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Item 5.03 Amendments to Articles of Incorporation or Bylaws.

On May 8, 2019, the Board of Directors (the “Board”) of Chesapeake Utilities Corporation (the "Company") approved and adopted the Third Amendment
(the “Third Amendment”) to the Amended and Restated Bylaws, as amended (the “Bylaws”), effective as of the same date. The Third Amendment amended
Article III, Section 3.2 of the Company’s Bylaws, which previously provided that no person who had attained the age of seventy-three was eligible to stand
for election as a director. As amended by the Third Amendment, the Bylaws now provide that no person is eligible to be elected as a director of the Company
after attaining the age of seventy-five.

The foregoing summary of the Third Amendment is qualified in its entirety by reference to the text of the Third Amendment, which is filed herewith as
Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 5.07 Submission of Matters in a Vote of Security Holders.

The Company held its Annual Meeting of Stockholders (the "Annual Meeting") on May 8, 2019. As of the record date for the Annual Meeting, March 11,
2019, 16,397,017 shares of the Company’s common stock, the Company’s only class of equity securities entitled to vote, were outstanding. Of these shares,
15,179,283 were present in person or represented by proxy at the Annual Meeting, which constituted a quorum for the transaction of business at the Annual
Meeting. Set forth below are the voting results for each of the proposals submitted to a vote of the Company’s stockholders at the Annual Meeting. Proxies
for the meeting were solicited in accordance with Regulation 14A under the Securities Exchange Act of 1934, as amended.

Proposal 1: The stockholders voted on the election of three Class II director nominees to the Company’s Board. All three nominees were elected to the
Company’s Board, with each to serve for a three-year term ending in 2022 and until their successor is elected and qualified. The separate tabulation of votes
for each nominee is as follows: (i) Eugene H. Bayard - 12,368,242 votes for, 432,270 votes withheld; (ii) Jeffry M. Householder - 12,674,644 votes for,
125,868 votes withheld; and (iii) Paul L. Maddock, Jr. - 12,445,507 votes for, 355,005 votes withheld. There were 2,378,771 broker non-votes for each
nominee. There were no abstentions for any nominee.

Proposal 2: The stockholders voted to approve, on an advisory non-binding basis, the compensation of our named executive officers pursuant to the
compensation disclosure rules of the Securities and Exchange Commission (the "Say-on-Pay Proposal"). The stockholders approved, on an advisory non-
binding basis, the Say-on-Pay Proposal. There were 12,354,025 affirmative votes, 295,507 negative votes, 150,980 abstentions and 2,378,771 broker non-
votes.

Proposal 3: The stockholders voted to ratify, on the advisory non-binding proposal, the appointment of Baker Tilly Virchow Krause, LLP (“Baker Tilly”) as
the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2019. The stockholders ratified, on an advisory non-
binding basis, the appointment of Baker Tilly as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2019.
There were 14,953,419 affirmative votes, 160,035 negative votes, and 65,829 abstentions. There were no broker non-votes for this matter.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit Description
3.1 Third Amendment to the Amended and Restated Bylaws of the Chesapeake Utilities Corporation
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May 14, 2019  By:  /s/ Beth W. Cooper
    Name: Beth W. Cooper

    
Title: Executive Vice President and Chief Financial
Officer



Exhibit 3.1 - Third Amendment to the Amended and Restated Bylaws of Chesapeake Utilities Corporation

THIRD AMENDMENT TO THE AMENDED AND RESTATED BYLAWS

OF

CHESAPEAKE UTILITIES CORPORATION

CHESAPEAKE UTILITIES CORPORATION (the “Corporation”), a corporation organized and existing under the General Corporation Law of the
State of Delaware, hereby amends its Amended and Restated Bylaws dated December 4, 2012, as amended by a First Amendment effective December 3,
2014, and a Second Amendment effective November 2, 2016 (collectively, the “Bylaws”), as follows:

1. Section 3.2 of Article III of the Bylaws is hereby amended and restated in its entirety as follows:

“3.2     Composition of the Board. The number of Directors which shall constitute the Board shall be fixed from time to time by resolution of a
majority of directors in office; provided, that their number shall not be less than five or more than fifteen. Directors shall be divided into three
classes, as specified in the Certificate of Incorporation. Directors shall be elected at the annual meeting of the stockholders, and each Director shall
be elected to serve until such Director's successor shall be elected and shall qualify; provided, however, no person shall be eligible for election as a
Director of the Corporation after his or her seventy-fifth birthday. The term of any Director which extends beyond his or her seventy-fifth birthday
shall expire on the date of the annual meeting of the stockholders next following his or her seventy-fifth birthday. Directors shall be stockholders.
The Board of Directors, at its first meeting after each annual meeting of stockholders, shall elect the Chair of the Board who shall perform such
duties as are specified in these Bylaws or are properly required of the Chair by the Board of Directors.”

2. All provisions of the Bylaws not amended hereby shall remain unchanged and in full force and effect.

3. This amendment was duly adopted by the Corporation’s Board of Directors in accordance with the provisions of the General Corporation Law of the
State of Delaware and the Bylaws.

IN WITNESS WHEREOF, the undersigned, on behalf of the Corporation, has executed this Third Amendment to the Amended and Restated Bylaws, as
amended, as of May 8, 2019.

                                        

                                

By: /s/ James F. Moriarty

 James F. Moriarty, Secretary


