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1500 Ronson Road

Iselin, New Jersey 08830-0452
NASDAQ Stock Market
Symbol: MSEX

April 12,2011

Dear Shareholder:

You are cordially invited to attend Middlesex Water Company’s Annual Meeting of Shareholders (the “Annual
Meeting”). The Annual Meeting will be held on Tuesday, May 24, 2011 at 11:00 a.m. at the Company’s headquarters,
1500 Ronson Road, Iselin, New Jersey.

At the meeting, you will be asked to elect four directors, to ratify the appointment by the Audit Committee of our
independent registered public accounting firm, to approve a non-binding advisory resolution approving the
compensation of our named executive officers, to provide a non-binding advisory vote as to the frequency (every one,
two or three years) of a non-binding shareholder vote to approve the compensation of our named executive officers
and to transact any other business that may properly be brought before the Annual Meeting. In addition to specific
matters being voted on, management will report on company activities. We welcome this opportunity to meet with our
shareholders and look forward to your comments and questions. Information about the meeting is presented in the
following Notice of Annual Meeting of Shareholders and Proxy Statement which you are urged to carefully read.

In accordance with the Securities and Exchange Commission (SEC) rules, we are furnishing proxy materials to our
shareholders over the Internet. On or about April 12, 2011 we expect to mail our shareholders a notice containing
instructions on how to access our Proxy Statement and Annual Report to Shareholders and vote online or by
telephone. The notice also provides instructions on how you can request a paper copy of these documents if you
desire. You may read, print and download our Annual Report and Proxy Statement by visiting the Investor Relations
section of our website at www.middlesexwater.com. Utilizing Internet delivery reduces printing and postage costs,
minimizes our impact on the environment and helps preserve our natural resources.

We appreciate your continued interest and participation in the affairs of the Company and look forward to seeing you
on May 24th.

Sincerely,

Dennis W. Doll
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Chairman of the Board

A Provider of Water, Wastewater and Related Products and Services
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Shareholders can help avoid the necessity and expense of follow-up letters to ensure that a quorum is present at the
Annual Meeting by promptly voting their shares.

YOU MAY VOTE YOUR SHARES IN ANY OF THE FOLLOWING WAYS:

1.1f you received a printed proxy card, mark, sign, date and return the proxy card (see instructions on the Proxy
Materials Notice on how to request a printed proxy card);

2.Call the toll-free telephone number shown at the website address listed on your Notice of Internet Availability of
Proxy Materials (NOIA) or on your proxy card to vote by phone;

3. Visit the website shown on your NOIA or on the proxy card to vote via the Internet; or

4.Vote in person at the Annual Meeting ( if you are a beneficial owner whose shares are held in the name of a bank,
broker or other nominee, you must obtain a legal proxy, executed in your favor, from the stockholder of record (that
is, your bank, broker or nominee) to be able to vote at the Annual Meeting.

Shareholders are invited to view the Investor Relations section of our website at www.middlesexwater.com and the

following website www.proxyvote.com to transmit voting instructions and for electronic delivery of information up
until 11:59 p.m. Eastern Daylight Time, on May 23, 2011. (Shareholders will need the 12 digit control number from
the proxy card or NOIA to view proxy materials at www.proxyvote.com)
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1500 Ronson Road
Iselin, New Jersey 08830-0452

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND PROXY STATEMENT

The Annual Meeting of Shareholders (the “Annual Meeting”) of Middlesex Water Company will be held at 11:00 a.m.,
Tuesday, May 24, 2011 at the Company’s headquarters, 1500 Ronson Road, Iselin, New Jersey for the following
purposes:

1.To elect the four nominees to the Board of Directors named in the attached proxy statement, in each case, until their
respective successors are elected and qualify.

2.To ratify the appointment of ParenteBeard LLC as our independent registered public accounting firm for the fiscal
year ending December 31, 2011.

3. To approve a non-binding advisory resolution approving the compensation of our named executive officers.

4.To provide a non-binding advisory vote as to the frequency (every one, two or three years) of the non-binding
shareholder vote to approve the compensation of our named executive officers.

We may also transact any other business that may properly be brought before the Annual Meeting.

The Board of Directors has fixed the close of business on March 31, 2011 as the record date for the determination of
the shareholders entitled to notice of, and to vote at, the Annual Meeting.

Whether or not you plan to attend the Annual Meeting, it is important that your shares be represented and voted. If
you received a paper copy of the proxy card or voting instruction by mail, you can vote by signing, dating, and
returning the enclosed proxy card or voting instruction. Registered shareholders and participants in plans holding
shares of our Common Stock may vote by telephone or over the Internet. Instructions for using these convenient
services are set forth in the instructions for voting that are attached to the proxy card. Beneficial owners of shares of
Common Stock held in street name through a bank or brokerage account should follow the enclosed voting instruction
for voting their shares.

Please note that in the absence of specific instructions as to how to vote, brokers may not vote your shares on the
election of directors, the non-binding proposal regarding the compensation of our executive officers or the
non-binding proposal regarding an advisory vote as to the frequency of the non-binding shareholder vote to approve
executive compensation. Please return your proxy card so your vote can be counted. I hope you are able to attend the
Meeting, but even if you cannot, please vote your shares as promptly as possible. Thank you.

Sincerely,



Edgar Filing: MIDDLESEX WATER CO - Form DEF 14A
KENNETH J. QUINN

Vice President, General
Counsel,

Secretary and Treasurer

Iselin, New Jersey
April 12, 20101
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ANNUAL MEETING OF SHAREHOLDERS MAY 24, 2011

This Proxy Statement sets forth certain information with respect to the accompanying proxy to be used at the Annual
Meeting of Middlesex Water Company or any adjournments or postponements thereof, for the purposes set forth in
the accompanying Notice of Annual Meeting. The Board of Directors (the “Board”) has designated the Company’s
headquarters, 1500 Ronson Road, Iselin, New Jersey as the place of the Annual Meeting. The Meeting will be called
to order at 11:00 a.m. Eastern Daylight Time on Tuesday, May 24, 2011.

The Board is making these materials available to you on the Internet or, upon your request, delivering printed versions
of these materials to you by mail. On or about April 12, 2011 we expect to mail a notice to shareholders containing
instructions on how to access the Proxy Statement and Annual Report and how to vote.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

1. Who is asking for my vote and why have I received these materials? The Board of Directors of Middlesex Water
Company is soliciting proxies for use at the Annual Meeting of Shareholders to be held on May 24, 2011 at the
Company’s headquarters, 1500 Ronson Road, Iselin, New Jersey at 11:00 a.m. The Board asks that you vote on the
matters listed in the Notice of Annual Meeting, which are more fully described in this Proxy Statement. We are
providing this proxy statement, and related proxy card to our shareholders in connection with the solicitation by the
Board of Directors of proxies to be voted at the Annual Meeting. The form of proxy and our Annual Report to
Shareholders for the year ended December 31, 2010 are expected to be made available via the Internet to our
shareholders on or about April 12, 2011.

2. What is a proxy? A proxy is your legal designation of another person to vote the stock you own. If you designate
someone as your proxy or proxy holder in a written document, that document is called a proxy or a proxy card. John
C. Cutting and Walter G. Reinhard have been designated as proxies or proxy holders for the Annual Meeting. Proxies
properly executed and received by our Corporate Secretary prior to the Annual Meeting and not revoked will be voted
in accordance with the terms thereof.

3. How are other proxy materials being furnished? Under rules adopted by the U.S. Securities and Exchange
Commission (SEC), we have chosen to furnish our proxy materials, including this Proxy Statement and the Annual
Report to Shareholders, to our shareholders over the Internet and to provide a Notice of Internet Availability (NOIA)
of proxy materials by mail, rather than mailing a full set of the printed proxy materials. As a result of the Notice and
Access rule, Middlesex Water is able to reduce printing and postage costs, as well as minimize our impact on the
environment and help preserve our natural resources. If you receive a NOIA, you will not receive a printed copy of
our proxy materials in the mail unless you request them by following the instructions provided in the NOIA. Instead,
the NOIA instructs you how to access and review all of the important information contained in the Proxy Statement
and Annual Report to Shareholders. The NOIA also explains how you may submit your proxy over the Internet. If you
would like to receive a printed copy of our proxy materials, you should follow the instructions in the NOIA.

4. Who is entitled to vote? Shareholders of record at the close of business on March 31, 2011, which we refer to as the
record date, are entitled to notice or and to vote at the Annual Meeting. As of such date, there were 15,586,657 shares
of Middlesex Water Company common stock outstanding, each entitled to one vote. A complete list of the
shareholders entitled to vote at the meeting will be available for examination by any shareholder of record at our
offices at 1500 Ronson Road, Iselin, NJ 08830 for a period of 10 days prior to the Annual Meeting. The list will also
be available for examination by any shareholder of record at the Annual Meeting.

5. How do I vote: You may vote in any of the following ways:

By mail - If you received a printed proxy card, mark, sign, date and mail the proxy card (see instructions on the
Proxy Materials Notice on how to request a printed proxy card);

10
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By phone - Call the toll-free telephone number shown at the website address listed on your Proxy Materials Notice or
on your proxy card;

By Internet - Visit the website shown on your Proxy Materials Notice or on the proxy card to vote via the Internet; or
* Inperson - Vote in person at the Annual Meeting (if you are a beneficial owner whose shares are held in the

name of a bank, broker or other nominee, you must obtain a legal proxy, executed in your favor, from the
stockholder of record (that is, your bank, broker or nominee) to be able to vote at the Annual Meeting.

11
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Please have your Proxy Materials Notice or proxy card in front of you when voting by telephone or the Internet, it
contains important information that is required to access the system.

6. What is the difference between a “record holder” and an owner holding shares in “street name?”” If your shares are
registered directly in your name, you are a “record holder.” You are a record holder if you hold a stock certificate or if
you have an account directly with our transfer agent, Registrar & Transfer Company. If your shares are held in a
brokerage account, by a broker, bank or other holder of record, your shares are held in “street name” and you are
considered the beneficial owner of those shares.

7. How are Proxies Used? All shares that have been properly voted, whether by Internet, telephone or mail, and not
revoked, will be voted at the Annual Meeting in accordance with your instructions. If you sign your proxy card but do
not give voting instructions, the shares represented by that proxy will be voted as recommended by the Board. The
Board recommends a vote for the election of four director nominees named in this Proxy Statement, the ratification by
the Audit Committee of the appointment of the independent registered public accounting firm; the approval of the
non-binding advisory resolution approving the compensation of our named executive officers; and the non-binding
advisory vote as to the frequency of the non-binding shareholder vote to approve the compensation of our named
executive officers. If any other matters are properly presented at the Annual Meeting for consideration and if you have
voted your shares by Internet, telephone or mail, the persons named as proxies in the proxy card will have the
discretion to vote on those registered matters for you. At the date we filed this Proxy Statement with the SEC, we do
not know of any other matters to be raised at the Annual Meeting.

8. What am I voting on? You are voting on the following items of business:

. To elect four (4) nominees to the Board of Directors named in the attached proxy statement

To ratify the appointment of ParenteBeard LL.C as our independent registered public accounting firm for the fiscal
year ending December 31, 2011;

* To approve a non-binding advisory resolution approving the compensation of our named executive officers
To provide a non-binding advisory vote as to the frequency (every one, two or three years) of the non-binding
shareholder vote to approve the compensation of our named executive officers

. To transact any other business that may properly be brought before the Annual Meeting.

9. How many votes must be present to hold the Meeting? In order for the Annual Meeting to be conducted, a majority
of the outstanding shares of Common Stock as of the record date must be present in person or represented by proxy at
the Annual Meeting. This is referred to as a quorum.

10. What vote is needed to elect the four directors? Directors are elected (Proposal 1) by a plurality of votes cast by
shareholders present in person or represented by proxy at the Annual Meeting, and entitled to vote on the election of
directors. Abstentions and broker non-votes will not be included in determining the number of votes cast concerning
any matter.

11. What vote is needed to ratify the appointment of Parente Beard LLC? The ratification of the appointment by the
Audit Committee of ParenteBeard LLC (Proposal 2) requires the affirmative vote of the majority of the votes cast by
shareholders present in person or by proxy at the Annual Meeting.

12. What vote is needed to approve a non-binding advisory resolution approving the compensation of our named
executive officers? The approval of the non-binding advisory resolution regarding the compensation of our named
executive officers (Proposal 3) requires that the votes cast in favor of the proposal exceed the number of votes cast
against the proposal.

12
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13. What vote is being requested to approve the non-binding advisory vote as to the frequency (every one, two or
three years) of the non-binding shareholder vote to approve the compensation of our named executive officers?
Shareholders are not voting to approve or disapprove a recommendation of the Board of Directors with respect to this
proposal. The non-binding advisory vote as to the frequency (every one, two or three years) of the non-binding
shareholder vote regarding the approval of the compensation of the named executive officers (Proposal 4) will require
you to choose between a frequency of every one, two or three years or abstain from voting.

14. What are the voting recommendations of the Board?
For the reasons set forth in more detail later in this Proxy Statement, THE BOARD OF DIRECTORS
RECOMMENDS THAT YOU VOTE:

. FOR THE PROPOSED NOMINEES FOR THE BOARD OF DIRECTORS

+OR THE RATIFICATION OF THE APPOINTMENT OF PARENTEBEARD LLC AS OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM.

+OR THE NON-BINDING ADVISORY PROPOSAL REGARDING APPROVAL OF THE COMPENSATION OF
OUR NAMED EXECUTIVE OFFICERS

¥OR A ONE-YEAR FREQUENCY FOR THE NON-BINDING SHAREHOLDER VOTE REGARDING
APPROVAL OF THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

13
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15. How will my shares be voted if I do not provide instructions to my broker? It is possible for a proxy to indicate
that some of the shares represented are not being voted with respect to certain proposals. This occurs, for example,
when a broker, bank or other nominee does not have discretion under the rule of the New York Stock Exchange (the
“NYSE”) to vote on a matter without instructions from the beneficial owner of the shares and has not received such
instructions. In these cases, non-voted shares will not be considered present and entitled to vote with respect to that
matter, although they may be considered present and entitled to vote for other purposes and will be counted in
determining the presence of a quorum. Accordingly, if the quorum is present at the meeting, non-voted shares
concerning a particular proposal will not affect the outcome of that proposal.

Please note that your bank, broker or other nominee may not vote your shares with respect to matters considered
non-routine (i) the election of the four nominees for director, (ii) the non-binding proposal regarding the approval of
the compensation of our named executive officers or (iii) the non-binding proposal regarding the non-binding vote as
to the frequency of the non-binding shareholder vote regarding the approval of the compensation of our named
executive officers in the absence of your specific instructions as to how to vote with respect to these matters. Under
the NYSE rules as currently in effect, brokers banks or other nominees have discretionary voting power to vote
without receiving voting instructions from the beneficial owner on “routine” matters but not on “non-routine” matters.
Under the rules of the NYSE, routine matters include, among other things, the ratification of appointment of the
independent registered public accounting firm. “Non-routine” matters include the election of directors, whether
contested or not. This means that if you hold your shares through a broker, bank or other nominee, and you do not
provide voting instructions by the tenth day before the Annual Meeting, the broker, bank or other nominee has the
discretion to vote your shares on the “routine” matter, but not on any “non-routine” matters. Please return your proxy card
so your vote can be counted.

16. How are abstentions and broker non-votes counted? For purposes of determining the votes cast with respect to any
matter presented for consideration at the Annual Meeting, only those votes cast “for” or “against” are included. As
described above, where brokers do not have discretion to vote or did not exercise such discretion, the inability or
failure to vote is referred to as a “broker non-vote.” Proxies marked as abstaining, and any proxies returned by brokers
as “non-votes” on behalf of shares held in street name because beneficial owners’ discretion has been withheld as to one
or more matters to be acted upon at the Meeting, will be treated as present for purposes of determining whether a
quorum is present at the Meeting. Broker non-votes and withheld votes will not be included in the vote total for the
proposal to elect the nominees for director and will not affect the outcome of the vote for these proposals. In addition,
under New Jersey corporation law, abstentions are not counted as votes cast on a proposal. Therefore, abstentions and
broker non-votes will not count either in favor of or against the non-binding proposal regarding the approval of the
compensation of our named executive officers, the non-binding proposal regarding the non-binding vote as to the
frequency of the non-binding shareholder vote regarding the approval of the compensation of our named executive
officers, or the ratification of the appointment of ParenteBeard LLC.

17. What if I change my vote after I have voted? Whether you vote by telephone, Internet or by mail, you may later
change or revoke your proxy at any time before it is exercised by: (a) submitting a properly signed proxy with a later
date; (b) voting by telephone on the Internet at a later time; or (c) by voting in person at the Annual Meeting.
Attendance at the Annual Meeting will not by itself revoke a previously granted proxy, unless you specifically request
it. You may change your proxy instructions for shares in “street name” by submitting new voting instructions to your
broker or nominee.

18. Who will count the vote? Votes will be counted by representatives of Broadridge Financial Solutions, Inc. who
will tally the votes and certify the results.

19. Who can attend the Annual Meeting? All shareholders of record as of the close of business on March 31, 2011 can

attend the meeting. Seating, however, is limited. Attendance at the Annual Meeting will be on a first arrival basis.
Shareholders are not permitted to bring cameras, recording devices or other electronic devices to the Meeting.

14
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20. Will there be a management presentation at the Annual Meeting? Yes. Management will give a brief presentation
during the meeting.

21. When are shareholder proposals due for the 2012 Annual Meeting? Should a shareholder intend to present a
proposal at the Annual Meeting to be held in the year 2012, you must submit your proposal to the Secretary of the
Company at 1500 Ronson Road,

P.O. Box 1500, Iselin, New Jersey 08830-0452, not later than December 12, 2011, in order to be considered for
inclusion in the Company's proxy statement and form of proxy relating to the 2012 Annual Meeting.

22. How will I learn the result of the vote? Announcement of the preliminary voting results will occur at the Annual
Meeting and issued in a press release and filed on form 8-K on or about May 25, 2011.

15
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PROPOSAL 1 -
ELECTION OF DIRECTORS

The Board currently consists of nine members divided into three classes with staggered three-year terms. J. Richard
Tompkins, a Class III director, Chairman of the Board from 1990-2010 and President from 1981-2003 is retiring from
the Board after 30 years of service, effective upon the expiration of his current term. The Corporate Governance and
Nominating Committee is not nominating a replacement for Mr. Tompkins at this time, but it has recommended to the
Board the following candidates for election as directors at the Annual Meeting of Shareholders: James Cosgrove, Jr.,
Amy B. Mansue, John Middleton, M.D. and Jeffries Shein. The present terms of Class III directors expire at the year
2011 Annual Meeting. Class III director candidates include a newly appointed director, James Cosgrove, Jr., as well
as John R. Middleton, M.D., and Jeffries Shein. Class III candidates are to be elected each to hold office until the
Annual Meeting of Shareholders in the year 2014, and until their respective successors are elected and qualified. Amy
B. Mansue is a newly appointed Class II director candidate standing for election. The present terms of Class II
directors expire at the 2013 Annual Meeting. Each of the nominees is currently serving as a director of the Company
and, with the exception of Ms. Mansue and Mr. Cosgrove who were appointed to the Board effective September 28,
2010, has been previously elected by our shareholders. There were no nominee recommendations from shareholders
or from any group of shareholders submitted in accordance with regulations of the SEC.

All of the nominees proposed by the Board have consented to serve if elected. Unless otherwise indicated on a proxy,
the proxy holders intend to vote the shares each proxy represents for all of the nominees for election as directors.

Directors shall be elected by a plurality of the votes cast at the election. If at the time of the meeting any of the
nominees listed should be unable to serve, which is not anticipated, it is the intention of the persons designated as
proxies to vote, in their discretion, for other nominees, unless the number of Directors constituting a full Board is
reduced.

There is shown as to each nominee, and as to each Director whose term of office will continue after the year 2011
Annual Meeting, his or her age as of the date of the Annual Meeting, Class, period of service as a Director of the
Company, and business experience during the last five years.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS
VOTE FOR PROPOSAL 1, THE ELECTION OF JAMES COSGROVE, JR., AMY B. MANSUE,
JOHN MIDDLETON, M.D. AND JEFFRIES SHEIN.

16
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NOMINEES FOR ELECTION AS DIRECTORS WITH TERMS EXPIRING IN 2014

Name, Period Served
as Director and Age  Business Experience During Past Five Years and Other Affiliations

Engaged in Private Practice, Infectious Diseases; formerly Chair of the Department of
Medicine and former Chief Medical Officer of Raritan Bay Medical Center. Master of
American College of Physicians; Fellow, Infectious Diseases Society of America.

John R. Middleton,
M.D.

Class III Director

since 1999 Age 66

Managing Partner, JGT Management Co., LLC, a management and investment firm, since
2003 and formerly a Partner of Jacobson, Goldfarb & Tanzman Associates, a commercial real
estate brokerage firm, since 1972. Director, Raritan Bay Medical Center and Director, The
Provident Bank.

Jeffries Shein

Class III Director
since 1990 Age 71

NEW DIRECTOR

Professional Engineer licensed in the State of New Jersey; Principal, Omni Environmental
LLC, which provides environmental consulting services to clients in the public and private
sectors. Director, Association of Environmental Authorities. Member, American Society of
Civil Engineers, the American Water Resources Association, the National Society of
Professional Engineers and the Water Environment Federation.

James Cosgrove, Jr.

P.E.

Class III Director

since 2010 Age 47

17



Edgar Filing: MIDDLESEX WATER CO - Form DEF 14A

18



Edgar Filing: MIDDLESEX WATER CO - Form DEF 14A

NOMINEE FOR ELECTION AS DIRECTOR WHOSE TERM EXPIRES IN 2013

Name, Period Served
as Director and Age Business Experience During Past Five Years and Other Affiliations
NEW DIRECTOR

President and CEO of Children’s Specialized Hospital, the largest pediatric
rehabilitation hospital in the country. Director, New Jersey Chamber of Commerce,
DEVCO New Brunswick Development Corp., New Jersey Hospital Association and
the National Association of Children’s Hospitals and Related Institutions.

Amy B. Mansue

Class II Director

since 2010 Age 46

DIRECTORS CONTINUING IN OFFICE WHOSE TERMS EXPIRE IN 2012
(Not subject to election this year)

Name, Period Served
as Director and Age Business Experience During Past Five Years and Other Affiliations

Retired, formerly Senior Engineer, Science Applications International Corporation,
specialists in information, energy and military systems, Pittsburgh, Pennsylvania.

John C. Cutting
Class I Director

since 1997 Age 74

Chairman, President and CEO of Middlesex Water Company since May 2010, Vice
Chairman 2009-2010, President, CEO and Director of Middlesex Water Company
since 2006. Executive Vice President since November 2004. Director and
Chairman, Tidewater Utilities, Inc. (TUI), Tidewater Environmental Services, Inc.;
White Marsh Environmental Systems, Inc., (a subsidiary of TUI); Pinelands Water
Company and Pinelands Wastewater Company; Utility Service Affiliates, Inc., and
Utility Service Affiliates (Perth Amboy) Inc. since January 1, 2006. Mr. Doll is
Chairman of the Board of Directors of the New Jersey Utilities Association,
Director, National Association of Water Companies and Director of the Water
Research Foundation.

Dennis W. Doll

19
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DIRECTORS CONTINUING IN OFFICE WHOSE TERMS EXPIRE IN 2013
(Not subject to election this year)

Name, Period Served
as Director and Age  Business Experience During Past Five Years and Other Affiliations

Executive Vice President and Chief Financial Officer of Northfield Bancorp, Inc.; Board of
Trustees, CentraState Medical Center; Member of the American Institute of Certified Public
Accountants, New Jersey Society of Certified Public Accountants and America’s Community
Bankers.

Steven M. Klein

Class II Director
since 2009 Age 45

Partner, Law Firm of Norris, McLaughlin & Marcus, P.A. of Bridgewater, New Jersey, since
1984. Director, Fanwood-Scotch Plains YMCA. (1)

Walter G. Reinhard,
Esq.

Class II Director

since 2002 Age 65

(1) Norris, McLaughlin & Marcus, P.A., provides legal services to the Company in the areas of corporate and
regulatory matters.
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GOVERNANCE AND BOARD MATTERS
General Information
Management of the Company is under the general direction of the Board of Directors who are elected by the
shareholders. Our business and affairs are managed under the direction of the Board in accordance with the New
Jersey Business Corporation Act and our Certificate of Incorporation and By-Laws. Members of the Board are kept
apprised of our business through discussions with the Chairman and Chief Executive Officer and other officers, by
reviewing materials provided to them, and by participating in meetings of the Board and its Committees.

Board Meetings and Attendance at Annual Meeting of Shareholders

The Board of Directors holds monthly meetings and meets on other occasions when required in special circumstances.
The Board of Directors held twelve meetings and the Board Committees held twenty-one meetings during fiscal year
2010. Each incumbent Director attended 90% or more of the total number of meetings of the Board and Committees
on which each served. All of the directors serving at the time of the fiscal year 2010 Annual Meeting of Shareholders
held in May 2010 attended that meeting.

Board Independence

The Company’s Common Stock is listed on the NASDAQ Global Select Market. NASDAQ listing rules require that a
majority of the Company’s directors be “independent directors” as defined by NASDAQ corporate governance standards.
Generally, a director does not qualify as an independent director if the director has, or in the past three years has had,
certain material relationships or affiliations with the Company, its external, or internal auditors, or is an employee of
the Company. The Board has determined that directors (Cosgrove, Cutting, Klein, Mansue, Middleton, Reinhard,
Shein and Tompkins) are independent directors under the NASDAQ listing standards. Mr. Doll, who is an employee
of the Company, is not considered an independent director.

The Board based these determinations primarily on a review of the responses of the Directors and executive officers to
questions regarding employment and compensation history, affiliations, family and other relationships, together with
an examination of those companies with whom the Company transacts business.

Board Leadership Structure
The Board does not have a formal policy on whether or not the role of the Chief Executive Officer and Chairman of
the Board should be separate or, if it is to be separate, whether the Chairman should be selected from the
non-employee directors or be an employee. Currently we operate with one individual, Mr. Doll, serving as Chairman
of the Board, President and Chief Executive Officer. Mr. Doll was elected by the Board as President and Chief
Executive Officer in 2006 and Chairman of the Board on May 25, 2010 following the decision by J. Richard
Tompkins to retire as Chairman but remain on the Board as a Director. Our Board leadership model consists of this
combined Chairman, President and Chief Executive Officer role, coupled with a strong independent Lead Director.
The Board believes that combining the Chairman of the Board, President and Chief Executive Officer positions is the
appropriate corporate governance structure for us at this time because it most effectively utilizes Mr. Doll’s extensive
utility and management experience and knowledge regarding the Company, as well as his capabilities in effectively
identifying strategic priorities and leading discussions on, and execution of, the Company’s strategy.
The Company’s independent directors bring experience, oversight and expertise from outside the company and
industry. In order to ensure that the independent directors play a leading role in our current leadership structure, the
Board established the position of Lead Director in 2010 and named Jeffries Shein, director since 1990, to that position
on June 22, 2010. Mr. Shein is Chair of the Compensation Committee and serves on the Corporate Governance and
Nominating, Pension and Ad Hoc Pricing Committees.
The Lead Director has the following responsibilities:

. Adpvises the Chairman as to an appropriate schedule of Board meetings;
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. Reviews and provides the Chairman with input regarding the agenda for Board meetings;
Presides at all meetings at which the Chairman is not present, including executive sessions of the independent
directors, and apprises the Chairman of the issues considered;

{s available for consultation and direct communication with the Company’s shareholders and other members of the
Board;
. Calls meetings of the independent directors when necessary and appropriate;
. Performs such other duties as the Board may from time to time delegate.

As part of our Board’s annual assessment process, the Board evaluates our board leadership structure to ensure that it
remains appropriate. The Board recognizes that there may be circumstances in the future that would lead it to separate
the roles of Chief Executive Officer and Chairman of the Board, but believes that the absence of a formal policy
requiring either the separation or combination of the roles of Chairman and Chief Executive Officer provides the
Board with the flexibility to determine the best leadership structure as conditions potentially change in the future.

10
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Board Committee Membership
The Company’s Board of Directors maintains a number of standing committees to assist with the performance of its
responsibilities. These committees and their members during 2010 are described below:

CAPITAL CORPORATE AD HOC

IMPROVEMENT GOVERNANCE AND PRICING
NAME AUDIT COMPENSATION NOMINATING PENSION
Annette Catino (1) X X X X X*
James Cosgrove, Jr.
2) X X
John C. Cutting X X* X* X
Amy B. Mansue (3) X X
Steven M. Klein (4) X*+ X X
John R. Middleton,
M.D. X X X
John P. Mulkerin (5) X*+ X X
Walter G. Reinhard X X* X
Jeffries Shein X* X X X
J. Richard Tompkins X X X X*

* Indicates Committee Chair

+ Indicates Audit Committee Financial Expert

(1) Annette Catino resigned from the Board effective October 26, 2010.

(2) Mr. Cosgrove was named to the Board effective September 28, 2010 and to the Capital Improvement and Ad Hoc
Pricing Committee on November 30, 2010.

(3) Amy Mansue was named to the Board effective September 28, 2010 and to the Audit Committee and
Compensation Committee effective November 30, 2010.

(4) Mr. Klein was appointed Chairman of the Audit Committee and Audit Committee Financial Expert following the
retirement from the Board of John Mulkerin on June 22, 2010.

(5) Mr. Mulkerin resigned from the Board, and as Audit Committee Chair, effective June 22, 2010.

Board Committee Responsibilities

Audit Committee

The Audit Committee held four meetings and three teleconferences during 2010. The Audit Committee reviews with
the independent registered public accounting firm the scope of the annual audit; receives and reviews the independent
registered public accounting firm’s annual report; reviews the independence of the independent registered public
accounting firm, services provided by them and their fees; recommends to the Board of Directors the inclusion of the
audited financial statements in the Company’s Annual Report to the Securities and Exchange Commission on Form
10-K; and is directly responsible for the appointment of an independent registered public accounting firm for the
following calendar year.

In March 2011, the Board of Directors re-approved the written Charter for the Audit Committee which is available in
the Investor Relations section of our website www.middlesexwater.com under Corporate Governance. All of the
members of the Audit Committee have been determined by the Board to be independent directors as defined in the
listing standards of NASDAQ.

Capital Improvement Committee

The Capital Improvement Committee held three meetings during 2010. The Capital Improvement Committee reviews
and approves the Capital Budget and the long-term capital planning needs. The Committee also monitors capital
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projects and expenditures during the year.
In April 2010, the Board of Directors re-approved a written Charter for the Capital Improvement Committee which is
available in the Investor Relations section of our website www.middlesexwater.com under Corporate Governance.

Compensation Committee

The Compensation Committee held four meetings during 2010. The Compensation Committee reviews and makes
recommendations to the Board of Directors as to the salaries, benefits and incentive compensation of the Executive
Officers of the Company. Executive Officer incentive compensation is awarded under the Restricted Stock Plan.
(Please refer to page 20 for a description of how awards are made under the Restricted Stock Plan.)

In February 2011, the Board of Directors re-approved a written Charter for the Compensation Committee which is
available in the Investor Relations section of our website www.middlesexwater.com under Corporate Governance. All
of the members of the Compensation Committee have been determined by the Board to be independent directors as
defined in the listing standards of NASDAQ.

11
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Compensation Committee Interlocks and Insider Participation

The members of the 2010 Compensation Committee were Annette Catino, Steven M. Klein, John R. Middleton, M.D.,
and Jeffries Shein. Annette Catino resigned from the Board in October 2010 and Amy B. Mansue was named to the
Compensation Committee in November 2010. During 2010, no member of the Compensation Committee was at any
time an officer or employee of the Company or its subsidiaries. No current member is related to any other member of
the Compensation Committee, any other member of the Board or any executive officer of the Company.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee held six meetings during 2010. The committee reviews and
makes recommendations relating to the governance of the Company, the performance and composition of the Board
and Board committees, succession planning and significant organization changes. The Committee makes
recommendations to the Board of Directors with respect to nominations for the Board and screens candidates
considered for election to the Board. In this capacity, the Committee concerns itself with the composition of the Board
with respect to depth of experience, balance of professional interests, required expertise and other factors and
evaluates prospective nominees identified by the Corporate Governance and Nominating Committee or referred by
other Board members, management, shareholders or external sources.

In November 2010, the Board of Directors re-approved a written Charter for the Corporate Governance and
Nominating Committee which is available in the Investor Relations section of our website www.middlesexwater.com
under Corporate Governance. All of the members of the Corporate Governance and Nominating Committee have been
determined by the Board to be independent directors as defined in the listing standards of NASDAQ.

Corporate Governance and Nominating Committee Process for Identifying and Evaluating Director Candidates

The Corporate Governance and Nominating Committee periodically identifies director nominees based primarily on
recommendations from management, Board members, shareholders and other sources. The Committee recommends to
the board nominees that are independent of management and satisfy SEC and NASDAQ requirements and possess
qualities such as personal and professional integrity, sound business judgment, and utility, technical or financial
expertise. The Committee also considers age and diversity (broadly construed to mean a variety of opinions,
perspectives, personal and professional experiences and backgrounds, such as gender, race and ethnicity differences,
as well as other differentiating characteristics) in making its recommendations for nominees to the full Board.
Although the Committee has the authority to retain assistance in identifying and evaluating prospective candidates for
nomination and election to the Board, the Committee does not currently employ an executive search firm or pay a fee
to any other third party to locate qualified candidates for direction positions.

The Committee met during the first half of 2010 to discuss and consider several candidates for Board membership in
the Company. Ms. Amy B. Mansue was nominated based upon her background, qualifications and past experience,
particularly in the area of finance and business management. Mr. James Cosgrove was nominated based upon his
background, qualifications and past experience, particularly in the area of environmental engineering and science. At
the August 2010 meeting of the Corporate Governance and Nominating Committee, there was a full discussion
regarding Ms. Mansue and Mr. Cosgrove for Board candidacy. Following this full evaluation and discussion, the
Committee unanimously voted to recommend to the full Board the addition of Ms. Mansue and Mr. Cosgrove as
members of the Board. A discussion by the full Board at its August 2010 meeting led to these individuals being
unanimously approved as directors effective September 28, 2010.

Pension Committee

The Pension Committee held four meetings during 2010. The Pension Committee reviews investment policies and
determines recommended investment objectives for the Company’s Pension and Retiree Plans. The Committee also
reviews the performance of the Company’s 401(k) Plan Administrator and reviews options offered in the Company’s
401(k) plan. The Committee meets quarterly with the Company’s outside Investment Managers. In January 2011, the
Board of Directors re-approved a written Charter for the Pension Committee which is available in the Investor
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Relations section of our website www.middlesexwater.com under Corporate Governance.

Ad Hoc Pricing Committee

The ad hoc Pricing Committee held one meeting in 2010. The ad hoc Pricing Committee meets, as needed, to review
financial matters including, but not limited to, the pricing and issuance of common stock and corporate bonds. No
written Charter for the Ad Hoc Pricing Committee exists at this time.

Board’s Role in Risk Oversight

The Board of Directors is made aware of risks to the Company through an ongoing Risk Management Program which
is designed to identify, evaluate and control loss exposures that could affect the Company business, employees, and
customers.

12
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The goals of the Risk Management Program include the effective prevention, control and minimization of the adverse
effects of known and predictable events through a centralized program; the building of a risk awareness culture; the
development of a program that is transparent and ultimately anticipates and prevents problems before they occur. Risk
categories focus on the brand and reputation of the Company; the health and safety of the Company’s employees, and
the business operations of the enterprise. Potential risks as well as the corrective action and risk mitigation strategies
are reviewed at the Executive Officer. Risks and their associated mitigation strategies that require Board-level
awareness are routinely reported to the Board of Directors.

Shareholder Proposals

In order to be eligible for inclusion in our proxy materials for our 2011 Annual Meeting of Shareholders, any
shareholder proposal must have been received by the Secretary of the Company, 1500 Ronson Road, Iselin, New
Jersey 08830 no later than December 10, 2010. No shareholder proposals were received by the Company for the 2011
Annual Meeting.

Advanced Notice of Business to be Conducted at an Annual Meeting of Shareholders.

For business to be properly brought before an annual meeting by a shareholder, the business must be an appropriate
matter to be voted by the shareholders at an Annual Meeting and the shareholder must have given proper and timely
notice in writing to the Secretary of the Company at 1500 Ronson Road, P.O. Box 1500, Iselin, New Jersey
08830-0452.

Shareholders are entitled to submit proposals on matters appropriate for shareholder action consistent with regulations
of the Securities and Exchange Commission. A shareholder’s notice to the Secretary must set forth as to each matter
the shareholder proposes to bring before the Annual Meeting (a) a brief description of the business desired to be
brought before the Annual Meeting and reasons for conducting such business at the Annual Meeting, (b) the name and
address, as they appear on the Company’s books, of the shareholder proposing such business, (c) the class and number
of shares of the Company which are beneficially owned by the shareholder and (d) any material interest of the
shareholder in such business.

Director Candidate Recommendations and Nominations by Shareholders

The Corporate Governance and Nominating Committee will consider shareholders’ recommendations for nominees for
election to the Board of Directors. Shareholder nominees will be evaluated under the same standards as nominees
recommended by management or the non-management members of the board. Nominations must be accompanied by
the written consent of any such person to serve if nominated and elected and by biographical material to permit
evaluation of the individual recommended, including appropriate references. Recommendations should be sent to
Middlesex Water Company, Office of the Corporate Secretary, 1500 Ronson Road, P.O. Box 1500, Iselin, New Jersey
08830-0452; or sent via the Internet to the following e-mail address: kquinn@middlesexwater.com. In order to be
considered for inclusion in the Company’s proxy statement and form of proxy relating to the 2011 Annual Meeting of
Shareholders, nominations for Director must have been received by the Company by the close of business on
December 10, 2010. The Company did not receive any recommendations from any shareholders in connection with
the 2011 Annual Meeting.

Shareholder Communications with the Board

Any shareholder wishing to communicate with a Director may do so by contacting the Company’s Corporate
Secretary, who will forward to the Director a written, e-mail, or phone communication. The Corporate Secretary has
been authorized by the Board to screen frivolous or unlawful communications or commercial advertisements.

Code of Business Conduct

The Board of Directors has adopted a Code of Conduct that applies to all of our Directors, Officers and employees.
This Code covers all areas of professional conduct, as well as strict adherence to all laws and regulations applicable to
the conduct of our business. In addition, the Company has established an internal hotline where Code of Conduct
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violations may be reported.

The Company’s Code of Conduct as well as the charters for the Audit, Capital Improvement, Compensation, Corporate
Governance and Nominating, and Pension Committees are available on our website www.middlesexwater.com under
the heading Investor Relations — (Corporate Governance). The foregoing information is available in print to any
shareholder who requests it. Requests should be addressed to Kenneth J. Quinn, Vice President, General Counsel,
Secretary and Treasurer, Middlesex Water Company, 1500 Ronson Road, P.O. Box 1500, Iselin, New Jersey
08830-0452.
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DIRECTORS’ ANNUAL RETAINER AND MEETING FEES

For 2010, Middlesex Water Company paid each of the Board members who are not employed by the Company
(“outside Directors”) an annual retainer of $12,000. As a result of a study regarding director compensation conducted by
Pearl Meyer & Partners, a national provider of compensation consulting services and survey data, effective July 1,
2008, the annual retainer of $12,000 was increased to $15,000 per annum, and the additional $3,000 per outside
Director shall be in the form of Common Stock of the Company under the Outside Director Stock Compensation Plan.
Mr. Tompkins, Chairman of the Board through May 25, 2010, received an annual retainer for his role as Chairman.
Mr. Doll, current Chairman, receives no retainer and there was no change in his compensation as a result of assuming
the role of Chairman.

The Board meeting fees for outside Directors amounted to $900 per Director for each Board meeting attended. The
Board meeting fee for Board members who are employed by the Company (“inside Directors”) amounted to $400 per
meeting.

The Board committee meeting fees for outside Directors amounted to $750 per Director for each Board committee
meeting attended. In the event that a Special Board or a Special Committee meeting via teleconference were to be
held, the meeting fees for outside Directors are $400 and $200 per meeting, respectively.

Additionally, each Committee Chairperson is paid an annual fee which is generally paid in October of each year as
follows: the Audit Committee Chairperson retainer was $2,500; the Compensation Committee Cha