
a country or territory that is the subject of Sanctions (including, without limitation,
Burma/Myanmar, Cuba, Iran, IAbya, North Korea, Syria and Crimea). The
Company will not directly or indirectly use the proceeds of the offering of the
Shares, or lend, contribute or otherwise make available such proceeds to any
subsidiary, joint venture partner or other person or entity, to fund or facilitate any
activities of or business xvith any person, or in aW country or territory, that at such
time is the subject or the target of Sanctions or in any other manner that will result in
a violation by any person (including aW person partidpating in the transactions
contemplated hereby, whether as an underwriter, advisor, investor or otherwise) of
Sanctions. The Company and its subsidiaries are not knowingly engaged in, and for
the past five years have not knowingly engaged in, any de~ngs or transactions with
any person, or in any country or territory, that at such time is or was the subject or
the target of Sanctions.



(oo) Except as described in the Time of Sale Prospectus and the
Prospectus, the Company has not sold, issued or distributed any shares of Common
Stock dufia-lg the twelve-month perdod preceding the date hereof, including any sales
pursuant to Rule 144A under, or Regulation D or Rcgulation S of, the Secu~ties Act,
other than shares of Common Stock issued pursuant to (i) employee benefit plans,
(ii) qualified stock option pians, (~) its existing dividend reinvestment and direct
share purchase plan, (iv) other employee compensation plans or (v) pursuant to
outstanding options, rights or warrants;provided that the Company has notified the
Underwriters of the number of shares of Common Stock issued, and the price at
which such shares were issued, pursuant to clauses (i) - (v) of this paragraph (oo)
during the twelve-month period preceding the date hereof.

(pp) Neither the Company nor any of its subsidiaries nor any of their
respective directors, officers, afftliates or controlling persons has taken, directly or
indkecfly, any action designed, or which has constituted or might reasonably be
expected, to cause or result in the stabilization or manipulation of the price of any
security of the Company to facilitate the sale or resale of the Shares.

(qc0 The statements rdating to legal matters, documents or proceedings
included in (a) the Base Prospectus under "Description of our Capital Stock" and
"Plan of Distribution" 0a) the Time of Sale Prospectus and the Prospectus under the
captions "’Material United States Federal Income and Estate Tax Considerations to
Non-U.S. Holders," "’Certain ERISA Considerations," and "Underwriting" (c) Items
I5 and 17 of the Registration Statement, and (d) Part I of the Company’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2018 under the
caption "Regulation" and under the caption "Risk Factors", in each case insofar as
they purport to describe the provisions of laws, rules, regulations, legal or
governmental proceedings or contracts and other documents, are accurate, complete
and fair in all material respects.

2.     Agreements to Sell and Purchase. The Company hereby agrees to issue
and sell 661,157 Firm Shares to the several Underwriters at a price of $57.92875 per
share (the "Purchase Price"), and each Underwriter, upon the basis of the
representations and warranties and subject to the conditions set forth herdn, agrees,
severally and not jointly, to purchase from the Company at the Purchase Price the
number of Firm Shares (subject to such adjustments to eliminate fractional shares as
the Representatives may determine) set forth opposite the name of such Underwriter
set forth in Schedule t hereto.

Moreover, the Company hereby agrees to issue and sell up to 99,173
Additional Shares to the Underwriters at the Purchase Price less an amount per share
equal to any cash dividend payable by the Company on the Firm Shares but only to
the extent that such dividend is not payable on the Additional Shares due to the
timing of the record date of the cash dividend, and the Underwriters, upon the basis
of the representations and warranties contained herein, but subject to the terms and
conditions herein set forth, shall have the right (but not the obligation) to purchase,
severalIy and not jointly, Additional Shares at the Purchase Price less an amount per
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share equal to any cash dividend payable by the Company on the Firm Shares but
only to the extent that such dividend is not payable on the Additional Shares due to
the ~g of the record date of the cash dividend, up to the total number of
Additional Shares set forth opposite the name of such Underwriter set forth in
Schedule I hereto (the "Option"). The Representatives may exercise this right to
purchase Additional Shares on behalf of the Underwriters in whole or from time to
time in part by giving written nodce of such exercise not later than 30 days after the
date hereof. Any exercise notice shall specify the number of Additional Shares to be
purchased by the Underwriters and the date on which such Additional Shares are to
be purchased. Each purchase date must be at least one business day after the date
on which such w~tten notice is given and may not be earlier than the Closing Date
or later than ten business days after the date on xvhich such written notice is given.
On each day, if any, that Additional Shares are to be purchased (an "Option
(]losing Date"), each Underwriter agrees, severally and not jointly, to purchase the
number of Additional Shares (subject to such adjustments to eliminate fractional
shares as the Representatives may determine) that bears the same proportion to the
total numbez of Additional Shares to be purchased on such Option Closing Date as
the number of Firm Shares set forth in Schedt~e I hereto opposite the name of such
Undezwriter bears to the total number of Firm Shares to be purchased on the
Closing Date.

3.     Payment and Deliver7. Payment for the Firm Shares to be sold by the
CompaW shaB be made to the Company in Federal or other funds immediately
avatlabIe in Milwaukee, Wisconsin against delivery of such Firm Shares for the
respective accounts of the several Undee,vriters at 10:00 a.m., Central Time, on
November 22, 2019, or at such other date and time as shall be designated in writing
by the Representatives (such date and time, the "Closing Date").

Payment for any Additional Shares shall be made to the Company in Federal
or other funds immediatdy available in Milwaukee, Wisconsin against delivery of
such Additional Shares for the respective accounts of the several Underwriters at
10:00 a.m., Central Thee, on the Option Closing Date specified in the corresponding
exercise notice described in Section 2 hereof or at such other date and time as shall
be designated in writing by the Representatives.

The Firm Shares and the Additional Shames shall be registered in such names
and in such denominations as the Representatives shall request in writing not later
than one fu~ business day prior to the Closing Date or the Option Closing Date, as
applicable. The Fi~m Shares and the Additional Shares shall be delivered to the
Representatives on the Closing Date or the Option Closing Date, as applicable, for
the respective accounts of the several Undevccriters, with any transfer taxes payable
in connection with the transfer of the Shares to the Underwriters duly paid, against
payment of the Purchase Price therefor.

4.     Conditions to the Under,miters’ Obligations. The obligations of the
Underwriters are subject to the condition that all representations and warranties of
the Company contained herein are, at the date hereof, at the Closing Date and at
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each Option Closing Date, if any, true and correct, the condition that the Company
has performed its obligations required to be performed hereunder prior to the
Closing Date and the following further conditions:

(a)    Subsequent to the execution and delivery hereof and prior to the
Closing Date and each Opdon Closing Date, if any, there shall not have occurred:

(i)     any downgrading, nor shaR any nodce have been given of any
intended ot potential downgrading or of any review for a possible change
that does not indicae the direction of the possible change, in the taring, if
any, accorded to (A) any securities of the Company, (B) any securities of the
Company’s subsidiaries or (C) revenue bonds issued by the New Jersey
Economic Development AuthoEty (including by any predecessor entity) that
pextain to the finandng of projects to be conducted by the Company; by any
"narionally recognized statistical rating organization" (as defined for
purposes of Section 3(a)(62) of the Exchange Act); and

(ii)    any change, or any development involving a prospective
change, in the assets, business, condition (financial or otherwise),
management, operations, earnings or prospects of the Company and its
subsidiaries, taken as a whole, from that set forth in the Time of Sale
Prospectus that makes it, in the Representatives’ judgment, impracticable or
inadvisable to offer or sell the Shares on the terms and in the manner
contemplated in the Time of Sale Prospectus.

(b)    The Underwriters shall have received on the Closing Date and each
Option Closing Date, if aW, a certificate, dated the Closing Date or such Option
Closing Date, as applicable, and signed by the Chief Executive Officer and the Chief
Financial Officer of the Company, to the effect that (i) the representations and
warranties of the Company set forth herein are true and correct at and as if made on
the Closing Date or such Option Ciosing Date, as applicable, (ii) the Company has
complied with all of the agreements and satisfied all of the conditions on its part to
be performed or satisfied hereunder on or before the Closing Date or such Option
Closing Date, as applicable, (ifi) no stop order suspending the effectiveness of the
Registration Statement has been issued and no proceedings or examinations for that
purpose have been instituted or, to the knowledge of such officers, threatened, and
(iv) as to such other matters as the Representatives may reasonably request. The
delivery of such certificate shall constitute a representation and warranty of the
Company as to the statements made therein.

(c)    The Under~vriters shall have received on the Closing Date and each
Opdon Closing Date, if any:

(i)     an opinion of Saul, Ewing Amstein & Lehr, LLP, outside
counsel for the Company, dated the Closing Date or such Option Closing
Date, as applicable, in form and substance reasonably satisfactory to counsel
for the Underwriters;
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(ii)    a negative assurance letter of Saul, lgwing Amstein & Lehr,
LLP, outside counsd for the Company, dated the Closing Date or such
Option Closing Date, as applicable, in form and substance reasonably
satisfactory to counsd for the Underwriters;

(ifi)    an opinion of Jay L. Kooper, Vice President, General
Counsd and Secretary for the Company, dated the Closing Date or such
Option Closing Date, as applicable, in form and substance reasonably
satisfactory to counsd for the Underwriters;

(iv)    The Underwriters shall have received on the Closing Date
and each Option Closing Date, if aw, an opinion and negative assurance
letter of Cravath, Swaine & Moore LLP, counsel for the Underwriters, dated
the Closing Date or such Option Closing Date, as applicable, in form and
substance satisfactory to the Underwriters.

(d)    The Underwriters shall have recdved, on the date hereof, the Closing
Date and each Option Closing Date, if aw, a letter dated the date hereof, the Closing
Date or the Option Closing Date, as applicable, in form and substance satisfactory to
the Underwriters, from Baker Tilly Virchow Krause, LLP, independent public
accountants, containing statements and information of the type ordinarily included in
accountants’ "comfort letters" to underwriters with respect to the financial
statements and certain financial information contained in the Registration Statement,
the Time of Sale Prospectus and the Prospectus;provided that each such letter shall
use a "cut-off date" not earfier than three days prior to the date thereof.

(e)    No stop order suspending the effectiveness of the Registration
Statement or preventing or suspending the use of aW Preliminary Prospectus, the
Time of Sale Prospectus or the Prospectus sh~ have been issued, and no
proceedings for such purpose shall have been instituted or threatened by the
Commission; no notice of objection of the Commission to the use of the
Registration Statement shail have been received; and all requests for additional
information on the part of the Commission shall have been complied with to the
Representatives’ satisfaction.

The Underwriters shall have received, on the date hereof, "lock-up"
agreements, each substantially in the form of Exhibit A hereto, between the
Representatives, on the one hand, and the directors, officers and certain shareholders
of the Company, on the other hand, relating to sales and certain other dispositions of
shares of Common Stock and other securities of the Company, and such lock-up
agreements shall be in fi~ force and effect at the Closing Date, and each Option
Closing Date, if any.

(g) The Shares shall have been approved for listing on the Exchange.
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(h)    FINRA shall not have raised any objection with respect to the
fairness or reasonableness of the terms and arrangements of the underwriting or the
transactions contemplated hereby.

(i)     On or after the Time of Sale there shall not have occurred aW of the
following: (i) a suspension or material limitation in trading in securities generally on
the Exchange; (ii) a suspension or material limitation in trading in the Company’s
securities on the Exchange; (iii) a general moratorium on commerdal banking
activities declared by either federal or New York State authorities or a material
disruption in commercial banking or securities settlement or clearance services in the
United States; (iv) the outbreak or escalation of hostilities involving the United States
or the dedaration by the United States of a national emergency or war; or (v) the
occurrence of any other calamity or crisis or any change in finandal, political or
economic conditions in the United States or dsewhere, if the effect of any such
event spedfied in clause (iv) or (v) in the judgment of the Representatives makes it
impracticable or inadvisable to proceed with the public offering or the delivery of the
Shares on the terms and in the manner contemplated in the Prospectus.

(j)    The obligations of the Underwriters to purchase Additional Shares
hereunder are subject to the delivery to the Representatives on each Option Closing
Date of such documents as the Representatives may reasonably request, including
certificates of officers of the Company, legal opinions and an accountant’s comfort
ietter, and other matters related to the issuance of such Additional Shares.

5.     Covenants of the Compa~. The Company covenants with each
Underwriter as follows:

(a)    The Company wi~ furnish to the Representatives ha Milwaukee
Wisconsin, without charge, prior to the date hereof, three signed copies of the
Registration Statement (including exhibits thereto), and for de, very to each other
Underwriter a conformed copy of the Registration Statement (without exhibits
thereto). The Company will furnish to the Representatives without charge, prior to
10:00 a.m., Central Time, on the business day next succeeding the date hereof and
during the period referenced in Section 5(t) or 5(g) hereof, as many copies of the
Registration Statement, Time of Sale Prospectus and the Prospectus, and any
amendments or supplements to any of the foregoing, as the Representatives may
request.

(b)    Before amending or supplementing the Registration Statement, the
Time of Sale Prospectus or the Prospectus, the Company will (i) furnish to the
Representatives a copy of each such proposed amendment or supplement, (ii) not
file any such proposed amendment or supplement to which the Representatives
object, (iii) f~e with the Commission within the applicable period specified in
Rule 424(b) under the Securities Act, any prospectus requi,ed to be filed pursuant to
such Rule and (iv) file any kssuer free writing prospectus to the extent required by
Rule 433 of the Securities Act.
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(c)    To furnish to the Representatives a copy of each proposed free
writing prospectus to be prepared by or on behalf of, used by, or referred to by the
Company, and will not to use or refer to any proposed free writing prospectus to
which the Representatives object.

(d)    The Company ,,viii not take aW action that would result in an
Underwriter or the CompaW being required to file with the Commission pursuant to
Rule 433(d) under the Securities Act a free writing prospectus prepared by or on
behalf of the Underwriter that the Underwriter otherwise would not have been
required to file thereunder.

(e)    The Company will advise the Representatives promptly of any
request by the Commission for amendments or supplements to the Registration
Statement, Base Prospectus, any Preliminary Prospectus, Permitted Free Writing
Prospectus, Prospectus Supplement or Prospectus or for additional information with
respect thereto, or of any notice of institution of proceedings for, or the entry of a
stop order, suspending the effectiveness of the Registration Statement or preventing
or suspending the use of any Preliminary Prospectus, the Time of Sale Prospectus or
the Prospectus, and if the Commission should enter such a stop order, the Company
will use its best efforts to obtain the lifting or removal of such order as soon as
possible.

(f)     If the Time of Sale Prospectus is being used to solidt offers to bW
the Shares at a 6rne when the Prospectus is not yet available to prospective
purchasers and aW event shall occur or any condition shall exist as a result of which
it is necessary to amend or supplement the Time of Sale Prospectus in order to make
the statements therein, in the fight of the c~cumstances under which they were
made, not misleadingo or if any event shall occur or any condition shall exist as a
result of which the Time of Sale Prospectus conflicts with the information contained
in the Registration Statement then on fiie, or if, in the opinion of counsd for the
Underwriters, it is necessary to amend or supplement the Time of Sale Prospectus to
comply with applicable law, the Company will forthwith prepare, file with the
Commission and furnish, at its own expense, to the Underwriters and to any dealer
upon request, such amendments or supplements so that the statements in the Time
of Sale Prospectus as so amended or supplemented will not, in the fight of the
circumstances xvhen the Time of Sale Prospectus is delivered to a prospective
puxchaser, be misleading, or so that the Time of Sale Prospectus, as amended or
supplemented, will no longer conflict with the Registration Statement, or so that the
Time of Sale Prospectus, as amended or supplemented, will comply with appficable
law.

(g)    If, during such period after the time of filing the Prospectus as in the
opinion of counsd for the Underwriters the Prospectus (or, in lieu thereof, the
notice referred to in Rule 173(a) under the Securities Act) is required by law to be
delivered in connection with sales by an Underwriter or dealer, any event shall occur
or condition exist as a result of which it is necessary to amend or supplement the
Prospectus in order to make the statements therein, in the fight of the circumstances
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when the Prospectus (or, in lieu thereof, the notice referred to in Rule 173(a) under
the Securities Act) is delivered to a purchaser, not misleading, or if, in the opinion of
counsel for the Underwriters, it is necessary to amend or supplement the Prospectus
to comply with applicable law, the Company will forthwith prepare, file with the
Commission and furnish, at its own expense, to the Underwriters, to the dealers
(whose names and addresses the Representatives ~ furnish to the Company) to
which Shares may have been sold by the Representatives on behalf of the
Underwriters and to any other dealer upon request, such amendments or
supplements so that the statements in the Prospectus as so amended or
supplemented will not, in the light of the circumstances when the Prospectus (or, in
lieu thexeof, the notice refexred to in Rule 173(a) under the Securities Act) is
delivered to a purchaser, be misleading or so that the Prospectus, as amended or
supplemented, Hill comply with applicable law.

(h)    If, at or after the date hereof, it is necessary or appropriate for a post-
effective amendment to the Registration Statement, or a Registration Statement
under Rule 462(b) under the Securities Act, to be filed with the Commission and
become effective before the Shares may be sold, the Company ~vill use its best
efforts to cause such post-effective amendment or such Rule 462(b) Registration
Statement, to be filed and become effective, and wi~ pay any applicable fees in
accordance with the Securities Act, as soon as possible. The Company will advise
the Representatives promptly and, if requested by the Representatives, will confirm
such advice in writing, (i) when such post-effective amendment or such Rule 462(b)
Registration Statement has become effective and (ii) if Rule 430A under the
Securities Act is used, when the Prospectus is filed with the Commission pursuant to
R~e 424(b) under the Securities Act (which the Company agrees to file in a timely
manner in accordance wida such Rules).

(i)     If, at any time during the period when a prospectus is required by the
Securities Act to be delivered (whether physically or through compliance with Rule
172 under the Securities Act or any similar rule) in connection with any sale of
Shares, the Registration Statement shall cease to comply with the requirements of the
Securities Act with respect to eligibility for the use of the form on which the
Registration Statement was filed with the Commission or the Registration Statement
sha~ cease to be an "automatic shelf registration statement" (as defined in Rule 405
under the Securities Act) or the Company shall have received, from the Commission,
a notice, pursuant to Rule 401(g)(2) under the Securities Act, of objection to the use
of the form on which the Registration Statement was filed with the Commission, to
(i) promptly notify the Representatives, (ii) promptly file with the Commission a new
registration statement under the Securities Act, relating to the Shares, or a post-
effective amendment to the Registration Statement, which new registration statement
or post-effective amendment shall comply with the requirements of the Securities
Act and shall be in a form satisfactory to the Representatives, (iii) use its best efforts
to cause such new registration statement or post-effective amendment to become
effective under the Securities Act as soon as practicable, (iv) promptly notify the
Representatives of such effectiveness and (v) take all other acdon necessary or
appropriate to permit the public offering and sale of the Shares to condnue as
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contemplated in the Prospectus; a~ references herein to the Registration Statement
shall be deemed to include each such new registration statement or post-effective
amendment, if any.

(})    If the third anniversary of the initial effective date of the Registration
Statement occurs before all the Shares have been sold by the Underwxiters, the
Company will, prior to the third anniversary, ftie a new shelf registration statement
and take any other action necessary to permit the public offering of the Shares to
continue without interruption; references herein to the Registxation Statement shall
include the new registration statement declared effective by the Commission.

(k)    The Company will file promptly all reports and any definitive proxy
or information statements required to be filed by the Company with the Commission
pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the
date of the Prospectus and for so long as the delivery of a prospectus (or, in lieu
thereof, the notice referred to in Rule I73(a) under the Securities Act) is required in
connection with the offering or sale of the Shares.

(1)     The Company will promptly furnish such information or take such
action as the Representatives may reasonably request and otherwise to qualify the
Shares for offer and sale under the securities or "blue sky" laws of such jurisdictions
as the Representatives shall reasonably request, and will comply xvith such laws so as
to permit the continuance of sales and dealings therdn in such jurisdictions for as
long as may be necessary to complete the distribution of the Shares;provided, however,
that the Company shall not be required to qualify as a fordgn corporation o~ to file a
consent to service of process in any jurisdiction (excluding service of process with
respect to the offer and sale of the Shares). The Company will promptly advise the
Representatives of the recdpt by the Company of any notification with respect to the
suspension of the qualification of the Shares for offer or sale in any jurisdiction or
the initiation or threatening of any proceeding for such purpose.

(m) The Company will make generally available to the Company’s security
holders and to the Representatives as soon as practicable an earnings statement
covering a period of at least twdve months beginning after the effective date of the
Registration Statement (as defined in Rule 158(c) under the Securities Act), which
shall satisfy the provisions of Secdon ll(a) of the Securities Act and Rule 158
thereunder.

(n)    The Company will use its best efforts to cause the Shares to be listed
on the Exchange and to maintain the listing of the Common Stock, including the
Shares, on the Exchange.

(o)    The Company will not, during the period beginning on the date of
this Agreement and cont~uing to and including 60 days after the date of the
Prospectus, without the prior written consent of Robert W. Baird & Co.
Incorporated with the authorization to rdease the lock-up letter on behalf of the
Underwriters, (i) issue, offer, pledge, sell, contract to sell, sell any option or contract
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to purchase, purchase aW option or contract to sell, grant any option, right or
warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly,
any shares of Common Stock or any securities convertible into or exerdsable or
exchangeable for, or that represent the right to receive, Common Stock, (il) enter
into any swap or other arrangement that transfers to another, in whole or in part, any
of the economic consequences of ownership of Common Stock, whether any such
transaction described in clause (i) above or this clause (ii) is to be settled by delivery
of Common Stock or such other securities, in cash or otherwise, (~’) file any
registration statement with the Commission rdadng to the offering of any shares of
Common Stock or any securities convertible into or exerdsable or exchangeable for
Common Stock, (iv) offer to sell shares of Common Stock pursuant to a dividend
reinvestrnent plan or direct share purchase plan at a discount to fair market value or
(v) publicly announce an intention to effect aW transaction or action spedfied in
clause (i), (ii), (iii) or (iv). The restrictions contained in the preceding sentence shall
not apply to (a) the Shares to be sold hereunder, (b) the grant of options to purchase
sha~es of Common Stock pursuant to the Company’s stock option or equity-based
compensation plans, under the terms of such plans in effect on the date hereof,
prodded that such options are granted at fair market value and in amounts and with
exercise terms consistent with the Compaw’s past practice, or the sale of shares of
Common Stock to employees of the Company pursuant to the Company’s employee
stock purchase plans that a~e described in the Registration Statement, the Time of
Sale Prospectus and the Prospectus, (c) the issuance of shares of Common Stock
pursuant to the Company’s existing dividend re.investment and direct share purchase
plan under the terms of such plan in effect on the date hereof, provided that clause (iv)
of this paragraph (o) is complied with or (d) the issuance by the Company of shares
of Common Stock upon the exerdse of an option or warrant or the conversion of a
security outstanding on the date hereof which the Representatives have been advised
in writing. If the Representatives agree to rdease or waive any of the restrictions
contained in a lock-up letter, as described in Secdon 4(~) hereof, for a director or
officer of the Company, the Representatives will nodfy the Company at least three
business days before the effective date of such release or waiver, and the Company
agrees to announce such rdease or waiver by a press rdease through a major news
service at least two business days before the effective date of such rdease or waiver.

The Company will prepare, if the Representatives so request, a final
term sheet rdating to the offering of the Shares, containing only information that
describes the find terms of the Shares or the offering in a form consented to by the
Representatives, and to file such final term sheet within the period required by Rule
433(d)(5)(ii) under the Securities Act following the date the find terms have been
established for the offering of the Shares.

The Company ~ pay the fees applicable to the Registration
Statement in connection with the offering of the Shares within the lk~e required by
Rule 4360a)(1)(i) under the Securities Act (without reliance on the proviso to Rule
456(b)(1)(i) under the Securities Act) and in compliance with Ruie 456(b) and Rule
457(r) under the Securities Act.
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(r)    The Company wi~ comply with Rules 433(d) (without reliance on
Rule 164@) under the Securities Act) and with Rule 433(g) under the Securities Act.

(s)    The Company will not take, dixectly or indirectly, any action
designed, or which has constituted or might reasonably be expected, to cause or
result in the stabilization or manipulation of the price of any security of the
Company to facilitate the sale or resale of the Shares.

(t)    The Company will not, at any time at or after the execution hereof,
directly or indkectly, offer or sell any Shares by means of any "prospectus" (within
the meaning of the Securities Act) or use any prospectus in connection with the offer
or sale of the Shares, except in each case other than the Prospectus.

(u)    The Company will maintain a transfer agent and, if necessary under
the jurisdiction of incorporation of the Company, a registrar for the Common Stock.

(v)    The Company will apply the net proceeds to the Company from the
sale of the Shares in the manner set forth under the capfion "Use of Proceeds" in the
Prospectus Supplement_

6.     Expenses. Whether or not the transactions contemplated hereby are
consummated or this Agreement is terminated, the Company agrees to pay or cause
to be paid all costs and expenses incident to the performance of its obligations
hereunder, including, but not limited to: (a) the fees, disbursements and expenses of
the Company’s counsd and the Company’s accountants in connecfion with the
registration and delivery of the Shares under the Securities Act and all other fees or
expenses in connection with the preparation and fding of the Registration Statement,
any Preliminary Prospectus, the Time of Sale Prospectus, the Prospectus, any free
writing prospectus prepared by or on behalf of, used by, or referred to by the
Company and amendments and supplements to any of the foregoing, including alt
printing costs associated therewith, and the mailing, shipping and delivering of
copies thereof to the Underwriters and dealers, in the quantifies hereinabove
spedfied; (b) (i) all costs and expenses rdated to the transfer and delivery of the
Shares to the Underwriters, including any transfer or other taxes payable thereon and
(ii) any transfer or other taxes payable in connection with resales of Shares by the
Underwriters; (c) the costs of printing or producing any securities or blue sky
memorandum in connection with the offer and sale of the Shares under the
securities laws of the jurisdictions in which the Shares may be offered or sold and all
expenses in connection with the qualification of the Shares for offer and sale under
such securities laws as provided in Section 50) hereof, including filing fees and up to
$25,000 of the legal fees of, and disbursements by, counsd for the Underwriters in
connection with such qualification and in connection with the "Blue Sky" or Legal
Investment memorandum; (d) all f~ng fees and the reasonable fees and
disbursements of counsd for the Underwriters incurred in connection xvith the
review and qualification of the offering of the Shares by FINRA; (e) all costs and
expenses incident to listing the Shares on the Exchange; (f) the cost of printMg
certificates representing the Shares (if any); (g) the costs and charges of any transfer
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agent, registrar or depositary; 0a) the costs and expenses of the Company relating to
investor presentations on any "road show" undertaken in connection with the
maxketing of the offering of the Shares, including, without limitation, expenses
assodated with the preparation or dissemination of any road show, expenses
associated with the production of road show slides and graphics, fees and expenses
of any consultants engaged in connection with the road show presentations with the
prior approval of the Company, travd and lodging expenses of the representatives
and officers of the Company and any such consultants, and the cost of any aircraft
chartered in connection with the road show; (i) the document production charges
and expenses assodated with printing this Agreement; (j) all expenses in connection
with aW offer and sale of the Shares outside of the United States, including filing
fees and the reasonable fees and disbursements of counsel for the Underwriters in
connection therewith; and (k) all other costs and expenses inddent to the
performance of the obligations of the Company hereunder for which provision is
not otherwise made in this Section 6.

The Underwriters will pay all of their costs and expenses, including fees and
disbursements of their counsd, payable on the resale of any of the Shares by them
and any advertising expenses connected with any offers they may make.
Notwithstanding the above, if the sale of the Shares provided for herein is not
consummated because any condition to the obligations of the Underwriters set forth
in Section 4 is not satisfied, because of any termination of this Agreement by the
Underwriters pursuant to Section 8 hereof or because of any refusal, inability or
failure on the part of the Company to perform any of its obligations or covenants
hereunder or to comply with any provision hereof other than by reason of a default
by any of the Underwriters, the Company will reimburse the Underwriters (or such
Underwriters as have so terminated this Agreement with respect to themselves),
severally, through the Representatives, on demand, for all out-of-pocket expenses
(including reasonable fees and disbursements of counsel) reasonably incurred by
such Underwriters in connection with this Agreement or the offering contemplated
hereby.

7. Indemni[y and Contribution.

(a) The Company agrees to indemnify and hold harmless each Underwriter,
each person, if any, who controls any Underwriter (within the meaning of Section 15
of the Securities Act or Section 20 of the Exchange Act) and each all’ate of any
Underwriter (within the meaning of Rule 405 under the Securities Act) (collectively,
the "Underwriter Entities") from and against aW and all losses, claims, damages
and liabilities (including, without limitation, any legal or other expenses reasonably
incurred in connection with defending or investigating any such action or claim)
caused by, arising out of or based upon (i) aW untrue statement or alleged untrue
statement of a material fact contained in the Registration Statement or aW
amendment thereof, or any omission or alleged omission to state therein a material
fact reqt~ed to be stated therein or necessary to make the statements therein not
misleading, or (ii) any untrue statement or alleged untrue statement of a material fact
contained in any Preliminary Prospectus, the Time of Sale Prospectus, any issuer free
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writing prospectus as defined in Rule 433(h) under the Securities Act, any issuer
information that the Company has fried, or is required to file, pursuant to Rule
433(d) of the Securities Act, any road show not constituting a free writing
prospectus, or the Prospectus or any amendments or supplements to any of the
foregoing, or any omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein, in light of
the circumstances in which there were made, not rnisleading;provided, bo~vever, that the
Company shall not be liable under this Section 7(a) to the extent that such losses,
claims, damages or liab~ties are caused by, arise out of or are based upon any untrue
statement or omission or alleged untrue statement or omission made therein in
reliance upon and in conformity with the Undet~vriter Information.

(b) Each Underwriter agrees, severally and not jointly, to indemnify and
hold ham~ess the Company, the directors of the Company, the officers of the
Company who sign the Registration Statement and each person, if any, who controls
the Company (within the meaning of Section 15 of the Securities Act or Section 20
of the Exchange Act) from and against any and all losses, claims, damages and
liabilities (including, without limitation, any legal or other expenses reasonably
incurred in connection with defending or investigating any such action or claim)
caused by, arising from or based upon (i) any untrue statement or alleged untrue
statement of a material fact contained in the Registration Statement or any
amendment thereof or any omission or alleged omission to state therein a material
fact required to be stated therein or necessary to make the statements therein not
misleading, o~: (ii) any untrue statement or alleged untrue statement of a material fact
contained in any Preliminary Prospectus, the Time of Sate Prospectus, any issuer free
writing prospectus as defined in Rule 433(h) under the Securities Act, any Company
information that the Company has filed, or is required to file, pursuant to Rule
433(d) of the Securities Act, any road show not constituting a free writing
prospectus, or the Prospectus or any amendments or supplements to any of the
foregoing, or any omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein, in light of
the circumstances in which there were made, not misleading, in each case to the
extent, but only to the extent, that such untrue statement or omission or alleged
untrue statement or omission was made therein in reliance upon and in conformity
with the Underwriter Information.

(c)    In case an), proceeding (including any governmental investigation)
shall be instituted involving any person in respect of which indemnity may be sought
pursuant to Section 7(a) or Section 7(b) hereof, such person (the "indemnified
party") shall promptly notify the person against whom such indemnity may be
sought (the "indemnifying party") in writing, and the indemnifying party, upon
request of the indemnified party, shalt retain counsel reasonably satisfactory to the
indemnified party to represent the indemnified party and any others the
indemnifying party may designate in such proceeding and shall pay the fees and
disbursements of such counsel related to such proceeding. In any such proceeding,
any indemnified party shall have the right to retain its own counsel, but the fees and
expenses of such counsel shall be at the expense of such indemnified party unless (i)
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the indemnifying party and the indemnified party shall have mutually agreed to the
retention of such counsel or (ii) the named parties to any such proceeding (including
any knpleaded patties) include both the indemnif~ng patty and the indemnified
party and representation of both patties by the same counsel would be inappropriate
due to actual or potential differing interests between them. It is understood that the
indemnifying patty shall not, in respect of the tegal expenses of any indemnified
party in connection with any proceeding or related proceedings in the same
jurisdiction, be l~ble for the fees and expenses of more than one separate t’mn (in
addition to any local counsel) for (i) all Underwriter Entities, (ii) the Company, its
directors, its officers who sign the Registradon Statement and each person, if any,
who controls the Company (within the meaning of Section 15 of the Securities Act
or Section 20 of the Exchange Act), and that all such fees and expenses shall be
reimbursed as they are incurred. In the case of any such separate Rma for the
Undevccriters and any control persons and afRtiates of any Underwriters, such firm
shaB be designated in wiring by the Representatives. In the case of any such
separate firm fo~: the Company, and such directors, officers and control persons of
the Company, such firm shall be designated in writing by the Company. The
indemnifying party shall not be liable for any setdement of any proceeding effected
without its written consent, but if settled with such consent or if there is a final
judgment for the plaintiff, the indemnifying party agrees to indemnify the
indemnified patty from and against any loss or liability by reason of such setdement
or judgment. Notwithstanding the foregoing sentence, if at any time an indemnified
party sha~ have requested an indemnifying party to reimburse the indemnified party
for fees and expenses of counset as contemplated by the second and third sentences
of this paragraph, the indemnifying party agrees that it shall be liable for any
setdement of any proceeding effected without its written consent if (i) such
settlement is entered into more than 30 days after receipt by such indemnifying party
of such request and (ii) such indemnifying part), shall not have reimbursed the
indemnified party in accordance with such request prior to the date of such
settlement. No indemnifying party shall, without the prior written consent of the
indemnified party, effect any settlement of any pending or threatened proceeding in
respect of which any indemnified party is or could have been a party and indemnity
could have been sought hereunder by such indemnified party, unless such setdement
includes an unconditional release of such indemnified party from all liability on
claims that are the subject matter of such proceeding.

(d)    To the extent the indemnification provided for in Section 7(a) or
Section 7(b) hereof is unavailable to an indemnified party or is insufficient in respect
of any losses, claims, damages or liabilities referred to therein, then each
indemnifying party under such paragraph, in lieu of indemnifying such indemnified
party thereunder, shall contribute to the amount paid or payable by such indemnified
party as a result of such losses, claims, damages or liabilities (i) in such proportion as
is appropriate to reflect the reladve benefits received by the indemnifying party or
pardes, on the one hand, and the indemnified party or parties, on the other hand,
from the offering of the Shares or (ii) if the allocation provided by clause (i) above is
not permitted by applicable law, in such proportion as is appropriate to reflect not
only the relative benefits referred to in clause (i) above but also the relative fault of
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the indemnifying party or parties, on the one hand, and of the indemnified party or
parties, on the other hand, in connection with the statements or omissions that
resulted in such losses, claims, damages or liabilities, as well as any other rdevant
equitable considerations. The rdadve benefits recdved by the Compaw, on the one
hand, and the Underwriters, on the other hand, in connection with the offering of
the Shares shall be deemed to be in the same respective proportions as t~e net
proceeds from t~e offering of the Shares (before deducting expenses) received by the
Company and the total tmderwridng discounts and commissions received by the
Underwriters, in each case as set forth in the table on the cover of the Prospectus,
beax to the aggregate public offering price of the Shares. The relative fault of the
Company, on the one hand, and the Underwriters, on the other hand, shall be
determined by reference to, among other things, whether the untrue or alleged
untrx~e statement of a material fact or the omission or alleged omission to state a
material fact relates to information supplied by the CompaW or by the Underwriters
and the pardes’ rdative intent, knowledge, access to information and opportunity to
correct or prevent such statement or omission. The Underwriters’ respective
obligations to contribute pursuant to this Section 7 are severN, and not joint, in
proportion to the respective number of Shares they have purchased hereunder.

(e)    The Company and the Underwriters agree that it xvould not be just or
equitable if contribution pursuant to this Section 7 were determined bypro rata
allocation (even if the Under,vriters were treated as one entity for such purpose) or
by aW other method of allocation that does not take account of the eqtfitable
considerations referred to in Section 7(d) hereof. The amount paid or payable by an
indemnified party as a result of the losses, claims, damages and liabilities referred to
in Section 7(d) sha~ be deemed to include, subject to the limitations set forth above,
any legal or other expenses reasonably incurred by such indemnified party in
connection with investigating or defending any such action or claim.
Notwithstanding the provisions of this Section 7, no Underwriter shall be required to
contribute any amount in excess of the amount by which the total price at which the
Shares underwritten by it and distributed to the public were offered to the public
exceeds the amount of any damages that such Underwriter has otherxvise been
required to pay by reason of such statement or omission. No person guilty of
fraudulent misrepresentation (within the meaning of Section 1 ~ (f) of the Securities
Act) shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. The remedies provided for in this Section 7 are not
exclusive and shall not limit aW rights or remedies which may other, vise be available
to any indemnified party at law or in equity.

(f)    The indemnity and contribution provisions set forth in this Section 7
shall remain operative and in full force and effect regardless of (i) any termination of
this Agreement, eft) any investigation made by or on behalf of any Underwriter
Entity, the Compaw, any person controlling the Company (within the meaning of
Section 15 of the Securities Act or Section 20 of the Exchange Act) or the
Company’s officers or directors and (iii) acceptance of and payment for any of the
Shares.
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8.     Terminatio,z. The Underwriters may terminate this Agreement by
notice given by the Representatives to the Company, if after the execution and
delivery hereof and prior to the Closing Date: (a) trading generally shall have been
suspended or materially limited or minimtma prices shall have been established on, or
by, as the case may be, any of the New York Stock Exchange, the NYSE American
or the Nasdaq Global Select Market, (b) trading of any securities of the Company
shall have been suspended or materially limited on any exchange or in any
over-the-counter market, (c) a material disruption in securities settlement, payment
or dearance services in the United States shall have occurred, (d) aW moratorium or
material limitation on commercial banking activities shall have been declared by
Federal, Wisconsin or New York state authorities, (e) there shall have occurred any
outbreak or escalation of hostilities, act of terrorism involving the United States or
declaration by the United States of a national emergency or war, or (t) any other
calamity or crisis or any change in finandal, political or economic conditions in the
United States or elsewhere, if the effect of any such event specified in clause (e) or
(t), makes it, in the Representatives’ judgment, impracticable or inadvisable to
proceed with the offer, sale or delivery of the Shares on the terms and in the manner
contemplated in the Time of Sale Prospectus or the Prospectus (exclusive of any
supplement thereto).

9.     Effectiveness; Defaulting UndetTvriters. This Agreement shall become
effective upon the execution and delivery hereof by the parties hereto.

If, on the Closing Date or an Option Closing Date, as appllcable, any one or
more of the Underwriters shall fail or refuse to purchase Shares that it has or they
have agreed to purchase hereunder on such date, and the aggregate number of
Shares which such defaulting Underwriter or Underwriters agreed but failed or
refused to purchase is not more than one-tenth of the aggregate number of the
Shares to be purchased on such date, the other Underwriters shall be obligated
severally in the proportions that the number of Firm Shares set forth opposite their
respective names in Schedule I bears to the aggregate number of Firm Shares set
forth opposite the names of all such non-defaulting Under~vriters, or in such other
proportions as the Representatives may spedfy, to purchase the Shares xvhich such
defat~ting Underwriter or Underwriters agreed but failed or refused to purchase on
such date; provided that in no event shall the number of Shares that any Underwriter
has agreed to purchase pursuant to this Agreement be increased pursuant to this
Section 9 by an amount in excess of one-ninth of such number of Shares without the
written consent of such Underwriter. If, on the Closing Date, any Underwriter or
Underwriters shall fail or refuse to purchase Firm Shares and the aggregate number
of Firm Shares with respect to which such default occurs is more than one-tenth of
the aggregate number of Firm Shares to be purchased on such date, and
arrangements satisfactory to the Representatives and the CompaW for the purchase
of such Firm Shares are not made within 36 hours after such default, this Agreement
shall terminate without liability on the part of any non-defaulting Underwriter or the
CompaW. In any such case, tither the Representatives or the Company shall have
the right to postpone the Closing Date, but in no event for longer than seven days,
in order that the required changes, if any, in the Registration Statement, in the Time
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of Sale Prospectus, in the Prospectus or in any other documents or arrangements
may be effected. If, on an Opdon Closing Date, any Underwriter or Underwriters
sh~ll fail or refuse to pt~chase Additional Shares and the aggregate number of
Additional Shares with respect to which such default occurs is more than one-tenth
of the aggregate number of Additional Shares to be purchased on such Option
Closing Date, the non-defaulting Underwriters shall have the option to (i) terminate
theiz obligation hereunder to purchase the Additional Shares to be sold on such
Option Closing Date or (ii) purchase not less than the number of Additional Shares
that such non-defaulting Underwriters would have been obligated to purchase in the
absence of such default. Any action taken under this paragraph shall not relieve any
defaulting Underwriter from liability in respect of any default of such Underwriter
under this Agreement.

10.    Representations and DMemnilies to Survive. The respective agreements,
representations, warranties, indemnities and other statements of the Company and
the Underwriters set forth or made pursuant to this Agreement will remain in full
force and effect, regardless of any investigation made by or on behalf of any
Underwriter, the Company or any of the officers, directors, employees, agents or
controlling persons referred to in Secdon 7 hereof, and will survive delivery of and
payment for the Shares. The provisions of Sections 6 and 7 hereof shall survive the
termination or cancellation of this Agreement.

t I.    Entire Agreement. (a) This Agreement, together with aW
contemporaneous written agreements and any prior written agreements (to the
extent not superseded hereby) that relate to the offering of the Shares, represents the
entire agreement between the Company, on the one hand, and the Underwriters, on
the other hand, with respect to the preparation of any Preliminary Prospectus, the
Time of Sale Prospectus, the Prospectus, the conduct of the offering, and the
purchase and sale of the Shares.

(b)    The Company acknowledges that in connection with the offering of
the Shares: (i) the Underwriters have acted at arm’s length and are not agents of, and
oxve no fiduciary duties to, the CompaW or aW other person in respect of the
transactions contemplated by this Agreement irrespective of whether the
Underwriters have advised or are advising the Company on other matters; (ii) the
Underwriters owe the CompaW only those duties and obligations set forth herein
and in prior written agreements (to the extent not superseded hereby), if aW; (iii) the
Underwriters may have interests that differ from those of the CompaW and (iv) the
Purchase Price and the public offering price of the Shares set forth in this Agreement
were established and agreed to by the Company following arm’s length discussions
with the Underwriters, and the Company understands and accepts the terms, risks
and conditions of the transactions contemplated by this Agreement. The CompaW
waives to the fullest extent permitted by applicable laxv any claims it may have against
the Underwriters arising from an alleged breach of fiduciary duty in connection xvith
the offering of the Shares.

31
|[521498411



12. IntendedBen~dams. This Agreement shall inure to the benefit of and
be binding upon the Underwriters, the Company and their respective successors.
No purchaser of Shares from any Underwriter shall be deemed to be a successor by
,eason merdy of such purchase. Nothing expressed or mentioned herein is intended
or shall be construed to give any individual or entity, other than the Underwriters,
the Company and thdr respective successors, and the controlling persons, aff~ates,
officers and directors referred to in Section 7 and their heirs and tegal
representatives, any legal or equitable right, remedy or claim under or in respect of
this Agreement or any provision herein contained. This Agreement is intended to be
for the sole and exclusive benefit of the Underwriters, the Company and their
respective successors and said controlling persons, affiliates, officers and directors
and their heirs and legal representatives, and for the benefit of no one rise.

13.    Partial Unenforceabilit, y. The invalidity or unenforceability of any
Section, subsection, paragraph, clause or other provision hereof shall not affect the
validity or enforceability of any other Secdon, subsection, paragraph, clause or other
provision hereof, If any Section, subsection, paragraph, clause or other provision
hereof is for any reason determined to be invalid or unenforceable, then there shall
be deemed to be made such minor changes (and only such minor changes) as are
necessary to make the remainder of this Agreement valid and enforceable.

14.    Counteq~arts. This Agreement may be executed in aW number of
counterparts and by different parties hereto in separate counterparts, each of which
shall be deemed to be an original, but all of which taken together shall constitute one
and the same agreement. Delivery of an executed counterpart by facsimile or
electronic transmission shall be equa~y as effective as delivery of an original
counterpart of this Agreement. The failure by a party to deliver an original executed
counterpart to this Agreement shall not affect the validity, enforceability and binding
effect of this Agreement.

15.    Applicable LaJv. This Agreement shall be governed by and construed
in accordance with the internal laws of the State of New York.

16.        TRIAL BY JURY. THE COMPANY (ON ITS BEHALF AND,
TO THE EXTENT PERMITTED BY APPLICABLE LA\V, ON BEHALF OF
ITS SL~SIDIAR~ES, STOCKJ~IOLDERS AND AFFILIATES) AND EACH OF
THE UNDERWRITERS HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL
KIGHT TO TRLAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT
OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

17.    Headings. The headings of the secdons of this Agreement have been
inserted for convenience of reference only and sha~ not be deemed a part hereof.

18.    Notices. All communications hereunder shall be in writing and
effective only upon ,eceipt and if to the Underxvriters shall be delivered, mailed or
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sent to the Representatives in care of Robert W. Baizd & Co. Incorporated, 777 East
Wiscons~ Avenue Milwaukee, Wisconsin 53202, Fax: (414) 298-7474, Attention:
Sandy Walter, with a copy to the Legal Department, Robert W. Baird & Co.
Incorporated, 777 East Wisconsha Avenue, Milwaukee, Wisconsin 53202, Fax: (414)
298-7800; and if to the Company shall be delivered, mailed or sent to Middlesex
Water Company, 485C Route I South, Suite 400, Isdin, New Jersey 08830, Fax:
(732) 218-1126, Attention A. Brace O’Connor, Senior Vice President, Treasurer and
Chief Financial Officer, with a copy to Jay L. Kooper, Vice President, General
Counsel and Secretary.

[Signature Page Follows]
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Very truly yours,

MIDDLESEX WATER COMPANY

Narde: A. Bruce O’Connor
Title: Senior Vice President,

Treasurer and Chief
Financial Officer

[Signature Page to Underwriting Agreement]
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Accepted as of the date hereof

ROBERT W. BAIRD & CO. INCORPORATED
JANNEY MONTGOMERY SCOTT LLC

Acting severally on behalf of themsdves and the
several Underwriters named in
Schedule I hereto

By: ROBERT W. BAIRD &CO./INCORPORATED

Title:

By: JANNEY MONTGOMERY SCOTT LLC

Name:
Title:

[Signature Page to Undet~a, riting Agreement]
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Accepted as or" the date hereof

ROBERT W. BAIRD & CO, INCORPORATED
JANNEY MONTGOMERY SCOTT H,C

Acting severally on behalf of themselves and the
seve~alUnderwrite~:s named in
Schedule I hereto

By: ROBERT W. BAIRD & CO. INCORPORATED

By:

Name: David Lau
Tide: Managing Director

[Signature Page to Underwriting Agreement]



SCHEDULE I

Underwriter

Robert W. Baird & Co. Incorporated .....................

Janney Montgomery Scott LLC ...............................

Boenning & Scattergood, Inc ...................................

Total: ...............................................................

Number of Firm Shares

482,645

105,785

661,157

Number of Additional Shares

72,396

15,868

10,909

99,173



SCHEDULE II-A

Time of Sale Prospectus

Preliminary Prospectus, including Preliminary Prospectus Supplement dated November
19, 2019 and Base Prospectus dated September 6, 2019

Orally communicated pricing information to be included bdow on t_his Schedule II-A if
a find term sheet is not used, including the following:

Number of Firm Shares to be Sold by the Company: 661,157
Number of Additional Shares Subject to Option: 99,173
Price to public per share: $60.50
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SCHEDULE II-B

Electronic road show not included in Time of Sale Prospectus

Electronic toad show dated as of November ~[4, 2019.



EXHIBIT A

FORM OF LOCK-UP LETTER TO BE SIGNED BY OFFICERS, DIRECTORS
AND CERTAIN SHAREHOLDERS

[o], 2019

ROBERT W. BAIRD & CO. INCORPORATED
JANNEY MONTGOMERY SCOTT LLC
c/o Robert W. Baizd & Co. Incorporated
777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202

Ladies and Gentlemen:

The undersigned understands that Robert W. Baird & Co. Incorporated ("Baird")
and Janney Montgomery Scott LLC (the "Representatives") propose to enter into an
Underwriting Agreement (the "Underwriting Agreement") with Middlesex Water
Company, a New Jersey corporation (the "Company"), providing for the public offering
(the "Public Offering") by the several Underwriters (the "Underwriters"), including the
Representatives, of 661,157 shares (the "Shares") of the common stock, no par vldue, of the
Company (the "Common Stock").

To induce the Underwriters that may participate in the Public Offering to continue
their efforts in connection with the Public Offering, the undersigned hereby agrees that,
without the prior written consent of the Representatives on behalf of the Underwriters, it
will not, during the period commencing on the date hereof and ending 60 days after the date
of the find prospectus relating to the Pubfic Offering (the "Restricted Period"), (1) offer,
pledge, sell, contxact to sell, sell any option or contract to purchase, purchase any option or
contract to sell, make any short sale, grant any option, right or warrant to purchase, lend, or
otherxvise transfer, sell or dispose of, dixecfly or indirectly, any shares of Common Stock or
any securities convertible into or exercisable or exchangeable for Common Stock, whether
now owned or hereinafter acquired, owned directly by the undersigned (including holding as
a custodian) or with respect to which the undersigned has beneficial oxvnership (as such term
is used in Rifle 13d-3 of the Securities Exchange Act of 1934, as amended (the "Exchange
Act")),(2) enter into any swap or other arrangement that transfers to another, in whole or in
part, any of the economic consequences of ownership of the Common Stock, whether any
such transaction described in clause (1) or (2) above is to be settled by delivery of Common
Stock or such other securities, in cash or otherwise, (3) file any registration statement with
the Commission relating to the offering of any shares of Common Stock or any securities
convertible into or exerdsable or exchangeable for Common Stock, or (4) publicly announce
an intention to effect any transaction specified in clause (1), (2) or (3).

The foregoing restrictions shall not apply to (a) transactions relating to shares of
Common Stock or other securities acquired in open market transactions after the
completion of the Public Offering, pr0vided that no ftling under Secdon 16(a) of Exchange
Act shall be required or shall be voluntarily made in connection with subsequent sales of



Common Stock or other securities acquired in such open market transactions, (b) transfers
of shares of Common Stock or any security convertible into Common Stock as a bona fide
gift, (c) transfers by wi~ or intestate succession to the undersigned’s immediate family or to a
trust, the benefidaries of which are exclus~vdy the undersigned or members of the
undersigned’s immediate family, (d) pro rata distributions of shares of Common Stock or
any security convertible into Common Stock to limited partners or stockholders of the
undersigned, (e) the establishment of any contract, instruction or plan (a "Plan") that
satisfies all of the requirements of Rule 10b5-1 (c) (1) (i) ~) under the Exchange Act for the
transfer of shares of Common Stock;provided that no sales of Common Stock shall be made
pursuant to such a Plan prior to the expiration of the Restxicted Period, and such a Plan may
only be established if no public announcement of the establishment or existence thereof and
no filing with the Securities and Exchange Commission or other regulatory authority in
respect thereof or transactions thereunder or contemplated thereby, by the undersigned, the
Company or any other person, shall be required, and no such announcement or filing is
made voluntar~y by the undersigned, the Company or aW other person, prior to the
expiration of the Restricted Period, or (f) receipt by the undersigned from the Company of
Common Stock, or any securities convertible into or exchangeable for Common Stock,
pursuant to employee stock option plans, dividend reinvestment plans or direct share
purchase plans existing on, or upon the conversion or exchange of convertible or
exchangeable securities outstanding as of, the date of this Letter Agreement and described in
the prospectus rdating to the Public Offering;provided that, for the avoidance of doubt, any
such Common Stock or securities received by the undersigned shaB be subject to all of the
restrictions set forth in this Letter Agreement;provided that in the case of any transfer or
distribution pursuant to clause (b), (c) or (d), (i) each donee or distributee shall sign and
de~ver a lock-up letter substantially in the form of this letter and (ii) no fRing under
Section 16(a) of the Exchange Act, reporting a reduction in benefidal ownership of shares of
Common Stock, shall be required or shall be voluntarily made during the Restricted Period.
For purposes of this Lock-Up Agreement, "immediate family" shall mean any relationship
by blood, marriage, domestic partnership or adoption, not more remote than first cousin.

In addition, the undersigned agrees that, without the prior written consent of the
Representatives on behalf of the Underwriters, not to, during the Restricted Period, make
any demand for or exercise any right with respect to, the registration ofaW shares of
Common Stock or aW security convertible into o~: exercisable or exchangeable for Common
Stock. The undersigned also agrees and consents to the entry of stop transfer instructions
with the Company’s transfer agent and registrar against the transfer of the undersigned’s
shares of Common Stock except in compliance with the foregoing restrictions.

The undersigned understands that, if the Underwriting Agreement (other than the
provisions thereof which survive termination) shall terminate or be terminated prior to
payment for and delivery of the Common Stock to be sold thereunder, the undersigned shall
be rdeased from all obligations under this Letter Agreement. The undersigned understands
that the Underwriters are entering into the Underwriting Agreement and proceeding with the
Public Offe~ng in reliance upon this Letter Agreement. The undersigned further
understands that this agreement is irrevocable and shall be binding upon the undersigned’s
heirs, tegal representatives, successors and assigns.
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Whether or not the Public Of£ezing actuary occurs depends on a nttrnber of factors,
including market conditions. Any Public Offering will only be made pursuant to an
Underwriting Agreerrxent, the terms of which are subject to nego~adon between the
Company and the Unde~-,vriters.

This Letter Agreement shall be governed by and construed in accordance with the
laws of the State of New York without regard to principles of conflict of laws that would
result in the application of any other law than the laws of the State of New York.

Very truly yours,

(Name)

(Address)
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