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Portions of the Proxy Statement for the 2020 Annual Meeting of Stockholders are incorporated by reference in Part II and Part ITI, which Proxy
Statement shall be filed with the Securities and Exchange Commission within 120 days after the end of registrant’s fiscal year ended December 31,
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (this “Amendment”) to Chesapeake Utilities Corporation’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2019 (the “Original Filing”), which was originally filed with the Securities and Exchange Commission on February 26, 2020 (the
“Original Filing Date”), is being filed for the sole purpose of amending the Exhibits contained in Item 15(a)(3) of Part IV of the Original Filing to
include Exhibit 4.12, Description of Securities Registered under Section 12 of the Securities Exchange Act of 1934, as amended, which was not
included in the Original Filing, and to amend the descriptions of Exhibits 4.10 and 4.11.

Except as described above, no changes have been made to the Original Filing and this Amendment does not modify, amend, or update in any way any of
the financial or other information contained in the Original Filing. This Amendment does not reflect events that may have occurred subsequent to the
Original Filing Date.

Pursuant to Rule 12b-15 of the Securities Exchange Act of 1934, as amended, new certifications pursuant to Section 302 of the Sarbanes-Oxley Act of
2002 are filed as exhibits to this Amendment under Item 15 of Part IV hereof. Because no financial statements have been included in this Amendment
and this Amendment does not contain any disclosure with respect to Items 307 and 308 of Regulation S-K, paragraphs 3, 4, and 5 of the certifications

have been omitted.

PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES.
The following documents are filed as part of this report:

(a)(1) All of the financial statements, reports and notes to the financial statements included in Item 8 of Part II of this Annual Report on Form
10-K. ®

(a)(2) Schedule II-Valuation and Qualifying Accounts. ()
(a)(3) The Exhibits below.

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

* Exhibit 3.2 Amended and Restated Bylaws of Chesapeake Utilities Corporation, effective December 4, 2012, are incorporated herein by

+ Exhibit 3.3 First Amendment to the Amended and Restated Bylaws of Chesapeake Utilities Corporation, effective December 3, 2014, is

» Exhibit 3.4 Second Amendment to the Amended and Restated Bylaws of Chesapeake Utilities Corporation, effective November 2, 2016, is

« Exhibit 3.5 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Chesapeake Utilities Corporation,_is

« Exhibit 3.6 Certificate of Elimination of Series A Participating Cumulative Preferred Stock of Chesapeake Utilities Corporation,_is incorporated
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http://www.sec.gov/Archives/edgar/data/19745/000129993312002723/exhibit1.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828015001482/cpk12312014ex33.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828015001482/cpk12312014ex33.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828016020701/cpk9302016ex-33.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828016020701/cpk9302016ex-33.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828017005270/exhibit31toform8-k05032017.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828017005270/exhibit31toform8-k05032017.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828018002594/cpk12312017ex-36.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828018002594/cpk12312017ex-36.htm

* Exhibit 3.7

* Exhibit 4.1

« Exhibit 4.2

« Exhibit 4.3

« Exhibit 4.4

« Exhibit 4.5

* Exhibit 4.6

« Exhibit 4.7

* Exhibit 4.8

« Exhibit 4.9

+ Exhibit 4.10

incorporated herein by reference to Exhibit 4.1 of our Annual Report on Form 10-K for the year ended December 31, 2005, File
No. 001-11590.

Note Agreement dated October 31, 2008, among Chesapeake Utilities Corporation, as issuer, General American Life Insurance
Company and New England Life Insurance Company, relating to the private placement of Chesapeake Utilities Corporation’s 5.93%
Senior Notes due 2023.T

Note Agreement dated June 29, 2010, among Chesapeake Utilities Corporation, as issuer, Metropolitan Life Insurance Company and
New England Life Insurance Company, relating to the private placement of Chesapeake Utilities Corporation’s 5.68% Senior Notes
due 2026 and Chesapeake Utilities Corporation’s 6.43% Senior Notes due 2028.F

Note Agreement dated September 5, 2013, among Chesapeake Utilities Corporation, as issuer, and certain note holders, relating to
the private placement of Chesapeake Utilities Corporation’s 3.73% Senior Notes due 2028 and Chesapeake Utilities Corporation’s
3.88% Senior Notes due 2029.F

Form of Indenture of Mortgage and Deed of Trust dated September 1, 1942, between Florida Public Utilities Company and the
trustee, for the First Mortgage Bonds, is incorporated herein by reference to Exhibit 7-A of Florida Public Utilities Company’s
Registration No. 2-6087.

10-K for the year ended December 31, 2010, File No. 001-11590.

Thirteenth Supplemental Indenture dated June 1, 1992, pursuant to which Florida Public Utilities, on May 1, 1992, privately placed
$8,000,000 of its 9.08% First Mortgage Bonds due 2022, is incorporated herein by reference to Exhibit 4 to Florida Public Utilities
Company’s Quarterly Report on Form 10-Q for the period ended June 30, 1992.

4.1 of our Quarterly Report on Form 10-Q for the period ended September 30, 2015, File No. 001-11590.

First Amendment to Private Shelf Agreement dated September 14, 2018, between Chesapeake Utilities Corporation, as issuer, and
PGIM, Inc. (formerly known as Prudential Investment Management, Inc.), and other purchasers that may become party thereto,
relating to the private placement of Chesapeake Utilities Corporation’s 3.98% Senior Notes due 2039 and 3.0% Senior Notes due
2035.


http://www.sec.gov/Archives/edgar/data/19745/000162828019006754/exhibit3-amendmenttobylaws.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828019006754/exhibit3-amendmenttobylaws.htm
http://www.sec.gov/Archives/edgar/data/19745/000001974506000005/noteagreement.htm
http://www.sec.gov/Archives/edgar/data/19745/000001974506000005/noteagreement.htm
http://www.sec.gov/Archives/edgar/data/19745/000095012311044812/c16396exv4w1.htm
http://www.sec.gov/Archives/edgar/data/19745/000095012311044812/c16396exv4w1.htm
http://www.sec.gov/Archives/edgar/data/19745/000095012311023151/c13513exv4w9.htm
http://www.sec.gov/Archives/edgar/data/19745/000095012311023151/c13513exv4w9.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828015008330/executedchesapeakeprivat.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828015008330/executedchesapeakeprivat.htm

« Exhibit 4.11

* Exhibit 4.12

* Exhibit 10.1*

« Exhibit 10.2*

+ Exhibit 10.3*

« Exhibit 10.4*

* Exhibit 10.5*

« Exhibit 10.6*

+ Exhibit 10.7*

« Exhibit 10.8*

Master Note Agreement dated March 2, 2017, as subsequently amended on November 15, 2018, among Chesapeake Utilities
Corporation, as issuer, NYL Investors LLC, and other certain note holders that may become party thereto from time to time
relating to the private placement of Chesapeake Utilities Corporation’s 3.48% Senior Notes due 2038, Chesapeake Utilities
Corporation’s 3.58% Senior Notes due 2038, and Chesapeake Utilities Corporation’s 2.96% Senior Notes due 2035. T

Description of Securities Registered under Section 12 of the Securities Exchange Act of 1934, as amended, is filed herewith.

reference to our Proxy Statement dated March 29, 2013 in connection with our Annual Meeting held on May 2, 2013, File
No. 001-11590.

File No. 001-11590.

Form of Performance Share Agreement, effective January 13, 2015 for the period 2015 to 2017, pursuant to Chesapeake Utilities

No. 001-11590.


http://www.sec.gov/Archives/edgar/data/19745/000120677415001078/chesapeake_def14a.htm
http://www.sec.gov/Archives/edgar/data/19745/000120677415001078/chesapeake_def14a.htm
http://www.sec.gov/Archives/edgar/data/19745/000119312513138440/d511493ddef14a.htm
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http://www.sec.gov/Archives/edgar/data/19745/000144530514000904/exhibit108nonqualifieddefe.htm
http://www.sec.gov/Archives/edgar/data/19745/000144530514000904/exhibit108nonqualifieddefe.htm
http://www.sec.gov/Archives/edgar/data/19745/000119312513097201/d466906dex1010.htm
http://www.sec.gov/Archives/edgar/data/19745/000119312513097201/d466906dex1010.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828015001482/cpk12312014ex1015.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828015001482/cpk12312014ex1015.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828015001482/cpk12312014ex1019.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828015001482/cpk12312014ex1019.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828015008330/exhibit102peformancesharea.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828015008330/exhibit102peformancesharea.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828016011868/cpk12312015ex1019.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828016011868/cpk12312015ex1019.htm

+ Exhibit 10.9*

« Exhibit 10.10*

+ Exhibit 10.11

« Exhibit 10.12

« Exhibit 10.13*

« Exhibit 10.14*

* Exhibit 10.15

« Exhibit 10.16*

« Exhibit 10.17*

ended December 31, 2010, File No. 001-11590.

Revolving Credit Agreement dated October 8, 2015, between Chesapeake Utilities Corporation and PNC Bank, National

September 30, 2015, File No. 001-11590.

First Amendment dated February 25, 2016 to the Revolving Credit Agreement dated October 8, 2015, between Chesapeake

No. 001-11590.

Form of Performance Share Agreement, effective February 23, 2017 for the period 2017 to 2019, pursuant to Chesapeake

Moriarty, is incorporated herein by reference to Exhibit 10.1 of our Quarterly Report on Form 10-Q for the year ended June 30,
2017, File No. 001-11590.

11590.


http://www.sec.gov/Archives/edgar/data/19745/000136231009003438/c82120exv10w27.htm
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http://www.sec.gov/Archives/edgar/data/19745/000095012311023151/c13513exv10w30.htm
http://www.sec.gov/Archives/edgar/data/19745/000095012311023151/c13513exv10w30.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828015008330/pncchesapeakecreditagree.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828015008330/pncchesapeakecreditagree.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828016011868/cpk12312015ex1024.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828016011868/cpk12312015ex1024.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828016018456/cpk6302016ex-101.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828016018456/cpk6302016ex-101.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828017007969/cpk6302017ex-101.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828017007969/cpk6302017ex-101.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828019002015/cpk12312018ex-1020.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828019002015/cpk12312018ex-1020.htm
http://www.sec.gov/Archives/edgar/data/19745/000119312518187385/d601227dex101.htm
http://www.sec.gov/Archives/edgar/data/19745/000119312518187385/d601227dex101.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828018006290/cpk3312018exhibit101.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828018006290/cpk3312018exhibit101.htm

+ Exhibit 10.18

« Exhibit 10.19*

« Exhibit 10.20*

« Exhibit 10.21

+ Exhibit 10.22

« Exhibit 10.23*

« Exhibit 10.24

« Exhibit 10.25*

« Exhibit 10.26*

« Exhibit 10.27*

File No. 001-11590.
Form of Performance Share Agreement, effective February 25, 2019 for the period January 01, 2019 to December 31, 2021,

Thrivent Financial for Lutherans, United of Omaha Life Insurance Company, and CMFG Life Insurance Company is incorporated
herein by reference to our Current Report on Form 8-K filed on November 20, 2019, File No. 001-11590.



http://www.sec.gov/Archives/edgar/data/19745/000162828019002015/cpk12312018ex-1023.htm
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http://www.sec.gov/Archives/edgar/data/19745/000162828019006237/cpk3312019ex-101.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828019006237/cpk3312019ex-101.htm
http://www.sec.gov/Archives/edgar/data/19745/000162828019006237/cpk3312019ex-102.htm
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http://www.sec.gov/Archives/edgar/data/19745/000162828019013588/cpk09302019ex-101.htm
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« Exhibit 10.28* Form of Performance Share Agreement, effective February 25, 2020 for the period 2020 to 2022, pursuant to Chesapeake Utilities

« Exhibit 10.29* Amendment to Executive Employment Agreement dated December 4, 2019, between Chesapeake Utilities Corporation and Jeffry

« Exhibit 10.30* Amendment to Executive Employment Agreement dated December 4, 2019, between Chesapeake Utilities Corporation and Beth

« Exhibit 10.31* Amendment to Executive Employment Agreement dated December 4, 2019, between Chesapeake Utilities Corporation and
James F. Moriarty, )

* Exhibit 21 Subsidiaries of the Registrant. (!

* Exhibit 23.1 Consent of Independent Registered Public Accounting Firm. @)

* Exhibit 31.1 Certificate of Chief Executive Officer of Chesapeake Utilities Corporation pursuant to Exchange Act Rule 13a-14(a).and 15d—
14(a), is filed herewith.

* Exhibit 31.2 Certificate of Chief Financial Officer of Chesapeake Utilities Corporation pursuant to Exchange Act Rule 13a-14(a)_and 15d—
14(a), is filed herewith.

* Exhibit 32.1 Certificate of Chief Executive Officer of Chesapeake Utilities Corporation pursuant to 18 U.S.C. Section 1350. (1)

« Exhibit 32.2 Certificate of Chief Financial Officer of Chesapeake Utilities Corporation pursuant to 18 U.S.C. Section 1350. ("

« Exhibit 101.INS XBRL Instance Document. ()

« Exhibit 101.SCH XBRL Taxonomy Extension Schema Document. )

« Exhibit 101.CAL XBRL Taxonomy Extension Calculation Linkbase Document. )

« Exhibit 101.DEF XBRL Taxonomy Extension Definition Linkbase Document. ()

« Exhibit 101.LAB XBRL Taxonomy Extension Label Linkbase Document. )

« Exhibit 101.PRE XBRL Taxonomy Extension Presentation Linkbase Document. ?)

+ Exhibit 104 Cover Page Interactive Data File—formatted in Inline XBRL and contained in Exhibit 101.
* Management contract or compensatory plan or agreement.

T These agreements have not been filed herewith pursuant to Item 601(b)(4) of Regulation S-K under the Securities Act of 1933, as amended. We
hereby agree to furnish copies to the SEC upon request.
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(1) Previously filed as an exhibit to the Annual Report on Form 10-K for the fiscal year ended December 31, 2019, and filed with the Securities and
Exchange Commission on February 26, 2020, File No. 001-11590.

(2) Previously furnished as an exhibit to the Annual Report on Form 10-K for the fiscal year ended December 31, 2019, and filed with the Securities
and Exchange Commission on February 26, 2020, File No. 001-11590.
SIGNATURES

Pursuant to the requirements of Section 13 or 15 (d) of the Securities Exchange Act of 1934, Chesapeake Utilities Corporation has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

CHESAPEAKE UTILITIES CORPORATION

By: /s/ Jeffry M. Householder

Jeffry M. Householder
President, Chief Executive Officer and Director
June 26, 2020



Exhibit 4.12

DESCRIPTION OF THE REGISTRANT’S SECURITIES REGISTERED PURSUANT TO SECTION 12 OF THE SECURITIES
EXCHANGE ACT OF 1934, AS AMENDED

The following is a description of the common stock, par value $0.4867 per share (our “Common Stock”), of Chesapeake Utilities Corporation
(“Chesapeake Utilities,” the “Company,” “we,” “us,” or “our”) registered under Section 12 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). This description is a summary and is qualified in its entirety by reference to our Amended and Restated Certificate of Incorporation,
as amended (the “Certificate of Incorporation”) and our Amended and Restated Bylaws, as amended (the “Bylaws”), each of which are incorporated
by reference as exhibits to the Annual Report on Form 10-K of which this Exhibit 4.12 is a part. We encourage you to read our Certificate of
Incorporation, our Bylaws, and the applicable provisions of the Delaware General Corporation Law for additional information.

Authorized and Outstanding Capital Stock

Our authorized capital stock consists of 50,000,000 shares of our Common Stock and 2,000,000 shares of preferred stock, par value $0.01 per share (our
“Preferred Stock”). As of February 20, 2020, 16,407,017 shares of our Common Stock were outstanding and no shares of our Preferred Stock were
outstanding.

Common Stock

Our 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 (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. Our 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 our 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: (i) the
distinctive designation of such series and the number of shares to constitute such series; (ii) the dividend rights, if any, for such series; (iii) the voting
power, if any, of shares of such series; (iv) 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; (v) our right, if any, to redeem
shares of such series and the terms and conditions of such redemption; (vi) the retirement or sinking fund provisions, if any, of shares of such series and
the terms and provisions relative to the operation thereof; (vii) 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; (viii) 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 (ix) the conditions or
restrictions, if any, upon the creation of indebtedness or upon the issuance of any additional stock of Chesapeake Utilities.



Certain Provisions of our Certificate of Incorporation and our Bylaws

Certain provisions in our Certificate of Incorporation and Bylaws, as well as certain provisions of Delaware Law, may be deemed to have an anti-
takeover effect and may delay, deter, or prevent a tender offer or takeover attempt that a stockholder might consider to be in its best interests, including
attempts that might result in a premium being paid over the market price of the shares held by stockholders. These provisions contained in our
Certificate of Incorporation and Bylaws include the items described below.

Change of Control Approvals. Pursuant to 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 Ultilities 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.

Classified Board of Directors. 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.

Special Stockholder Meetings. Our Bylaws provide that a special meeting of stockholders, unless otherwise provided by law or by the Certificate of
Incorporation, may be called only by (i) the Chief Executive Officer and (ii) the Chief Executive Officer or the Secretary at the request in writing of a
majority of the Board of Directors, and not at the request of any other person or person.

Stockholder Advance Notice Procedure. Our Bylaws establish an advance notice procedure for stockholders to make nominations of candidates for
election as directors or to bring other business before an annual meeting of our stockholders.

Undesignated Preferred Stock. Because our Board of Directors has the power to establish the preferences and rights of the shares of any additional series
of Preferred Stock, it may afford holders of any Preferred Stock preferences, powers, and rights, including voting and dividend rights, senior to the
rights of holders of our Common Stock, which could adversely affect the holders of our Common Stock and could discourage a takeover of us even if a
change of control of Chesapeake Utilities would be beneficial to the interests of our stockholders.



Exhibit 31.1

CERTIFICATE PURSUANT TO RULE 13A-14(A)
UNDER THE SECURITIES EXCHANGE ACT OF 1934

I, Jeffry M. Householder, certify that:

1. Ihave reviewed this Amendment No. 1 to the Annual Report on Form 10-K for the year ended December 31, 2019 of Chesapeake Utilities
Corporation; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: June 26, 2020
/s/ JEFFRY M. HOUSEHOLDER

Jeffry M. Householder
President and Chief Executive Officer




Exhibit 31.2

CERTIFICATE PURSUANT TO RULE 13A-14(A)
UNDER THE SECURITIES EXCHANGE ACT OF 1934

I, Beth W. Cooper, certify that:

1. Ihave reviewed this Amendment No. 1 to the Annual Report on Form 10-K for the year ended December 31, 2019 of Chesapeake Utilities
Corporation; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: June 26, 2020

/s/ BETH W. COOPER

Beth W. Cooper

Executive Vice President, Chief Financial Officer,
and Assistant Corporate Secretary




