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PROSPECTUS

Chesapeake Utilities Corporation
Common Stock

We may offer, from time to time in one or more offerings, in amounts, at prices, and on terms that we will determine at the time of offering, shares
of our common stock, par value per share $0.4867 (the “Common Stock”). We will provide the specific terms of any offering of Common Stock in
supplements to this prospectus. The prospectus supplements will also describe the specific manner in which we will offer these securities and may also
supplement, update, or amend information contained in this prospectus. You should read this prospectus, the applicable prospectus supplement, and any
documents incorporated by reference into this prospectus carefully before you invest.
We may sell Common Stock on a continuous or delayed basis directly, through agents, dealers, or underwriters as designated from time to time, or
through a combination of these methods. If any agents, dealers, or underwriters are involved in the sale of any securities, the applicable prospectus
supplement will set forth any applicable commissions or discounts. Our net proceeds from the sale of securities also will be set forth in the applicable
prospectus supplement.
Our Common Stock is listed on the New York Stock Exchange under the symbol, “CPK.” The last reported sale price of our Common Stock on
the New York Stock Exchange on June 26, 2020 was $80.50 per share.

Investing in our Common Stock involves risks. See “Risk Factors” on page 7.
THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY
STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
The date of this prospectus is June 30, 2020.
We have not authorized any dealer, salesman, or other person to give any information or to make any representation other than those
contained or incorporated by reference in this prospectus or any applicable supplement to this prospectus. You must not rely upon any
information or representation not contained or incorporated by reference in this prospectus or any applicable supplement to this prospectus as
if we had authorized it. This prospectus and any applicable prospectus supplement do not constitute an offer to sell or the solicitation of an
offer to buy any securities other than the registered securities to which they relate. Nor do this prospectus and any accompanying prospectus
supplement constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to
make such offer or solicitation in such jurisdiction. You should not assume that the information contained in this prospectus or any applicable
prospectus supplement is correct on any date after its date, even though this prospectus or a supplement is delivered or securities are sold on a
later date.
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FORWARD-LOOKING INFORMATION
This prospectus and the applicable prospectus supplements include and incorporate by reference forward-looking statements within the meaning
of Section 27A of the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). We intend such
forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in the Private Securities Litigation
Reform Act of 1995. Forward-looking statements are generally identifiable by use of the words “believe,” “expect,” “intend,” “anticipate,” “plan,”
“estimate,” “project,” or similar expressions. Our ability to predict results or the actual effect of future plans or strategies is inherently uncertain. Actual
results could differ materially from those in forward-looking statements because of, among other reasons, the factors described under Item 1A “Risk
Factors” in our Annual Report on Form 10-K and in the periodic reports that we file with the Securities and Exchange Commission (the “SEC”), as well
as the following:
•

state and federal legislative and regulatory initiatives that affect cost and investment recovery, have an impact on rate structures, and affect
the speed and the degree to which competition enters the electric and natural gas industries;

•

the outcomes of regulatory, environmental, and legal matters, including whether pending matters are resolved within current estimates and
whether the related costs are adequately covered by insurance or recoverable in rates;

•

the impact of climate change, including the impact of greenhouse gas emissions or other legislation or regulations intended to address
climate change;

•

the impact of significant changes to current tax regulations and rates;

•

the timing of certification authorizations associated with new capital projects and the ability to construct facilities at or below estimated
costs;

•

changes in environmental and other laws and regulations to which we are subject and environmental conditions of property that we now, or
may in the future, own or operate;

•

possible increased federal, state, and local regulation of the safety of our operations;

•

the inherent hazards and risks involved in transporting and distributing natural gas and electricity;

•

the economy in our service territories or markets, the nation, and worldwide, including the impact of economic conditions (which we do
not control ) on demand for electricity, natural gas, propane, or other fuels;

•

risks related to cyber-attacks or cyber-terrorism that could disrupt our business operations or result in failure of information technology
systems or result in the loss or exposure of confidential or sensitive customer, employee or Company information;

•

adverse weather conditions, including the effects of hurricanes, ice storms, and other damaging weather events;

•

customers’ preferred energy sources;

•

industrial, commercial and residential growth or contraction in our markets or service territories;

•

the effect of competition on our businesses from other energy suppliers and alternative forms of energy;

•

the timing and extent of changes in commodity prices and interest rates;

•

the effect of spot, forward, and future market prices on our various energy businesses;

•

the extent of our success in connecting natural gas and electric supplies to transmission systems, establishing and maintaining key supply
sources; and expanding natural gas and electric markets;
1

Table of Contents

•

the creditworthiness of counterparties with which we are engaged in transactions;

•

the capital-intensive nature of our regulated energy businesses;

•

our ability to access the credit and capital markets to execute our business strategy, including our ability to obtain financing on favorable
terms, which can be affected by various factors, including credit ratings and general economic conditions;

•

the ability to successfully execute, manage and integrate a merger, acquisition, or divestiture of assets or businesses and the related
regulatory or other conditions associated with the merger, acquisition or divestiture;

•

the impact on our costs and funding obligations, under our pension and other post-retirement benefit plans, of potential downturns in the
financial markets, lower discount rates, and costs associated with health care legislation and regulation;

•

the ability to continue to hire, train, and retain appropriately qualified personnel;

•

the effect of accounting pronouncements issued periodically by accounting standard-setting bodies; and

•

risks related to the outbreak of a pandemic, including the outbreak of the coronavirus, taking into consideration the duration and scope of
the pandemic and the corresponding impact on our supply chains, our personnel, our contract counterparties, general economic conditions
and growth, and the financial markets.

In light of these risks, uncertainties, and assumptions, the events described in the forward-looking statements might not occur or might occur to a
different extent or at a different time than we have described. We undertake no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events, or otherwise.
2
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the SEC using a “shelf” registration process. This prospectus only provides
you with a general description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. The prospectus supplement may also add, update, or change information contained in this
prospectus. You should read both this prospectus and the applicable prospectus supplement, together with additional information described under the
headings “Where You Can Find More Information” and “Incorporation of Certain Information by Reference.”
Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to “we,” “us,” “our,” the “Company,” the
“Registrant,” or “Chesapeake Utilities” mean Chesapeake Utilities Corporation and its subsidiaries. When we refer to our “Certificate of Incorporation,”
we mean Chesapeake Utilities Corporation’s Amended and Restated Certificate of Incorporation, and when we refer to our “Bylaws,” we mean
Chesapeake Utilities Corporation’s Amended and Restated Bylaws, as amended from time to time.
3
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly, and special reports, proxy statements, and other information with the SEC pursuant to the Exchange Act. Such filings
are available to the public on the SEC’s website at http://www.sec.gov. Information about us, including our filings, is also available on our website at
http://www.chpk.com; however, that information is not part of this prospectus or any accompanying prospectus supplement.
We have filed a registration statement, of which this prospectus is a part, and related exhibits with the SEC under the Securities Act. That
registration statement contains additional information about us and our Common Stock. You may obtain a copy of the registration statement and exhibits
without charge through the SEC’s website set forth above.
4
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows us to “incorporate by reference” the information contained in documents we file with the SEC, which means that we can disclose
important information to you by referring to those documents. The information incorporated by reference is an important part of this prospectus. Any
statement contained in a document that is incorporated by reference in this prospectus is automatically updated and superseded if information contained
in this prospectus, or information that we later file with the SEC, modifies or replaces that information. Any statement made in this prospectus or any
prospectus supplement concerning the contents of any contract, agreement, or other document is only a summary of the actual contract, agreement, or
other document. If we have filed or incorporated by reference any contract, agreement, or other document as an exhibit to the registration statement, you
should read the exhibit for a more complete understanding of the document or matter involved. Each statement regarding a contract, agreement, or other
document is qualified in its entirety by reference to the actual document.
We incorporate by reference the following documents we filed, excluding any information contained therein or attached as exhibits thereto, which
has been furnished to, but not filed with, the SEC:
(a)

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2019, filed on February 26, 2020, and Amendment No. 1 to our
Annual Report on Form 10-K/A, filed on June 29, 2020;

(b)

Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, filed on May 6, 2020;

(c)

Our definitive Proxy Statement on Schedule 14A filed on April 8, 2020;

(d)

Our Current Reports on Form 8-K (other than information furnished rather than filed) filed on January 16, 2020, February 14, 2020,
April 28, 2020, May 12, 2020, May 12, 2020 and June 1, 2020; and

(e)

The description of our Common Stock contained in Exhibit 4.12 to Amendment No. 1 to our Annual Report on Form 10-K/A, filed on
June 29, 2020, including any amendment or report filed for the purpose of updating the description.

Any documents we file pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act after the date of this prospectus and prior to the
termination of the offering of the securities to which this prospectus relates will automatically be deemed to be incorporated by reference in this
prospectus and a part of this prospectus from the date of filing such documents; provided, however, that we are not incorporating, in each case, any
documents or information contained therein that has been furnished to, but not filed with, the SEC.
Any person to whom a copy of this prospectus is delivered may obtain without charge, upon written or oral request, a copy of the documents
incorporated by reference in this prospectus (other than exhibits, unless they are specifically incorporated by reference in any such documents). Requests
for copies of documents should be directed to the Shareholder Services Manager, Chesapeake Utilities Corporation, P.O. Box 615, Dover, Delaware
19903-0615, telephone numbers: (302) 734-6716 or toll-free (888) 742-5275. We also maintain a website that contains additional information about us
at http://www.chpk.com. Except as provided above, no other information, including information on our website, is incorporated by reference into this
prospectus.
You should rely only on the information incorporated by reference or set forth in this prospectus or the applicable prospectus supplement. We have
not authorized anyone else to provide you with different information. We may only use this prospectus to sell securities if it is accompanied by a
prospectus supplement. We are offering these securities only in states where the offer is permitted.
You should not assume that the information in this prospectus or the applicable prospectus supplement is accurate as of any date other than the
dates on the front pages of these documents.
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THE COMPANY
Chesapeake Utilities is a Delaware corporation formed in 1947. We are an energy delivery company engaged, through our operating divisions and
subsidiaries, in regulated energy, unregulated energy, and other businesses. We operate primarily in the Mid-Atlantic region and in Florida,
Pennsylvania, and Ohio and provide natural gas transmission and distribution; electric generation and distribution; propane distribution; mobile natural
gas utility and pipeline solutions; steam generation; and other energy-related services. Our strategy is focused on growing earnings from a stable utility
foundation and investing in related businesses and services that provide opportunities for returns greater than traditional utility returns. We are focused
on identifying and developing opportunities across the energy value chain, with emphasis on midstream and downstream investments that are accretive
to earnings per share and consistent with our long-term growth strategy.
We operate within two reportable segments: Regulated Energy and Unregulated Energy. The Regulated Energy segment includes our natural gas
transmission, natural gas distribution, and electric distribution operations. All operations in this segment are regulated, as to their rates and service, by
the Public Service Commission (“PSC”) having jurisdiction in each state in which we operate or by the Federal Energy Regulatory Commission
(“FERC”) in the case of Eastern Shore Natural Gas Company, our wholly-owned natural gas transmission subsidiary. The Unregulated Energy segment
includes natural gas transmission, electricity and steam generation, propane distribution, and mobile natural gas utility and pipeline solutions.
The remainder of our operations is presented as “Other businesses and eliminations,” which consists of unregulated subsidiaries that own real
estate leased to Chesapeake Utilities, as well as certain corporate costs not allocated to other operations.
Our principal executive office is located at 909 Silver Lake Boulevard, Dover, Delaware 19904, and our telephone number is (302) 734-6799. Our
website address is http://www.chpk.com. Information on our website does not constitute part of this prospectus.
6
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RISK FACTORS
You should carefully consider the risks described in the documents incorporated by reference in this prospectus and the applicable prospectus
supplement before making an investment decision. These risks are not the only ones we face. Additional risks not presently known to us or that we
currently deem immaterial may also impair our business operations. Our business, financial condition, or results of operations could be materially
adversely affected by the materialization of any of these risks. The trading price of our securities could decline due to the materialization of any of these
risks and you may lose all or part of your investment. This prospectus and the documents incorporated herein by reference also contain forward-looking
statements that involve risks and uncertainties. Actual results could differ materially from those anticipated in these forward-looking statements as a
result of certain factors, including the risks described in the documents incorporated herein by reference, which include (i) our Annual Report on Form
10-K for the fiscal year ended December 31, 2019, (ii) our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, and (iii) documents
we file with the SEC after the date of this prospectus that are incorporated by reference into this prospectus.
7
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USE OF PROCEEDS
Unless otherwise specified in a prospectus supplement, the net proceeds from the sale of our Common Stock will be added to our general
corporate funds and may be used for general corporate purposes including, but not limited to, financing of capital expenditures, repayment of short-term
debt, financing acquisitions, investing in subsidiaries, and general working capital purposes.
8
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DESCRIPTION OF CAPITAL STOCK
Our authorized capital stock consists of 50,000,000 shares of common stock, par value $0.4867 per share, and 2,000,000 shares of preferred stock,
par value $0.01 per share.
Common Stock
Stockholders are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders and are entitled to receive
dividends when and as declared by the Board of Directors out of funds legally available therefore for distribution to stockholders and to share ratably in
the assets legally available for distribution to stockholders in the event of the liquidation or dissolution, whether voluntary or involuntary, of Chesapeake
Utilities. Stockholders do not have cumulative voting rights in the election of directors and have no preemptive, subscription, or conversion rights. Our
Common Stock is not subject to redemption by us.
The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.
Preferred Stock
Shares of preferred stock may be issued by us from time to time, by authorization of the Board of Directors and without the necessity of further
action or authorization by our stockholders, in one or more series and with such voting powers, designations, preferences and relative, participating,
optional, or other special rights and qualifications as the Board of Directors may, in its discretion, determine, including, but not limited to: (a) the
distinctive designation of such series and the number of shares to constitute such series; (b) the dividend rights, if any, for such series; (c) the voting
power, if any, of shares of such series; (d) the terms and conditions (including price), if any, upon which shares of such stock may be converted into or
exchanged for shares of stock of any other class or any other series of the same class or any other securities or assets; (e) our right, if any, to redeem
shares of such series and the terms and conditions of such redemption; (f) the retirement or sinking fund provisions, if any, of shares of such series and
the terms and provisions relative to the operation thereof; (g) the amount, if any, that the stockholders of such series shall be entitled to receive in case of
a liquidation, dissolution, or winding up of Chesapeake Utilities; (h) the limitations and restrictions, if any, upon the payment of dividends or the making
of other distributions on, and upon the purchase, redemption, or other acquisition by us of, our Common Stock; and (i) the conditions or restrictions, if
any, upon the creation of indebtedness or upon the issuance of any additional stock of Chesapeake Utilities.
Certificate of Incorporation Provisions Relating to a Change in Control
Under our Certificate of Incorporation, the affirmative vote of not less than 75% of the total voting power of all outstanding shares of our capital
stock is required to approve a merger or consolidation of Chesapeake Utilities with, or the sale of substantially all of our assets or business to, any other
corporation (other than a corporation 50% or more of the common stock of which is owned by us), if such corporation or its affiliates singly or in the
aggregate own or control directly or indirectly 5% or more of the outstanding shares of our Common Stock, unless the transaction is approved by our
Board of Directors prior to the acquisition by such corporation or its affiliates of ownership or control of 5% or more of the outstanding shares of
common stock. In addition, our Certificate of Incorporation provides for a classified Board of Directors under which approximately one-third of the
members are elected annually for three-year terms. The supermajority voting requirement for certain mergers and consolidations and the classified
Board of Directors may have the effect of delaying, deferring, or preventing a change in control of us.
Delaware Anti-Takeover Statute
We are subject to Section 203 of the Delaware General Corporation Law, which, subject to certain exceptions, prohibits a Delaware corporation
from engaging in any business combination with any interested
9
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stockholder for a period of three years following the date that such stockholder became an interested stockholder, unless: (i) the corporation’s board of
directors approved either the business combination or the transaction that resulted in the stockholder becoming an interested stockholder, (ii) upon
consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least 85% of
the voting stock of the corporation outstanding at the time the transaction commenced, or (iii) the business combination is approved by the board of
directors and authorized at an annual or special meeting of stockholders by the affirmative vote of the stockholders of at least 66 2/3% of the outstanding
voting stock that is not owned by the interested stockholder.
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PLAN OF DISTRIBUTION
We may sell the securities offered pursuant to any applicable prospectus supplement as follows:
•

through agents;

•

to or through underwriters;

•

through dealers;

•

directly by us to purchasers;

•

in “at-the-market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act; or

•

through a combination of any such methods of sale.

The name of any underwriter or agent involved in the offer and sale of such securities will be included in the applicable prospectus supplement.
We, directly or through agents or dealers, may sell, and the underwriters may resell, the securities in one or more transactions, including:
•

transactions on the New York Stock Exchange or any other organized market where the securities may be traded;

•

in the over-the-counter market;

•

in negotiated transactions; or

•

through a combination of any such methods of sale.

The distribution of securities offered pursuant to any applicable prospectus supplement may occur:
•

at a fixed price or prices, which may be changed;

•

at market prices prevailing at the time of sale;

•

in “at-the-market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or into an existing
trading market, on an exchange, or otherwise;

•

at prices related to prevailing market prices; or

•

at negotiated prices.

We may designate underwriters or agents to solicit purchases of shares of our common stock for the period of their appointment and to sell
securities on a continuing basis, including pursuant to “at-the-market offerings.” We will do so pursuant to the terms of a distribution agreement between
us and the underwriters or agents. If we engage in at-the-market sales pursuant to a distribution agreement, we will issue and sell the shares to or through
one or more underwriters or agents, which may act on an agency basis or on a principal basis. During the term of any such distribution agreement, we
may sell shares on a daily basis in exchange transactions or otherwise as we agree with the underwriters or agents. The distribution agreement may
provide that any shares of our common stock sold will be sold at prices related to the then prevailing market prices for our securities. Therefore, exact
figures regarding net proceeds to us or commissions to be paid are impossible to determine and will be described in the applicable prospectus
supplement. The terms of each such distribution agreement will be set forth in more detail in a prospectus supplement to this prospectus. To the extent
that any named underwriter or agent acts as principal pursuant to the terms of a distribution agreement, or if we offer to sell shares of our common stock
through another broker dealer acting as underwriter, then such named underwriter may engage in certain transactions that stabilize, maintain or
otherwise affect the price of our shares. We will describe any such activities in the applicable prospectus supplement relating to the transaction. To the
extent that any named broker dealer or agent acts as agent on a best efforts basis pursuant to the terms of a distribution agreement, such broker dealer or
agent will not engage in any such stabilization transactions.
11
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Agents designated by us from time to time may solicit offers to purchase the securities. We will name any such agent involved in the offer or sale
of the securities and set forth any commissions payable by us to such agent in the applicable prospectus supplement relating to any such offer and sale of
securities. Unless otherwise indicated in the applicable prospectus supplement, any such agent will be acting on a best efforts basis for the period of its
appointment. Any such agent may be deemed to be an underwriter of the securities, as that term is defined in the Securities Act.
If underwriters are used in the sale of securities, securities will be acquired by the underwriters for their own account and may be resold from time
to time in one or more transactions. Securities may be offered to the public either through underwriting syndicates represented by one or more managing
underwriters or directly by one or more firms acting as underwriters. If an underwriter or underwriters are used in the sale of securities, we will execute
an underwriting agreement with such underwriter or underwriters at the time an agreement for such sale is reached. We will set forth in the applicable
prospectus supplement the names of the specific managing underwriter or underwriters, as well as any other underwriters, and the terms of the
transactions, including compensation of the underwriters and dealers. Such compensation may be in the form of discounts, concessions, or commissions.
Underwriters and others participating in any offering of securities may engage in transactions that stabilize, maintain, or otherwise affect the price of
such securities. We will describe any such activities in the applicable prospectus supplement. During and after an offering through underwriters, the
underwriters may purchase and sell the securities in the open market. These transactions may include overallotment and stabilizing transactions and
purchases to cover syndicate short positions created in connection with the offering. The underwriters also may impose a penalty bid, which means that
selling concessions allowed to syndicate members or other broker-dealers for the offered securities sold for their account may be reclaimed by the
syndicate if the offered securities are repurchased by the syndicate in stabilizing or covering transactions. These activities may stabilize, maintain, or
otherwise affect the market price of the offered securities, which may be higher than the price that might otherwise prevail in the open market. If
commenced, the underwriters may discontinue these activities at any time.
If a dealer is used in the sale of the securities, we or an underwriter will sell such securities to the dealer, as principal. The dealer may then resell
such securities to the public at varying prices to be determined by such dealer at the time of resale. The prospectus supplement will set forth the name of
the dealer and the terms of the transactions.
We may directly solicit offers to purchase the securities, and we may sell directly to institutional investors or others. These persons may be
deemed to be underwriters within the meaning of the Securities Act with respect to any resale of the securities. The applicable prospectus supplement
will describe the terms of any such sales, including the terms of any bidding, auction, or other process, if used.
Agents, underwriters, and dealers may be entitled under agreements which may be entered into with us to indemnification by us against specified
liabilities, including liabilities under the Securities Act, or to contribution by us to payments they may be required to make in respect of such liabilities.
The applicable prospectus supplement will describe the terms and conditions of such indemnification or contribution. Some of the agents, underwriters,
or dealers, or their affiliates, may engage in transactions with or perform services for us and our subsidiaries in the ordinary course of their business.
We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement so indicates, in connection with those derivatives, the third parties may sell securities covered by
this prospectus and the applicable prospectus supplement, including short sale transactions. If so, the third party may use securities pledged by us or
borrowed from us or others to settle those sales or to close out any related open borrowings of common shares, and may use securities received from us
in settlement of those derivatives to close out any related open borrowings of common shares. The third party in such sale transactions will be an
underwriter and, if not identified in this prospectus, will be identified in the applicable prospectus supplement or a post-effective amendment to this
registration statement.
12
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If indicated in the applicable prospectus supplement, we may authorize dealers acting as our agents to solicit offers by certain institutions to
purchase the securities from us at the public offering price set forth in such prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on the date or dates stated in the prospectus supplement. Each delayed delivery contract will be for an amount not less than the
respective amounts stated in the applicable prospectus supplement. Likewise, the aggregate principal amount of the securities sold pursuant to delayed
delivery contracts will not be less or more than the respective amounts stated in the applicable prospectus supplement. We may make delayed delivery
contracts with various institutions, including commercial and savings banks, insurance companies, pension funds, investment companies, educational
and charitable institutions, and other institutions. Delayed delivery contracts will always be subject to our approval. Delayed delivery contracts will not
be subject to any conditions except the following:
(a)

The purchase by an institution of the securities covered by its delayed delivery contracts shall not at the time of delivery be prohibited
under the laws of any jurisdiction in the United States to which such institution is subject; and

(b)

If the securities are being sold to underwriters, we shall have sold to such underwriters the total principal amount of the offered securities
less the principal amount covered by the delayed delivery contracts.

Certain of the underwriters or their affiliates may, but will not necessarily, be customers of, engage in transactions with or perform services for us
or one or more of our subsidiaries in the ordinary course of our and/or their business. It is also possible that certain of the underwriters or their affiliates
may be affiliates of banking institutions or other financial services firms with which we or one or more of our subsidiaries has a pre-existing business
relationship.
13
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EXPERTS
The consolidated financial statements and financial statement schedule incorporated in this prospectus by reference to the Annual Report on Form
10-K, as amended by Amendment No. 1 to Form 10-K/A (for the sole purpose of amending the Exhibits contained in Item 15(a)(3) of Part IV of the
Annual Report on Form 10-K), for the year ended December 31, 2019, and the effectiveness of our internal control over financial reporting have been
audited by Baker Tilly Virchow Krause, LLP, an independent registered public accounting firm, as stated in their report which is incorporated herein by
reference. Such consolidated financial statements and financial statement schedule have been so incorporated in reliance on the report of Baker Tilly
Virchow Krause, LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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LEGAL MATTERS
The validity of the Common Stock will be passed upon by Baker & Hostetler LLP, Orlando, Florida. Any underwriters, dealers, or agents may
also be advised about other legal matters relating to any offering of the securities made pursuant to this prospectus by their own counsel, which will be
named in the applicable prospectus supplement.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the fees and expenses in connection with the issuance and distribution of the securities being registered hereunder.
Except for the SEC registration fee, all amounts are estimates.
SEC registration fee
NYSE listing fee
Accounting fees and expenses
Legal fees and expenses (other than Blue Sky)
Blue Sky fees and expenses (including counsel fees)
Printing expenses
Transfer agent’s and registrar’s fees and expenses
Miscellaneous expenses
Total
*
**

$

$

*
**
**
**
**
**
**
**
**

Under Rules 456(b) and 457(r) under the Securities Act, the SEC registration fee will be paid at the time of any particular offering of securities
under this Registration Statement and, therefore, is not currently determinable.
These fees are calculated based on the amount of securities offered and/or the number of offerings and, accordingly, are not presently known and
cannot be estimated at this time.

Since an indeterminate amount of securities is covered by this registration statement, the expenses in connection with the issuance and distribution
of the securities are not currently determinable. The amounts shown are estimates of expenses payable by us in connection with the filing of this
registration statement and one offering of securities hereunder, but do not limit the amount of securities that may be offered.
Item 15. Indemnification of Directors and Officers.
Under the Company’s Bylaws, each person who was or is made a party or is threatened to be made a party to any action, suit, or proceeding,
whether civil, criminal, administrative, or investigative, by reason of the fact he is or was a director or officer of the Company, or is or was serving at the
request of the Company as a director or officer of another corporation or of a partnership, joint venture, trust, or other enterprise (including employee
benefit plans), is entitled to indemnification and to be held harmless by the Company to the fullest extent permitted by the General Corporation Law of
the State of Delaware (the “DGCL”) against all expense, liabilities, and loss (including attorneys’ fees, judgments, fines, or penalties and amounts paid
in settlement) reasonably incurred or suffered by such person in connection therewith, including liabilities arising under the Securities Act. These
indemnification rights include the right to be paid by the Company the expenses incurred in defending any action, suit, or proceeding in advance of its
final disposition, subject to the receipt by the Company of an undertaking by or on behalf of such person to repay all amounts so advanced if it is
ultimately determined that such person is not entitled to be indemnified. These indemnification rights under the Bylaws are not exclusive of any other
indemnification right which any person may have or acquire under any law, bylaw, agreement, vote of stockholders, disinterested directors, or otherwise.
Under Section 145 of the DGCL, a corporation may indemnify any person who was or is a party, or is threatened to be made a party, to any action,
suit, or proceeding by reason of the fact that he is or was a director or officer of such corporation if such person acted in good faith and in a manner he
reasonably believed to be in and not opposed to the best interest of the corporation and, with respect to a criminal action or proceeding, such person had
no reasonable cause to believe that his conduct was unlawful, except that, in the case of any action or
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suit by or in the right of the corporation (such as a derivative action), no indemnification is permitted if the person shall be adjudged liable to the
corporation (other than indemnification for such expenses as a court shall determine such person is fairly and reasonably entitled).
Article Eleven of the Company’s Certificate of Incorporation provides that a director of the Company shall not be personally liable to the
Company or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (a) for breach of the director’s duty of
loyalty to the Company or its stockholders, (b) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (c) under Section 174 of the DGCL, or (d) for any transaction from which the director derived an improper personal benefit.
The Company has in effect liability insurance policies covering certain claims against any director or officer of the Company by reason of certain
breaches of duty, neglect, error, misstatement, omission, or other act committed by such person in his capacity as director or officer.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, or persons controlling us pursuant
to the foregoing provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the
Securities Act is therefore unenforceable.
Item 16. Exhibits.
A list of exhibits filed herewith or incorporated by reference is contained in the Exhibit Index, which is incorporated herein by reference.
The agreements included as exhibits to this registration statement contain representations and warranties by each of the parties to the applicable
agreement. These representations and warranties have been made solely for the benefit of the other parties to the applicable agreement and:
•

should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the parties if those
statements prove to be inaccurate;

•

may apply standards of materiality in a way that is different from what may be viewed as material to you or other investors; and

•

were made only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement and are subject
to more recent developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were made or at any other time.
We acknowledge that, notwithstanding the inclusion of the foregoing cautionary statements, we are responsible for considering whether additional
specific disclosures of material information regarding material contractual provisions are required to make the statements in this registration statement
not misleading. Additional information about us may be found elsewhere in this registration statement and our other public filings, which are available
without charge through the SEC’s website at http://www.sec.gov. See “Where You Can Find More Information.”
Item 17. Undertakings.
(a) Theundersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act;
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(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
the effective registration statement; and

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;
provided,however,
that paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) do not apply if the registration statement is on Form S-3 and the information required to
be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant
pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained
in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.
(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
(i)

Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such
form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall
be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which the
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided,
however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date; and

(5) That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of the securities, in
a primary offering of securities of the undersigned Registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if
II-3

Table of Contents

the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned Registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:
(i)

Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

(ii)

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;

(iii)

The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant
or its securities provided by or on behalf of the undersigned Registrant; and

(iv)

Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b)

The undersigned Registrant undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

(c)

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that, in the opinion of the SEC, such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer, or controlling person of the Registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer, or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will
be governed by the final adjudication of such issue.
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EXHIBIT INDEX
Exhibit No.

Description

1.1

Form of Underwriting Agreement for Common Stock *

3.1

Amended and Restated Certificate of Incorporation of Chesapeake Utilities Corporation is incorporated herein by reference to
Exhibit 3.1 of the Company’s Quarterly Report on Form 10-Q for the period ended June 30, 2010, File No. 001-11590.

3.2

Amended and Restated Bylaws of Chesapeake Utilities Corporation, effective December 4, 2012, are incorporated herein by
reference to Exhibit 3 of the Company’s Current Report on Form 8-K, filed December 7, 2012, File No. 001-11590.

3.3

First Amendment to the Amended and Restated Bylaws of Chesapeake Utilities Corporation, effective December 3, 2014, is
incorporated herein by reference to Exhibit 3(ii) of the Company’s Current Report on Form 8-K filed December 7, 2012, File
No. 001-11590.

3.4

Second Amendment to the Amended and Restated Bylaws of Chesapeake Utilities Corporation, effective November 2, 2016, is
incorporated herein by reference to Exhibit 3.3 of our Quarterly Report on Form 10-Q for the quarter ended September 30, 2016,
File No. 001-11590.

3.5

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Chesapeake Utilities Corporation, is
incorporated herein by reference to Exhibit 3.1 of our Current Report on Form 8-K, filed May 9, 2017, File No. 001-11590.

3.6

Certificate of Elimination of Series A Participating Cumulative Preferred Stock of Chesapeake Utilities Corporation, is
incorporated herein by reference to Exhibit 3.6 to our Annual Report on Form 10-K for the year ended December 31, 2017, File
No. 001-11590.

3.7

Third Amendment to the Amended and Restated Bylaws of Chesapeake Utilities Corporation, effective May 8, 2019, is
incorporated by reference to Exhibit 3.1 of our Current Report on Form 8-K, filed May 14, 2019, File No. 001-11590.

5.1

Opinion of Baker & Hostetler LLP **

23.1

Consent of Baker Tilly Virchow Krause, LLP **

23.2

Consent of Baker & Hostetler LLP (included in Exhibit 5.1) **

24.1

Power of Attorney (set forth on the signature page hereto) **

*
**

To be filed by amendment or as an exhibit to a document incorporated by reference into the registration statement.
Filed herewith.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized in the City of Dover, State of Delaware, on June 30, 2020.
CHESAPEAKE UTILITIES CORPORATION
By: /s/ Jeffry M. Householder
Jeffry M. Householder
President and Chief Executive Officer
POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Jeffry M. Householder and
Beth W. Cooper, or either of them, as his or her true and lawful attorneys-in-fact and agents, each with full power of substitution and resubstitution, for
him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to
this registration statement, and to file same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as the person might or could do in person, hereby
ratifying and confirming all that the attorneys-in-fact and agents or any of them, or their substitute or substitutes, may lawfully do or cause to be done by
virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the dates indicated.
/s/ John R. Schimkaitis
John R. Schimkaitis, Chairman of the Board
and Director
Date: June 29, 2020

/s/ Jeffry M. Householder
Jeffry M. Householder, President,
Chief Executive Officer and Director
(Principal Executive Officer
Date: June 30, 2020

/s/ Beth W. Cooper
Beth W. Cooper, Executive Vice President
and Chief Financial Officer
(Principal Financial and Accounting Officer)
Date: June 30, 2020

/s/ Eugene H. Bayard, Esq.
Eugene H. Bayard, Esq., Director
Date: June 30, 2020

/s/ Thomas J. Bresnan
Thomas J. Bresnan, Director
Date: June 29, 2020

/s/ Dr. Ronald G. Forsythe, Jr.
Dr. Ronald G. Forsythe, Jr., Director
Date: June 30, 2020

/s/ Thomas P. Hill, Jr.
Thomas P. Hill, Jr., Director
Date: June 29, 2020

/s/ Dennis S. Hudson, III
Dennis S. Hudson, III, Director
Date: June 29, 2020
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/s/ Lila A. Jaber
Lila A. Jaber, Director
Date: June 29, 2020

/s/Paul L. Maddock Jr.
Paul L. Maddock, Jr., Director
Date: June 29, 2020

/s/ Calvert A. Morgan, Jr.
Calvert A. Morgan, Jr., Director
Date: June 29, 2020

/s/ Dianna F. Morgan
Dianna F. Morgan, Director
Date: June 29, 2020
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Baker&Hostetler LLP
SunTrust Center, Suite 2300
200 South Orange Avenue
Orlando, FL 32801-3432
T 407.649.4000
F 407.841.0168
www.bakerlaw.com

June 30, 2020

Baker & Hostetler LLP, Orlando
direct dial: 407-649-4000

Chesapeake Utilities Corporation
909 Silver Lake Boulevard
Dover, Delaware 19904
Re: Registration Statement on Form S-3
Ladies and Gentlemen:

We have acted as counsel to Chesapeake Utilities Corporation, a Delaware corporation (the “Company”), in connection with the Registration Statement
on Form S-3 (the “Registration Statement”) being filed by the Company on the date hereof with the Securities and Exchange Commission (the
“Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the registration of shares (the “Shares”) of the
Company’s common stock, par value $0.4867 per share (the “Common Shares”). The Shares may be offered and sold from time to time, on a continuous
or delayed basis, by the Company pursuant to Rule 415 under the Securities Act in amounts, at prices, and on terms that will be determined at the time
of each offering and included in a prospectus supplement (a “Prospectus Supplement”) to the prospectus included in the Registration Statement.
In connection with the opinions expressed herein, we have examined and relied upon copies of such documents, records, instruments, agreements, and
such matters of fact and law as we have deemed relevant or necessary for purposes of this opinion, including, without limitation: (i) the Registration
Statement, (ii) the Company’s Amended and Restated Certificate of Incorporation, as amended to date, (iii) the Company’s Amended and Restated
Bylaws of the Company, as amended to date, and (iv) records of meetings and consents of the Board of Directors (the “Board”) of the Company
provided to us by the Company. In our examination, we have assumed, but have not independently verified, the genuineness of all signatures, the legal
capacity of all natural persons, the conformity to original documents of all documents submitted to us as certified, facsimile, or other copies and the
authenticity of all such documents, the accuracy, completeness, and authenticity of certificates of public officials, and the due authorization, execution,
and delivery of all documents where authorization, execution, and delivery are prerequisites to the effectiveness of such documents. As to questions of
fact material to this opinion, we have relied exclusively, without independent investigation or verification, upon the above-described documents and on
certain representations of certain officers of the Company. With respect to our opinion as to the Shares, we have assumed that the consideration to be
paid in connection with the sale of the Shares will be in accordance with the Prospectus Supplement.
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Based on the foregoing, and subject to further limitations, qualifications, and assumptions set forth herein, we are of the opinion that following (i) the
effectiveness of the Registration Statement, (ii) the issuance of the Shares in accordance with the terms of the Prospectus Supplement, and (iii) receipt
by the Company of the consideration for the Shares specified in the Prospectus Supplement, the Shares will be validly issued, fully paid, and
nonassessable.
We are opining solely on all applicable statutory provisions of the General Corporation Law of the State of Delaware, including the rules and regulations
underlying those provisions, and we do not express any opinion as to the laws of any other jurisdiction.
In addition, the foregoing opinions are qualified to the extent that (a) enforceability may be limited by and be subject to general principles of equity,
regardless of whether such enforceability is considered in a proceeding in equity or at law (including, without limitation, concepts of notice and
materiality), and by bankruptcy, insolvency, reorganization, moratorium, and other similar laws affecting creditors’ and debtors’ rights generally
(including, without limitation, any state or federal law in respect of fraudulent transfers); and (b) no opinion is expressed herein as to compliance with or
the effect of federal or state securities or blue sky laws.
This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon it
pursuant to the applicable provisions of the Securities Act. We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement
and to the reference to our firm under the caption “Legal Matters” in the prospectus included therein. Our opinion is expressly limited to the matters set
forth above, and we render no opinion, whether by implication or otherwise, as to any other matters relating to the Company, the Shares, or the
Registration Statement. This opinion is given as of the date hereof, and we disclaim any undertaking to advise you of subsequent changes in the facts
stated or assumed herein or of any subsequent changes in applicable law. We bring to your attention that our legal opinions are an expression of
professional judgment and are not a guarantee of result.
Very truly yours,
/s/ Baker & Hostetler LLP

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our report dated February 26,
2020, relating to the consolidated financial statements, the effectiveness of Chesapeake Utilities Corporation’s internal control over financial reporting,
and financial statement schedule of Chesapeake Utilities Corporation appearing in the entity’s Annual Report on Form 10-K, as amended by
Amendment No. 1 (Form 10-K/A) for the year ended December 31, 2019.
We also consent to the reference to us under the caption “Experts” in the Prospectus.
/s/ Baker Tilly Virchow Krause, LLP
Philadelphia, Pennsylvania
June 30, 2020

