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AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR1. Provide capitalization and capitalization ratios for the last 5-year period and projected through
the next 2 years (with short-term debt and without short-term debt) for the company, parent
and consolidated system.

a. Provide year-end interest coverages before and after taxes for the last 3 years and at
the latest date, including indenture and Securities and Exchange Commission (SEC)
bases, for the company, parent and consolidated system.

b. Provide year-end preferred stock dividend coverages for the last 3 years and at latest
date, including charter and SEC bases.

A. Please see attached Schedule RR1(a) that shows the capitalization and capitalization ratios
for the last five-year period (2019-2023) with short-term debt and without short-term debt for
the Company, Parent and consolidated system. The forecasts related to the Company for
2024 and 2025 are included. The forecasts related to the Parent and consolidated system for
2024 and 2025 are not available at the present time.

a. Please see attached Schedule RR1(b) that provides year-end interest coverage
before and after taxes for the last three years (2021-2023), including Indenture and SEC

Bases, for the Company, Parent and consolidated system.

b. There is no preferred stock outstanding for the Company, Parent and consolidated
system for the last three years.

Filing Requirement - RR1



Schedule RR1(a)

AQUA PENNSYLVANIA, INC.
2024 RATE CASE
CAPITALIZATION RATIOS

Actual Actual Actual Actual Actual Forecast Forecast
12/31/2019 12/31/2020 12/31/2021 12/31/2022 12/31/2023 12/31/2024 12/31/2025
$ % $ % $ % $ % $ % $ % $ %
Aqua Pennsylvania, Inc.
Long-term debt (incl. current portion) 1,704,474  48.6% 1,827,113  48.2% 1,815,546 45.3% 1,935,107 43.8% 2,220,312 48.3% 2,204,912 44.8% 2,312,128 45.6%
Short-term debt 25,724 0.7% 49,198 1.3% 35,000 0.9% 20,000 0.5% 23,123 0.5% 50,000 1.0% 50,000 1.0%
1,730,198  49.4% 1,876,311  49.5% 1,850,546 46.2% 1,955,107 44.3% 2,243,435 48.8% 2,254,912 45.9% 2,362,128 46.6%
Preferred Equity - - - - - - - - - - - - - -
Common Equity (incl. minority int.) 1,775,110 50.6% 1,911,851 50.5% 2,158,272 53.8% 2,462,532 55.7% 2,354,604 51.2% 2,661,801 54.1% 2,708,369 53.4%
3,505,308 100.0% 3,788,162 100.0% 4,008,818  100.0% 4,417,639 100.0% 4,598,039 100.0% 4,916,713 100.0% 5,070,498  100.0%
Excl short-term debt
Long-term debt (incl. current portion) 1,704,474  49.0% 1,827,113  48.9% 1,815,546 45.7% 1,935,107 44.0% 2,220,312 48.5% 2,204,912 45.3% 2,312,128 46.1%
Preferred equity - - - - - - - - - - - - - -
Common Equity (incl. minority int.) 1,775,110  51.0% 1,911,851 51.1% 2,158,272 54.3% 2,462,532 56.0% 2,354,604 51.5% 2,661,801 54.7% 2,708,369 53.9%
3,479,584 100.0% 3,738,964 100.0% 3,973,818 100.0% 4,397,639 100.0% 4,574,916 100.0% 4,866,713 100.0% 5,020,498  100.0%
Essential Utilities, Inc. (Consolidated)
Long-term debt (incl. current portion) 3,077,400 44.1% 5,630,243 54.2% 5,947,357 50.4% 6,617,395 54.1% 6,938,008 53.4% N/A N/A N/A N/A
Short-term debt 25,724 0.4% 78,198  0.8% 65,000 0.6% 228,500 1.9% 160,123 1.2% N/A N/A N/A N/A
3,103,124 44.4% 5,708,441 54.9% 6,012,357 51.0% 6,845,895 56.0% 7,098,131 54.6% N/A N/A N/A N/A
Preferred Equity - 0.0% - 0.0% 0.0% 0.0% 0.0% N/A N/A N/A N/A
Common Equity (incl. minority int.) 3,880,860 55.6% 4,683,877 451% 5,779,504 49.0% 5,377,386 44.0% 5,896,183 45.4% N/A N/A N/A N/A
6,983,984 100.0% 10,392,318 100.0% 11,791,861 100.0% 12,223,281 100.0% 12,994,314  100.0% N/A N/A N/A N/A
Excl short-term debt
Long-term debt (incl. current portion) 3,077,400 44.2% 5,630,243 54.6% 5,947,357 50.7% 6,617,395 55.2% 6,938,008 54.1% N/A N/A N/A N/A
Preferred equity - - - - - - - - - - N/A N/A N/A N/A
Common Equity (incl. minority int.) 3,880,860 55.8% 4,683,877 45.4% 5,779,504 49.3% 5,377,386 44.8% 5,896,183 45.9% N/A N/A N/A N/A

6,958,260 100.0% 10,314,120 100.0% 11,726,861 100.0% 11,994,781 100.0% 12,834,191 100.0% N/A N/A N/A N/A




AQUA PENNSYLVANIA, INC. Schedule RR1(b)
2024 RATE CASE
INTEREST COVERAGES - INDENTURE & SEC BASIS

2023 2022 2021

Aqua Pennsylvania, Inc. (Company / Parent)

Interest Coverage - Indenture Basis - Before Tax 2.86 3.14 3.09
Interest Coverage - SEC Basis - Before Tax 3.07 3.21 2.90
Interest Coverage - Indenture Basis - After Tax 2.86 3.40 3.36
Interest Coverage - SEC Basis - After Tax 3.06 3.47 3.16

Essential Utilities, Inc. (Consolidated)

Interest Coverage - Indenture Basis - Before Tax 6.69 7.60 7.40
Interest Coverage - SEC Basis - Before Tax 3.69 5.30 4.54
Interest Coverage - Indenture Basis - After Tax 10.73 14.68 11.69

Interest Coverage - SEC Basis - After Tax 3.92 5.37 4.59



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR2. Provide latest prospectus for the company and the parent.

A. There is no Prospectus for the Company. For the latest prospectus for the parent company,
Essential Utilities, Inc, please refer to the Investors>Financial Information>SEC Filings page
of Essential Utilities website, or click on the link below. Open the Registration Statements
group and click on the document named "424B5" filed on January 5, 2024 for the latest
prospectus.

https://www.essential.co/financial-information/sec-filings

Filing Requirement - RR2



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RRS3. Supply projected capital requirements and the sources of company, parent and consolidated
system for the historic test year and each of 3 comparable future years.

Please see the Company's historic and projected capital requirements for 12/31/2023,
12/31/2024, and 12/31/2025 below. Please note that projected capital requirements are not yet
available for 12/31/2026.

12/31/2023 12/31/2024 12/31/2025
Debt $ 2,218,808,602 $ 2,204,911,964 $ 2,312,128,262
Preferred $ - $ -
Equity $ 2,354,604,313 $ 2,661,801,067 $ 2,708,369,391

$4,573,412,915 $ 4,866,713,031 $ 5,020,497,653

Filing Requirement - RR3



RR4.

A.

AQUA PENNSYLVANIA, INC.

2024 RATE CASE

FILING REQUIREMENTS

G. Rate of Return

a. Date of issue.

b. Date of maturity.

¢. Amount issued.

d. Amount outstanding.
e. Amount retired.

f. Amount required.

g. Gain on reacquisition.

h. Coupon rate.

i. Discount or premium at issuance.

j.- Issuance expenses.

k. Net proceeds.

I. Sinking fund requirements.
m. Effective interest rate.

n. Dividend rate.

o. Effective cost rate.

p. Total average weighted effective cost rate.

Provide a schedule of debt and preferred stock of company, parent and consolidated system
as of historic test year-end and latest date, detailing for each issue (if applicable):

There is no preferred stock for the Company, Parent or System (consolidated). The schedule
of debt for the Company may be found in Schedule 6 of Exhibit 4-A . The attached Schedule
RRA4 lists the debt details for the Parent as of December 31, 2023.

Filing Requirement - RR4



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
ESSENTIAL UTILITIES LONG TERM DEBT - AS OF DECEMBER 31, 2023

Schedule RR4

Due
04/01/21
Interest Issue Maturity Original LT (excl. CP) to LT (incl. CP) Weighted Average| Unamortized Annual Effective Sinking Issuance

Issuer Structure Rate Date Date Amount Balance @ 03/31/22 Interest Debt Amortization | Interest Rate | Fund Req't | Prem/(Disc)
Essential Utilities, Inc. PNC Revolving Credit Facitity 6.52% 12/14/22 12/14/27 1,000,000,000 258,000,000 0 258,000,000 16,808,700 N/A N/A N/A N/A -
Essential Utilities, Inc. ~ Senior Unsecured Notes 3.01% 11/03/16 11/03/31 35,000,000 35,000,000 0 35,000,000 1,053,500 N/A N/A N/A N/A -
Essential Utilities, Inc.  Senior Unsecured Notes 3.19% 11/03/16 11/03/34 30,000,000 30,000,000 0 30,000,000 957,000 N/A N/A N/A N/A -
Essential Utilities, Inc. ~ Senior Unsecured Notes 3.25% 11/03/16 11/03/35 25,000,000 25,000,000 0 25,000,000 812,500 N/A N/A N/A N/A -
Essential Utilities, Inc.  Senior Unsecured Notes 3.41% 11/03/16 11/03/38 10,000,000 10,000,000 0 10,000,000 341,000 N/A N/A N/A N/A -
Essential Utilities, Inc.  Senior Unsecured Notes 3.57% 11/03/16 11/03/41 25,000,000 25,000,000 0 25,000,000 892,500 N/A N/A N/A N/A -
Essential Utilities, Inc.  Senior Unsecured Notes 4.28% 04/26/19 05/01/49 500,000,000 500,000,000 0 500,000,000 21,380,000 N/A N/A N/A N/A -
Essential Utilities, Inc.  Senior Unsecured Notes 3.57% 04/26/19 05/01/29 400,000,000 400,000,000 0 400,000,000 14,264,000 N/A N/A N/A N/A -
Essential Utilities, Inc.  Senior Unsecured Notes 5.30% 05/20/22 05/01/52 500,000,000 500,000,000 0 500,000,000 26,500,000 N/A N/A N/A N/A -
Essential Utilities, Inc.  Senior Unsecured Notes 2.70% 04/13/20 04/15/30 500,000,000 500,000,000 0 500,000,000 13,520,000 N/A N/A N/A N/A -
Essential Utilities, Inc.  Senior Unsecured Notes 3.35% 04/13/20 04/15/50 600,000,000 600,000,000 0 600,000,000 20,106,000 N/A N/A N/A N/A -
Essential Utilities, Inc. ~ Senior Unsecured Notes 2.40% 04/19/21 05/01/31 400,000,000 400,000,000 0 400,000,000 9,600,000 N/A N/A N/A N/A -
Total Essential Utilities, Inc. 3,283,000,000 0]  3,283,000,000 126,235,200 | 27,256,023 | 2,484,682 3.954%] ]




AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR5. Supply financial data of company and/or parent for last 5 years:
a. Earnings-price ratio (average).
b. Earnings-book value ratio (per share basis) (average book value).
c. Dividend yield (average).
d. Earnings per share (dollar).
e. Dividends per share (dollars).
f. Average book value per share yearly.
g. Average yearly market price per share (monthly high-low basis).
h. Pre-tax funded debt interest coverage.
i. Post-tax funded debt interest coverage.
j. Market price-book value ratio.

A. Please refer to the direct testimony of Paul R. Moul and the accompanying Exhibit 4-A for the
Company's financial data, including the details requested in items (a) through (j).

Filing Requirement - RR5



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR6. Provide AFUDC charged by company at historic test year-end and latest date, explain method
by which rate was calculated and provide workpaper showing derivation of the company’s
current AFUDC rate.

A. RR6 - AFUDC is $7,842,770 for the twelve months ended Decemeber 31, 2023 and
$6,984,509 for the twelve months ended April 30, 2024. The Company utilizes the short-term
debt rate for cost of capital used during construction. However, when CWIP exceeds short-
term debt, a blended rate reflecting both debt and equity is utilized. The April 30, 2024 current
monthly AFUDC debt rate is 0.259492% and the current monthly AFUDC equity rate is
0.319862%.

Filing Requirement - RR6



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR7. Set forth provisions of company’'s and parent’s charter and indentures, if applicable, which
describe coverage requirements, limits on proportions of types of capital outstanding, and
restrictions on dividend payouts.

A. Please see the attached.

Filing Requirement - RR7



Prepared by and Return to:
Elizabeth Preate Havey, Esq.
Dilworth Paxson LLP

1500 Market Street

Suite 3500E

Philadelphia, PA 19102
215-575-7000

SIXTY-SECOND SUPPLEMENTAL
INDENTURE
DATED AS OF JULY 27, 2023
AND EFFECTIVE AS OF AUGUST 1, 2023

TO

INDENTURE OF MORTGAGE

DATED AS OF JANUARY 1, 1941

AQUA PENNSYLVANIA, INC.

TO

THE BANK OF NEW YORK MELLON TRUST COMPANY, N. A., as Trustee

322066-5



(B) Inthe event that the Officers’ Certificate delivered to the Trustee pursuant to
the provisions of paragraph (A) of this Section shall state, pursuant to the requirements of
subparagraph (vi), the Cost or Fair Value of Available Permanent Additions acquired by the
Company during the preceding calendar year, the documents specified in paragraphs 2, 3, 5, 6 and 7
of subdivision (B) of Section 3 of Article IV of the Original Indenture.

(C)  An amount in cash equal to the sum set forth in subparagraph (viii) of the
Officers’ Certificate provided for in paragraph (A) hereof.

SECTION 3. All cash deposited with the Trustee as part of any Maintenance or
Improvement Deposit provided for in Section 1 of this Article, may, at the option of the Company,
be applied to the purchase of bonds under the provisions of Section 2 of Article X of the Original
Indenture or to the redemption of bonds under the provisions of Section 3 of Article X of the Original
Indenture or may be withdrawn by the Company at any time to reimburse the Company for the cost
of a Net Amount of Available Permanent Additions (excluding, however, from any such Available
Permanent Additions all Permanent Additions included in any certificate delivered to the Trustee for
the purpose of obtaining a credit against any Maintenance or Improvement Deposit provided for in
Section 1 of this Article to the extent that such Permanent Additions have been used for any such
credit). The Trustee shall pay to or upon the written order of the Company all or any part of such
cash upon the receipt by the Trustee of:

(a) A Resolution requesting such payment; and
(b) The documents specified in paragraphs 2, 5, 6 and 7 of subdivision
(B) of Section 3 of Article IV of the Original Indenture, with such

modifications, additions and omissions as may be appropriate in the light of
the purposes for which they are used.

ARTICLE IIIL

Covenants of the Company

SECTION 1. The Company hereby covenants and agrees with the Trustee, for the
benefit of the Trustee and all the present and future holders of the Bonds, that the Company will
pay the principal of and premium, if any, of and interest on all bonds issued or to be issued as
aforesaid under and secured by the Original Indenture as hereby supplemented, as well as all bonds
which may be hereafter issued in exchange or substitution therefor, and will perform and fulfill all
of the terms, covenants and conditions of the Original Indenture and of this Sixty-Second
Supplemental Indenture with respect to the additional bonds to be issued under the Original
Indenture as hereby supplemented.

SECTION 2. The Company covenants and agrees that so long as any of the Bonds
are outstanding (a) the Company will not make any Stock Payment if, after giving effect thereto, its
retained earnings, computed in accordance with generally accepted accounting principles
consistently applied, will be less than the sum of (i) Excluded Earnings, if any, since December 31,
2022, and (ii)) $20,000,000; (b) Stock Payments made more than forty (40) days after the
commencement, and prior to the expiration, of any Restricted Period shall not exceed 65% of the
Company’s Net Income during such Restricted Period; and (c) the Company will not authorize a

25



Stock Payment if there has occurred and is continuing an event of default under subsections (a) or
(b) of Section 1 of Article XI of the Original Indenture.

For the purposes of this Section 2 the following terms shall have the following
meanings:

“Capitalization” shall mean the sum of (i) the aggregate principal amount of all Debt at the
time outstanding, (ii) the aggregate par or stated value of all capital stock of the Company of all
classes at the time outstanding, (iii) premium on capital stock, (iv) capital surplus, and (v) retained
earnings.

“Debt” means (i) all indebtedness, whether or not represented by bonds, debentures, notes
or other securities, for the repayment of money borrowed, (ii) all deferred indebtedness for the
payment of the purchase price of property or assets purchased (but Debt shall not be deemed to
include customer advances for construction or any bonds issued under the Indenture which are not
Outstanding Bonds), (iii) leases which have been or, in accordance with generally accepted
accounting principles, should be recorded as capital leases and (iv) guarantees of the obligations
of another of the nature described in clauses (i), (ii) or (iii) which have been or, in accordance with
generally accepted accounting principles, should be recorded as debt.

“Determination Date” shall mean the last day of each calendar quarter. Any calculation
with respect to any Determination Date shall be based on the Company’s balance sheet as of such
date.

“Excluded Earnings” shall mean 35% of the Company’s Net Income during any Restricted
Period.

“Net Income” for any particular Restricted Period shall mean the amount of net income
properly attributable to the conduct of the business of the Company for such period, as determined
in accordance with generally accepted accounting principles consistently applied, after payment
of or provision for taxes on income for such period.

“Outstanding Bonds” shall mean bonds which are outstanding within the meaning
indicated in Section 20 of Article I of the Original Indenture except that, in addition to the bonds
referred to in clauses (a), (b) and (c) of said Section 20, said term shall not include bonds for the
retirement of which sufficient funds have been deposited with the Trustee with irrevocable
instructions to apply such funds to the retirement of such bonds at a specified time, which may be
either the maturity thereof or a specified redemption date, whether or not notice of redemption
shall have been given.

“Restricted Period” shall mean a period commencing on any Determination Date on which
the total Debt of the Company is, or as the result of any Stock Payment then declared or set aside
and to be made thereafter will be, more than 70% of Capitalization, and continuing until the third
consecutive Determination Date on which the total Debt of the Company does not exceed 70% of
Capitalization.

“Stock Payment” shall mean any payment in cash or property (other than stock of the
Company) to any holder of shares of any class of capital stock of the Company as such holder,

26



whether by dividend or upon the purchase, redemption, conversion or other acquisition of such
shares, or otherwise.

SECTION 3. The Company covenants and agrees that so long as any of the Bonds
are outstanding neither the Company nor any subsidiary of the Company will, directly or indirectly,
lend or in any manner extend its credit to, or indemnify, or make any donation or capital contribution
to, or purchase any security of, any corporation which directly or indirectly controls the Company,
or any subsidiary or affiliate (other than an affiliate which is a subsidiary of the Company) of any
such corporation.

ARTICLEIV.
The Trustee

SECTION 1. The Trustee hereby accepts the trust hereby declared and provided, and
agrees to perform the same upon the terms and conditions in the Original Indenture, as supplemented
by this Sixty-Second Supplemental Indenture.

SECTION 2. Rights of the Trustee.

(a) Subject to the provisions of Article XIII of the Original Indenture, the Trustee
may execute any of the trusts or powers hereof and perform any of its duties by
or through attorneys and agents, and the Trustee shall not be responsible for the
negligence or misconduct of any such attorney or agent selected with due care.

(b) The Trustee shall be entitled to advice of counsel concerning all matters of trusts
hereof and the duties hereunder. The Trustee may act or refrain from acting and
rely upon and be free from all liability for so relying upon the opinion or advice
of any attorney (who may be the attorney or attorneys for the Company) and shall
be free from all liability for any action taken or not taken in reliance on such
opinion or advice. The Trustee may act and rely on written opinions of experts
employed by the Trustee and such advice shall be full and complete authorization
and protection in respect of any action taken, suffered or omitted by the Trustee
hereunder in good faith and in reliance thereon. The Trustee shall not be
responsible for any loss or damage resulting from any action or non-action in
good faith taken in reliance upon such opinion or advice.

(c) The Trustee shall not be bound to confirm, verify or make any investigation into
the facts or matters stated in any financial or other statements, resolution,
certificate, statement, instrument, opinion, report, notice, request, direction,
consent, order or other paper or document furnished pursuant to the terms hereof,
and the Trustee may conclusively rely and shall be protected in acting or
refraining from acting upon any document believed by it to be genuine and to
have been signed or presented by the proper person.

(d) Delivery of reports, information and documents to the Trustee is for
informational purposes only and the Trustee’s receipt of such shall not constitute
constructive notice or knowledge of any information contained therein or

.4
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pany to permit the legal and valid issue and

authentication  and delivery of the bonds which

have been applied for has been duly had and

taken: . ' ¢ I—/’
4. An Officers’ Certificate, as herein defined, — -2

stating the gggregate principal amount of all

bonds at the time outstanding under this Inden-

ture, and, unless the Opinion of Counsel provided

for in paragraph 3 of this subdivision (B) shall

state that the amount of indebtedness or bonded

indebtedness which may be incurred by the Coin-

pany is not then limited by law or by corporate

action, also stating that the total amount of

indebtedness or bonded indebtedness of the Com-

pany outstanding, including the aggregate prin-

cipal amount of honds issued and outstanding, as

herein defined, under this Indenture plus the ag-

gregate principal amount of bonds applied for in

the accompanying epplication, does not exceed an

amount which shall be specified in the Certificate;
5. The officially authenticated certificates or

nther documents, if any, specified in the Opinion

of Counse] provided for in paragraph 3 of this

subdivision (B), including evidence satisfactory

to the Trustee of the payment or provision for

payment of any taxes therein referved to; — TV
6. If the bonds, the authentication and delivery

nf which are then applied for, are not a part of 'i&

any series then existing, a Resolution or Resolu-

tions and an indenture supplemental hereto. creat- \

ing the series of whieh such honds are a part.

Sectiox 8. (4) Subject to the provisions of Section
2 of this Article honds in addition to those provided for
in any other Section hereof may from time to time he
oxecuted by the Company and delivered to the Trustee
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and shall be authenticated and delivered by the T'rus-
tee upon the basis of Available Permanent Additions,
subject to the conditions, provisions and limitations set
forth in this Section. The aggegate principal amount
of bonds that may be authenticated and delivered from
time to time under the provisions of this Section is
limited to seventy per ecent. (70%) of the Net Amount
of Available Permanent Additions, made the basis of
the authentication and delivery thereof certified or pro-
vided in subdivision (B) of this Section.

No bonds shall be authenticated and delivered under
this Section unless the Net Earnings of the Company
as shown by a Net Earnings Certificate for a period of
twelve (12) consecutive calendar months within the fif-

teen (15) calendar months next preceding the applica- -

tion for authentication and delivery of bonds, shall have
bheen not less than one and three-quarters (134) times
the interest requirements for a period of one year upon
(a) the bonds applied for, (b) all bonds outstanding, as
herein defined, on the date of such application, and (¢)
all indebtedness outstanding on the date of such appli-
cation which is secured by any lien for the payment of
money or its equivalent prior to or on a parity with the
lien of this Indenture other than Permitted Liens, as
herein defined.

(B) No applicatiou by the Company to the Trustes
for the nuthentication and delivery of bonds under thir
Section shall be granted by the Trustee, until the Trus-
tee shall have received:

1. The documents provided for in Section 2 of this
Article;

2. An Engineer’s Certificate, as herein defined,
dated not more than thirty (30) days preceding the
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AQUA AMERICA, INC.

$125,000,000

$35,000,000 3.01% Senior Notes, Series A, due November 3, 2031
$30,000,000 3.19% Senior Notes, Series B, due November 3, 2034
$25,000,000 3.25% Senior Notes, Series C, due November 3, 2035
$10,000,000 3.41% Senior Notes, Series D, due November 3, 2038
$25,000,000 3.57% Senior Notes, Series E, due November 3, 2041

NOTE PURCHASE AGREEMENT

DATED AS OF NOVEMBER 3, 2016

NPA Aqua America 2016 Final.doc
4215471



Aqua America, Inc. Note Purchase Agreement

Default or Event of Default would exist under the terms of this Agreement, and provided,
further, that once a Subsidiary has been designated an Unrestricted Subsidiary, it shall not
thereafter be redesignated as a Restricted Subsidiary on more than one occasion. Within ten days
following any designation described above, the Company will deliver to each Purchaser a notice
of such designation accompanied by a certificate signed by a Senior Financial Officer of the
Company certifying compliance with all requirements of this Section 9.6 and setting forth all
information required in order to establish such compliance.

Section 9.7.  Subsidiary Guaranty. (a)If at any time any Subsidiary of the Company
shall become a co-obligor under, or guarantor of Debt outstanding under, any Material Credit
Facility (a “Subsidiary Guarantor”), then concurrently with any such event the Subsidiary
Guarantor shall execute and deliver to the holders of the Notes an unconditional guarantee of the
Notes which shall be in form and substance satisfactory to the Required Holders, and (b) deliver
such proof of corporate or other action, incumbency of officers, opinions of counsel and other
documents as is consistent with those delivered by the Company pursuant to Section 4 on the
Closing Date or as the Required Holders shall have reasonably requested.

SECTION 10. NEGATIVE COVENANTS.
The Company covenants that so long as any of the Notes are outstanding:

Section 10.1.  Limitation on Debt. The Company will not permit Consolidated Debt
(determined as of the last day of each fiscal quarter) to exceed 65% of Consolidated Total
Capitalization as of such date.

Section 10.2.  Limitation on Liens. The Company will not, and will not permit any of its
Restricted Subsidiaries to, directly or indirectly create, incur, assume or permit to exist (upon the
happening of a contingency or otherwise) any Lien on or with respect to any property or asset
(including, without limitation, any document or instrument in respect of goods or accounts
receivable) of the Company or any such Restricted Subsidiary, whether now owned or held or
hereafter acquired, or any income or profits therefrom, or assign or otherwise convey any right to
receive income or profits, except:

(a) Liens for taxes, assessments or other governmental charges that are not yet
due and payable or the payment of which is not at the time required by Section 9.4;
provided, any such tax, assessment or other governmental charge shall be paid prior to
the commencement of any proceedings to foreclose any Lien related thereto;

(b) any attachment or judgment Lien, unless the judgment it secures shall not,
within 60 days after the entry thereof, have been discharged or execution thereof stayed
pending appeal, or shall not have been discharged within 60 days after the expiration of
any such stay,

(c) Liens incidental to the conduct of business or the ownership of properties
and assets (including landlords’, carriers’, warehousemen’s, mechanics’, materialmen’s
and other similar Liens for sums not yet due and payable or which are being contested in
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(xi) Investments in addition to the Investments permitted by the preceding
clauses (i) through (x); provided that the aggregate principal amount of Investments
outstanding pursuant to this clause (xi) shall not at any time exceed 25% of Consolidated
Net Worth.

In valuing Investments for purposes of applying the limitations set forth in clause (xi) of this
Section 10.6, such Investments shall be taken at the original cost thereof, without allowance for
any subsequent write-offs or appreciation or depreciation therein, but less any amount repaid or
recovered on account of capital or principal.

Section 10.7.  Nature of Business. Neither the Company nor any Restricted Subsidiary
will engage in any business, other than, when taken as a whole, the general nature of the business
in which the Company and its Restricted Subsidiaries are engaged on the date of this Agreement
and other energy related regulated business activities and non-regulated business activities that
are complementary to the foregoing.

Section 10.8.  Transactions with Affiliates. The Company will not and will not permit any
Restricted Subsidiary to enter into directly or indirectly any Material transaction or group of
related transactions (including without limitation the purchase, lease, sale or exchange of
properties of any kind or the rendering of any service) with any Affiliate (other than the
Company or another Restricted Subsidiary), except upon fair and reasonable terms no less
favorable to the Company or such Restricted Subsidiary than would be obtainable in a
comparable arm’s-length transaction with a Person not an Affiliate. In addition, the Company
will not, and will not permit any Restricted Subsidiary to, make any loan or advance to the
Company or any Restricted Subsidiary except in the ordinary course of business and in
accordance with the reasonable requirements of the business of the Company or any such
Restricted Subsidiary.

Section 10.9.  Acquisitions. The Company will not, and will not permit any Restricted
Subsidiary to, make any acquisition of all or substantially all of the assets or capital stock of any
business entity if at the time of such acquisition and after giving effect thereto, a Default or
Event of Default shall exist.

Section 10.10.  Unrestricted Subsidiaries. The Company will not at any time permit
Unrestricted Subsidiaries to (i) own more than 40% of the Consolidated Total Assets of the
Company and its Subsidiaries, or (ii) account for more than 40% of the consolidated gross
revenues of the Company and its Subsidiaries, determined in each case in accordance with
GAAP.

Section 10.11.  Interest Coverage Covenant. Section 6.1(b) (the “Interest Coverage
Covenant”) of the Bank Credit Agreement in effect on the date of this Agreement (as such
covenant may be amended or modified from time to time whether pursuant to an amendment to
the Bank Credit Agreement in effect on the date of this Agreement or any new, restated or
replacement Bank Credit Agreement) is hereby incorporated by reference into this Section
10.11. The Interest Coverage Covenant shall continue in effect until such time as the Interest
Coverage Covenant shall have been eliminated from the Bank Credit Agreement or all
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indebtedness under the Bank Credit Agreement is repaid in full and all commitments related
thereto are terminated; provided, that if at the time of any such repayment or the termination of
any such commitment a Default or Event of Default shall exist under this Agreement, then the
Interest Coverage Covenant shall continue in full force and effect so long as such Default or
Event of Default continues to exist. If at any time a Default or Event of Default exists under the
Interest Coverage Covenant, no modification or waiver of the Interest Coverage Covenant shall
be effective unless the Required Holders shall have consented thereto. Promptly, but in no event
more than 5 Business Days following the execution of any Bank Credit Agreement (or any
amendment thereto) which changes or eliminates the Interest Coverage Covenant, the Company
shall furnish each holder of the Notes with a copy of such agreement.

Section 10.12.  Economic Sanctions, Etc. The Company will not, and will not permit any
Controlled Entity to (a) become (including by virtue of being owned or controlled by a Blocked
Person), own or control a Blocked Person or (b) directly or indirectly have any investment in or
engage in any dealing or transaction (including any investment, dealing or transaction involving
the proceeds of the Notes) with any Person if such investment, dealing or transaction (i) would
cause any holder or any affiliate of such holder to be in violation of, or subject to sanctions
under, any law or regulation applicable to such holder, or (ii) is prohibited by or subject to
sanctions under any U.S. Economic Sanctions Laws.

Skcrion 11. EVENTS OF DEFAULT.

An “Event of Default” shall exist if any of the following conditions or events shall occur
and be continuing:

(a) the Company defaults in the payment of any principal or Make-Whole
Amount, if any, on any Note when the same becomes due and payable, whether at
maturity or at a date fixed for prepayment or by declaration or otherwise; or

(b) the Company defaults in the payment of any interest on any Note for more
than five Business Days after the same becomes due and payable; or

(¢) the Company defaults in the performance of or compliance with any term
contained in Section 8.5, 10.1, 10.2, 103,104, 10.5 or 10.11; or

(d) the Company defaults in the performance of or compliance with any
Material term contained herein (other than those referred to in paragraphs (a), (b) and (c)
of this Section 11) and such default is not remedied within 30 days after the earlier of
(i)a Responsible Officer obtaining actual knowledge of such default and (ii) the
Company receiving written notice of such default from any holder of a Note (any such
written notice to be identified as a “notice of default” and to refer specifically to this
paragraph (d) of Section 11); or

(e) any representation or warranty made in writing by or on behalf of the
Company or by any officer of the Company in this Agreement or in any writing required
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thereof at the interest rate implicit in such rentals and otherwise in accordance with GAAP)
under the lease relating to such Sale-and-Leaseback Transaction.

“Bank Credit Agreement” means the bank credit agreement dated as of March 23, 2012,
between the Company and PNC Bank National Association, as agent, and the banks party
thereto, as from time to time amended or restated or any replacement facility which constitutes
the primary bank credit facility of the Company.

“Blocked Person” means (a)a Person whose name appears on the list of Specially
Designated Nationals and Blocked Persons published by OFAC, (b)a Person, entity,
organization, country or regime that is blocked or a target of sanctions that have been imposed
under U.S. Economic Sanctions Laws or (c)a Person that is an agent, department or
instrumentality of, or is otherwise beneficially owned by, controlled by or acting on behalf of,
directly or indirectly, any Person, entity, organization, country or regime described in clause (a)
or (b).

“Business Day” means (a) for the purposes of Section 8.6 only, any day other than a
Saturday, a Sunday or a day on which commercial banks in New York City are required or
authorized to be closed, and (b) for the purposes of any other provision of this Agreement, any
day other than a Saturday, a Sunday or a day on which commercial banks in Philadelphia,
Pennsylvania or New York, New York are required or authorized to be closed.

“Capital Lease” means, at any time, a lease with respect to which the lessee is required
concurrently to recognize the acquisition of an asset and the incurrence of a liability in
accordance with GAAP.

“Capital Lease Obligation” means, with respect to any Person and a Capital Lease, the
amount of the obligation of such Person as the lessee under such Capital Lease which would, in
accordance with GAAP, appear as a liability on a balance sheet of such Person.

“Change in Control” is defined in Section 8.7.
“Closing” is defined in Section 3.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and
the rules and regulations promulgated thereunder from time to time.

“Company” means Aqua America, Inc., a Pennsylvania corporation.
“Confidential Information” is defined in Section 20.

“Consolidated Debt" means, as of any date of determination, the total of all Debt of the
Company and its Subsidiaries outstanding on such date, after eliminating all offsetting debits and
credits between the Company and its Subsidiaries and all other items required to be eliminated in
the course of the preparation of consolidated financial statements of the Company and its
Subsidiaries in accordance with GAAP.
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“Consolidated Funded Debt” means, as of any date of determination, the total of all
Funded Debt of the Company and its Subsidiaries outstanding on such date, after eliminating ail
offsetting debits and credits between the Company and its Subsidiaries and all other items
required to be eliminated in the course of the preparation of consolidated financial statements of
the Company and its Subsidiaries in accordance with GAAP.

“Consolidated Net Worth” means, as of any date of determination, the sum of (i) the par
value (or value stated on the books of the corporation) of the capital stock (but excluding
treasury stock and capital stock subscribed and unissued) of the Company and its Subsidiaries
plus (ii) the amount of the paid-in capital and retained earnings of the Company and its
Subsidiaries, in each case as such amounts would be shown on a consolidated balance sheet of
the Company and its Subsidiaries as of such time prepared in accordance with GAAP.

“Consolidated Total Assets” means, as of any date of determination, the total amount of
all assets of the Company and its Subsidiaries, as such amounts would be shown on a
consolidated balance sheet of the Company and its Subsidiaries as of such time prepared in
accordance with GAAP.

“Consolidated Total Capitalization” means, as of any date of determination, the sum of
(i) Consolidated Funded Debt and (ii) Consolidated Net Worth.

“Controlled Entity” means (i) any of the Subsidiaries of the Company and any of their or
the Company's respective Controlled Affiliates and (ii) if the Company has a parent company,
such parent company and its Controlled Affiliates. As used in this definition, “Control” means
the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, by
contract or otherwise.

“Debt" means, with respect to any Person, without duplication,
(a) its liabilities for borrowed money;

(b) its liabilities for the deferred purchase price of property acquired by such
Person (excluding accounts payable and other accrued liabilities arising in the ordinary
course of business but including, without limitation, all liabilities created or arising under
any conditional sale or other title retention agreement with respect to any such property);

(c) its Capital Lease Obligations;

(d) all liabilities for borrowed money secured by any Lien with respect to any
property owned by such Person (whether or not it has assumed or otherwise become
liable for such liabilities);

(e) all non-contingent liabilities in respect of reimbursement agreements or
similar agreements in respect of letters of credit or instruments serving a similar function
issued or accepted for its account by banks and other financial institutions;
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SEecTION 10. NEGATIVE COVENANTS.
The Company covenants that so long as any of the Notes are outstanding:

Section 10.1. Limitation on Debt. The Company will not permit Consolidated Debt
(determined as of the fast day of each fiscal quarter) to exceed 62% of Consolidated Total
Capitalization as of such date.

Section 10.2.  Limitation on Liens. The Company will not, and will not permit any
Subsidiary to, directly or indirectly create, incur, assume or permit to exist (upon the happening
of a contingency or otherwise) any Lien on or with respect to any property or asset (including,
without limitation, any document or instrument in respect of goods or accounts receivable) of the
Company or any Subsidiary, whether now owned or held or hereafter acquired, or any income or
profits therefrom, or assign or otherwise convey any right to receive income or profits, except:

(a) Liens for taxes, assessments or other governmental charges that are not yet
due and payable or the payment of which is not at the time required by Section 9.4,
provided, any such tax, assessment or other governmental charge shall be paid prior to
the commencement of any proceedings to foreclose any Lien related thereto,

(b) any attachment or judgment Lien, unless the judgment it secures shall not,
within 60 days after the entry thereof, have been discharged or execution thereof stayed
pending appeal, or shall not have been discharged within 60 days after the expiration of
any such stay;

(c) Liens incidental to the conduct of business or the ownership of properties
and assets (including landlords’, carriers’, warehousemen’s, mechanics’, materialmen’s
and other similar Liens for sums not yet due and payable or which are being contested in
good faith by appropriate proceedings diligently conducted) and Liens to secure the
performance of bids, tenders, leases, or trade contracts, or to secure statutory obligations
(including obligations under workers compensation, unemployment insurance and other
social security legislation), surety or appeal bonds or other Liens incurred in the ordinary
course of business and not in connection with the borrowing of money;

(d) leases or subleases granted to others, zoning restrictions, easements,
rights-of-way, restrictions and other similar charges or encumbrances, in each case
incidental to the ownership of property or assets or the ordinary conduct of the business
of the Company or any of its Subsidiaries, provided that such Liens do not, materially
impair the use of such property and which are not violated in any material respect by the
existing or proposed use by the Company and its Subsidiaries of the properties subject to
such Liens;

(e) Liens securing Debt of a Subsidiary to the Company or to a Subsidiary;

(f) Liens created under indentures, mortgages and deeds of trust securing
Debt of the Company or a Subsidiary;



“Capital Lease" means, at any time, a lease with respect to which the lessee is required
concurrently to recognize the acquisition of an asset and the incurrence of a liability in
accordance with GAAP.

“Capital Lease Obligation” means, with respect to any Person and a Capital Lease, the
amount of the obligation of such Person as the lessee under such Capital Lease which would, in
accordance with GAAP, appear as a liability on a balance sheet of such Person.

“Change in Control” is defined in Section 8.7.
“Closing" is defined in Section 3.

“Code"” means the Internal Revenue Code of 1986, as amended from time to time, and
the rules and regulations promulgated thereunder from time to time.

“"Company” means Aqua Pennsylvania, Inc., a Pennsylvania corporation.
“Confidential Information” is defined in Scction 20.

“Consolidated Debt"” means, as of any date of determination, the total of all Debt of the
Company and its Subsidiaries outstanding on such date, after eliminating all offsetting debits and
credits between the Company and its Subsidiaries and all other items required to be eliminated in
the course of the preparation of consolidated financial statements of the Company and its
Subsidiaries in accordance with GAAP.

“Consolidated Funded Debt" means, as of any date of determination, the total of all
Funded Debt of the Company and its Subsidiaries outstanding on such date, after eliminating all
offsetting debits and credits between the Company and its Subsidiaries and all other items
required to be eliminated in the course of the preparation of consolidated financial statements of
the Company and its Subsidiaries in accordance with GAAP.

“"Consolidated Net Worth” means, as of any date of determination, the sum of (i) the par
value (or value stated on the books of the corporation) of the capital stock (but excluding
treasury stock and capital stock subscribed and unissued) of the Company and its Subsidiaries
plus (ii) the amount of the paid-in capital and retained earnings of the Company and its
Subsidiaries, in each case as such amounts would be shown on a consolidated balance sheet of
the Company and its Subsidiaries as of such time prepared in accordance with GAAP.

“Consolidated Total Assets” means, as of any date of determination, the total amount of
all assets of the Company and its Subsidiaries, as such amounts would be shown on a
consolidated balance sheet of the Company and its Subsidiaries as of such time prepared in
accordance with GAAP.

“Consolidated Total Capitalization” means, as of any date of determination, the sum of
(i) Consolidated Funded Debt and (ii) Consolidated Net Worth.



“Debt” means, with respect to any Person, without duplication,
(a) its liabilities for borrowed money;

(b) its liabilities for the deferred purchase price of property acquired by such’
Person (excluding accounts payable and other accrued liabilities arising in the ordinary
course of business but including, without limitation, all liabilities created or arising under
any conditional sale or other title retention agreement with respect to any such property);

(c) its Capital Lease Obligations;

(d) all liabilities for borrowed money secured by any Lien with respect to any
property owned by such Person (whether or not it has assumed or otherwise become
liable for such liabilities);

(e) all non-contingent liabilities in respect of reimbursement agreements or
similar agreements in respect of letters of credit or instruments serving a similar function
issued or accepted for its account by banks and other financial institutions;

(f)  Swaps of such Person; and

(g) Guaranties of such Person with respect to liabilities of a type described in
any of clauses (a) through (f) hereof.

Debt of any Person shall include all obligations of such Person of the character described
in clauses (a) through (g) to the extent such Person remains legally liable in -respect thereof
notwithstanding that any such obligation is deemed to be extinguished under GAAP.

“Default” means an event or condition the occurrence or existence of which would, with
the lapse of time or the giving of notice or both, become an Event of Default.

“Default Rate” means with respect to the Notes, that rate of interest per annum that is the
greater of (i) 7.66% per annum, or (ii) 2% over the rate of interest publicly announced by PNC
Bank, N.A.in New York, New York as its "base” or “prime” rate.

“Environmental Laws” means any and all federal, state, local, and foreign statutes, laws,
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants,
franchises, licenses, agrecments or governmental restrictions relating to pollution and the
protection of the environment or the release of any materials into the environment, including but
not limited to those related to hazardous substances or wastes, air emissions and discharges to
waste or public systems.

“ERISA" means the Employee Retirement Income Security Act of 1974, as amended

from time to time, and the rules and regulations promulgated thereunder from time to time in
effect.
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“Debt" means, with respect to any Person, without duplication,
(a) its liabilities for borrowed money;

(b) its liabilities for the deferred purchase price of property acquired by such
Person (excluding accounts payable and other accrued liabilities arising in the ordinary
course of business but including, without limitation, all liabilities created or arising under
any conditional sale or other title retention agreement with respect to any such property);

(c) its Capital Lease Obligations;

(d) all liabilities for borrowed money secured by any Lien with respect to any
property owned by such Person (whether or not it has assumed or otherwise become
liable for such liabilities);

(e) all non-contingent liabilities in respect of reimbursement agreements or
similar agreements in respect of letters of credit or instruments serving a similar function
issued or accepted for its account by banks and other financial institutions;

(f)  Swaps of such Person; and

(g)  Guaranties of such Person with respect to liabilities of a type described in
any of clauses (a) through (f) hereof.

Debt of any Person shall include all obligations of such Person of the character described
in clauses (a) through (g) to the extent such Person remains legally liable in respect thereof
notwithstanding that any such obligation is deemed to be extinguished under GAAP.

“Default” means an event or condition the occurrence or existence of which would, with
the lapse of time or the giving of notice or both, become an Event of Default.

“Default Rate” means with respect to the Notes, that rate of intcrest per annum that is the
greater of (i) 7.66% per annum, or (ii) 2% over the rate of interest publicly announced by PNC
Bank, N.A.in New York, New York as its “base” or “prime” rate.

“Environmental Laws” means any and all federal, state, local, and foreign statutes, laws,
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants,
franchises, licenses, agrecments or governmental restrictions relating to pollution and the
protection of the environment or the release of any materials into the environment, including but
not limited to those related to hazardous substances or wastes, air emissions and discharges to
waste or public systems.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended
from time to time, and the rules and regulations promulgated thereunder from time to time in
effect.
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5.9  Taxes. Pay when due all taxes. assessments and governmental charges
imposed upon it or any of its properties or that it is required to withhold and pay over, except
where contested in good faith and where adequate reserves have heen set aside to the extent
required under GAAP.

5.10 Covenants of the Indenture. Comply at all times with the covenants
contained in the Indenture, as last supplemented by the Supplemental Indenture, without regard
to any amendment of or supplement to the Indenture occurring after October 15, 2010.

5.11 Guarantees of Obligations. It is the intent of the parties hereto that all of
the obligations of the Borrower hereunder shall be unconditionally guaranteed by all of its
Material Subsidiaries to the maximum extent permitted under any Requirement of Law
applicable to any such Material Subsidiary. Accordingly, in the event that any Material
Subsidiary shall be formed, acquired or come into existence after the date hereof then the
Borrower will cause such Material Subsidiary to (i) execute and deliver a Guaranty Agreement in
form and substance satisfactory to the Agent pursuant to which such Material Subsidiary will
become a “Guarantor” hereunder, and guarantee the obligations of the Borrower hereunder and
under the Notes and other Loan Documents and (ii) deliver such proof of corporate or other
action, incumbency of officers, opinions of counsel and other documents as is consistent with
those delivered by the Borrower pursuant to Section 4.1 on the Closing Date or as the Agent
shall have reasonably requested.

5.12  Anti-Money Laundering/International Trade Law Compliance. No
Covered Entity will become a Sanctioned Person. No Covered Entity, either in its own right or

through any third party, will (a) have any of its assets in a Sanctioned Country or in the
possession, custody or control of a Sanctioned Person in violation of any Anti-Terrorism Law;
(b) do business n or with, or derive any of its income from investments in or transactions with,
any Sanctioned Country or Sanctioned Person in violation of any Anti-Terrorism Law; (c)
engage in any dealings or transactions prohibited by any Anti-Terrorism Law or (d) use the
Loans to fund any operations in, finance any investments or activities in. or make any payments
to, a Sanctioned Country or Sanctioncd Person in violation of any Anti-Terrorism Law. The
funds used to repay the Loans will not be derived from any unlawful activity. Each Covered
Entity shall comply with all Anti-Terrorism Laws. The Borrower shall promptly notify the
Agent in writing upon the occurrence of a Reportable Compliance Event.

SECTION 6. NEGATIVE COVENANTS

The Borrower hereby agrees that, so long as the Commitments remain i effect,
any Note remains outstanding and unpaid or any othcr amount is owing to any Bank or the Agent
hereunder, the Borrower shall not directly or indirectly:

6.1 Financial Covenants.

(a) Equity to Capital Ratio. Permit as of the end of any fiscal quarter
the Equity to Capital Ratio to be less than thirty eight percent (38%).
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(b) Interest Coverage Ratio. Permit as of the end of any {iscal quarter
the Interest Coverage Ratio to be less than 1.8 to 1.

6.2  Limitation on Certain Debt. Except for the Loans and Commitments
under the Loan Documents and the Term Loan Facilities, at any time enter into, assume or suffer
to exist lines of credit or comparable cxtensions of credit from one or more commercial banks (or
their Affiliates) under which the Borrower has incurred or may incur aggregate Debt in excess of
$15,000,000.

6.3 Limitation on Licns. Create, incur, assume or suffer to exist any Lien
upon any of its property, assets or revenues, including. without limitation, the stock of its
Subsidiaries, whether now owned or hereafter acquired, except for:

(a) The following, (i) if the validity or amount thereof is being
contested in good faith by appropriate and lawful proceedings diligently conducted so long as
levy and execution thereon have been stayed and continue to be stayed or (ii) if a final judgment
is entered and such judgment is discharged within thirty (30) days of entry, and in either case
they do not materially impair the ability of the Borrower to perform its obligations hereunder or
under the other Loan Documents:

(A)  Claims or Liens for taxes, assessments or charges due and
payable and subject to interest or penalty, provided that the Borrower maintains such
reserves or other appropriate provisions as shall be required by GAAP and pays all such
taxes, assessments or charges forthwith upon the commencement of proceedings to
foreclose any such Lien;

(B) Claims, Licns or encumbrances upon, and defects of title
to, real or personal property including any attachment of personal or real property or
other legal process prior to adjudication of a dispute on the merits; and

(&) Claims or Liens of mechanics, materialmen,
warchousemen, carriers, or other stalutory nonconsensual Liens;

(b) pledges or deposits in connection with workers' compensation,
unemployment insurance and other social security legislation;

(©) deposits to secure the performance of bids, trade contracts (other
than for borrowed money), leases, statutory obligations, surety and appeal bonds, performance
honds and other obligations of a likc nature incurred in the ordinary course of business of the
Borrower;

(d) casements, rights-of-way. restrictions and other similar
encumbrances incurred in the ordinary course of business which, in the aggregate, are not
substantial in amount and which do not interfere with the ordinary conduct of the business of the
Borrower;

(c) Licns which were in existence on the date hercof and shown on
Schedule 6.3 and replacements, extensions o1 replacements thereof’,
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Covered Entity’ (a) the Borrower, cach of the Borrower’s Subsidiaries and all
Guarantors and (b) each Person that, directly or indirectly, is in control of a Person
described in clause (a) above. For purposes of this definition, control of a Person shall
mean the direct or indirect (x) ownership of, or power to vote, 25% or more of the issued
and outstanding equity interests having ordinary voting power for the election of directors
of such Person or other Persons performing similar functions for such Person, or (y)
power to direct or cause the direction of the management and policies of such Person
whether by ownership of equity interests, contract or otherwise.

“Daily LIBOR Rate" shall mean, for any day, the rate per annum determined by
the Agent by dividing (the resulting quotient rounded upwards, if necessary, to the
ncarest [/100™ of 1%) (x) the Published Rate by (y) a number equal to 1.00 minus the
Eurocurrency Reserve Requirements. The Published Rate shall be adjusted as of each
Business Day based on changes in the Published Rate or the Eurocurrency Reserve
Requirements without notice to the Borrower, and shall be applicable from the effective
date of any such change. Notwithstanding the foregoing, if the Daily LIBOR Rate as
determined above would be less than zero, such rate shall be deemed to be zero for
purposes of this Agreement.

“Debt”: with respect to any Person, at any time, without duplication, all of (i) its
liabilities for borrowed money, (ii) liabilities secured by any Lien existing on property
owned by such Person (whether or not such liabilities have been assumed), (iii) its
liabilities in respect to Capital Leases; (iv) its liabilities under Contingent Obligations;
and (v) all other obligations which are required by GAAP to be shown as liabilities on its
balance sheet but excluding (x) deferred taxes and other deferred or long-terim liabilities
and other amounts not in respect of borrowed money and (y) the aggregate amount of
accounts receivable sold. factored or otherwise transferred for value without recourse
(other than for breach of represcntations).

“Default’”: any of the events specified in Section 7, whether or not any
requirement for the giving ot notice, the lapse of time, or both, or any other condition
precedent therein set forth, has been satisfied.

4

Defaulting Bank™: any Bank, as determined by the Agent. that has (a) failed o
fund any portion of its Revolving Credit Loans or participations in Swing Line Loans
within three Business Days of the date required to be funded by it hereunder, (b) notilied
the Borrower, the Agent, the Swing Line Bank or any Bank in writing that it does not
intend to comply with any of its funding obligations under this Agreement or has made a
public statcment to the effect that it does not intend to comply with its funding
obligations under this Agreement or under other agreements in which it commits to
extend credit, (c) failed, within three Business Days after request by the Agent, to
confirm that it will comply with the terms of this Agreement relating to its obligations to
fund prospective Revolving Credit Loans or participations in Swing Line Loans, (d)
otherwise failed to pay over to the Agent or any other Bank any other amount required to
be paid by it hereunder within three Business Days of the date when due, unless the
subject of a good faith dispute, or (e) (i) become or is insolvent or has a parent company
that has become or is insolvent, (ii) bccome the subject of a Bail-In Action, or (iii)
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become the subject of a bankruptcy or insolvency proceeding, or has had a receiver,
conservator, trustee or custodian appointed for it, or has taken any action in furthcrance
of, or indicating its consent to, approval of or acquiescence in any such proceeding or
appointment or has a parent company that has become the subject of & bankruptcy or
insolvency proceeding, or has had a receiver, conservator, trustec or custodian appointed
for it, or has taken any action in furtherance of, or indicating its consent to, approval of or
acquicscence in any such proceeding or appointment (it being understood that a
Defaulting Bank shall cease to be a Defaulting Bank il the Borrower, the Agent and the
Swing Line Bank shall each agree that such Defaulting Bank has adequately remedied all
matters that caused such Bank to be a Defaulting Bank).

“Distribution™: in respect of any corporation, (a) dividends, distributions or other
payments on account of any capital stock of the corporation (except distributions in
common stock of such corporation): (b) the redemption or acquisition of such stock or of
warrants, rights or other options to purchase such stock (except when solely in exchange
for common stock of such corporation); and (c) any payment on account of, or the setting
apart of any assets for a sinking or other analogous fund for, the purchase, redemption,
defeasance, retirement or other acquisition of any share of any class of capital stock of
such corporation or any warrants or options to purchase any such stock.

“Dallars” and “$": dollars in lawful currency of the United States of America.

“EEA Financial Institution’: (i) any credit institution or investment firm
established in any EEA Member Country which is subject to the supervision of an EEA
Resolution Authority, (ii) any entity established in an EEA Member Country which is a
parcnt of an institution described in clause (i) of this definition. or (iii) any {inancial
institution established in an EEA Member Country which is a subsidiary of an institution
described in clauses (i) or (ii) of this definition and is subject to consolidated supervision
with its parent.

“EEA Member Country™: any of the member states of the European Union,
Iceland. Liechtenstein and Norway.

“ELEA Resolution Authority” any public administrative authority or any person
entrusted with public administrative authority of any EEA Member Country (including
any delegee) having responsibility for the resolution of any EEA Financial Institution.

“Environmental Laws™: any and all applicable foreign, Federal, state, local or
municipal laws, rules, orders, regulations, statutes, ordinances, codes, decrees or binding
requirements of any Governmental Authority, or binding Requirement of Law (including
common law) regulating, relating to or imposing liability or standards of conduct
concerning protection of the environment or public health, remediation of environmental
conditions, or damages arising from such conditions, as now or may at any time hereafter
be in clfect.
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Equity to Capital Ratio”: at the date of determination, the ratio of Consolidated
Shareholders’ Equity to the sum of (i) Consolidated Funded Debt and (ii) Consolidated
Shareholders” Equity.

“ERISA": the Employee Retirement Income Security Act of 1974, as amended
from time to time.

“EU Bail-In Legislation Schedule™ the EU Bail-In Legislation Schedule
published by the Loan Market Association (or any successor person), as in effect from
time to time.

“Eurocurrency Reserve Requirements™: for any day as applied to a Eurodollar
Loan, the aggregate (without duplication) of the rates (expressed as a decimal fraction) of
reserve requirements in effect on such day (including, without limitation, basic,
supplemental. marginal and emergency reserves under any regulations of the Board of
Governors of the I'ederal Reserve System or other Governmental Authority having
jurisdiction with respect thereto) dealing with reserve requirements prescribed for
eurocurrency funding (currently referred to as “Eurocurrency Liabilities” in Regulation D
of such Board) maintained by a member bank of such System.

“Eurodollar Rate™: with respect to the Loans comprising any Eurodollar
Borrowing for any Interest Period, the intcrest rate per annum determined by the Agent
by dividing (the resulting quotient rounded upwards, if necessary, to the nearest 1/100th
of 1% per annum) (a) the rate which appears on the Bloomberg Page BBAM1 (or on such
other substitute Bloomberg page that displays rates at which U.S. dollar deposits are
offered by leading banks in the London interbank deposit market), or the rate which is
quoted by another source selected by the Agent as an authorized information vendor for
the purpose of displaying rates at which U.S. dollar deposits are offered by leading banks
in the London interbank deposit market (for purposes of this definition, an “Alternate
Source”), at approximately 11:00 a.m.. London time, two (2) Business Days prior to the
commencement of such Interest Period as the L.ondon interbank offered rate for U.S.
Dollars for an amount comparable to such Eurodollar Borrowing and having a borrowing
date and a maturity comparable to such Interest Period (or if there shall at any time, for
any reason. no longer cxist a Bloomberg Page BBAMI (or any substitute page) or any
Alternate Source, a comparable replacement rate determined by the Agent at such time
(which determination shall be conclusive absent manifest error)), by (b) a number equal
to 1.00 minus the Eurocurrency Reserve Requirements; provided, however, that if the
Eurodollar Rate determined as provided above would be less than zero, such rate shall be
deemed to be zero for purposes of this Agrecment.

The Eurodollar Rate shall be adjusted with respect to any Eurodollar Borrowing
that is outstanding on the effective date of any change in the Eurocurrency Reserve
Requirements as of such cffective date. The Agent shall give prompt notice to the
Borrower of the Eurodoilar Rate as determined or adjusted in accordance herewith, which
determination shall be conclusive absent manifest error.

“Eurodollar Borrowing™: a Borrowing comprised of Eurodollar Loans.
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“Eurodollar Loan™: any Revolving Credit l.oan bearing interest at a rate
determined by reference to the Eurodollar Rate in accordance with the provisions of
Section 2.

“Event of Defaull: any of the events specified in Section 7, provided that any
requirement for the giving of notice, the lapse of time, or both, or any other condition, has
been satisfied.

“Excluded Taxes™ as defined in subsection 2.12(a).

“Existing Credit Agreement’: as dcfined in the Background to this Agreement.

“Exposure™: as to any Bank at any date, an amount equal to the sum of (a) the
aggregate principal amount of all Loans made by such Bank then outstanding and (b) the
principal amount of such Bank’s pro rata share of Swing Line Loans then outstanding
based on its Commitment Percentage.

“FATCA™: Sections 1471 through 1474 of the Code, as of the date of this
Agreement (or any amended or successor version that is substantially comparable and not
materially more onerous to comply with), any current or future regulations or official
interpretations thereof and any agreement entered into pursuant to Section 1471(b)(1) of
the Code.

“Federal Funds Effective Rate’™ for any day. the weighted average of the rates on
overnight Federal funds transactions with members of the Federal Reserve System
arranged by Federal funds brokers. as published on the next succeeding Business Day by
the Federal Reserve Bank of New York, or, if such rate is not so published for any day
which is a Business Day, the average of the quotations for the day of such transactions
received by the Agent from three Federal funds brokers of recognized standing selected
by it.

“Federal Funds Open Rate” for any day shall mean the rate per annum which is
the daily federal funds open rate as quoted by ICAP North America, Inc. (or any
successor) as set forth on the Bloomberg Screen BTMM for that day opposite the caption
“OPEN?" (or on such other substitute Bloomberg Screen that displays such rate), or as set
forth on such other recognized electronic source used for the purpose of displaying such
rate as selected by the Agent (an “Alternate Federal Funds Source™) (or if such rate for
such day does not appear on the Bloomberg Screen BTMM (or any substitute screen) or
on any Alternate Federal Funds Source, or if there shall at any time, for any reason, no
longer exist a Bloomberg Screen BTMM (or any substitute screen) or any Alternate
Federal Funds Source, a comparable replacement rate determined by the Agent at such
time (which determination shall be conclusive absent manifest error)): provided, that if
such day is not a Business Day. the Federal Funds Open Rate for such day shall be the
Federal Funds Open Rate on the immediately preceding Business Day.”

“Fee Letter™: the letter from the Agent to the Borrower dated November 14, 2016
regarding certain fees payable by the Borrower.
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“Fees™ as defined in subscction 2.4(a).
“Foreign Bank™™: any Bank that is not created or organized under the Laws of the
United States, any State thereof or the District of Columbia.

“GAAP”: at any time with respect to the determination of the character or
amount of any asset or liability or item of income or expense, or any consolidation or
other accounting computation, generally accepted accounting principles as applied to the
public utility industry, as such principles shall be in effect on the date of, or at the end of
the period covered by, the financial statements from which such asset, liability, item of
income, or item of expense, is derived, or, in the case of any such computation, as in
cffect on the date when such computation 1s required to be determined, subject to Section
1.3(b).

“Governmental Authority”: shall mean the government of the United States of
America or any other nation, or of any political subdivision thereof, whether state or
local, and any agency, authority, instrumentality, regulatory body, court, central bank or
other entity exercising executive, legislative, judicial, taxing, regulatory or administrative
powers or funclions of or pertaining to government (including any supra-national bodies
such as the European Union or the European Central Bank) and any group or body
charged with setting financial accounting or regulatory capital rules or standards
(including, without limitation, the Financial Accounting Standards Board, the Bank for
International Settlements or the Basel Committee on Banking Supervision or any
successor or similar authority to any of the foregoing).

“Guarantor™: any Material Subsidiary which becomes a “Guarantor™ after the date
hereof pursuant to Section 5.11.

“Guaranty”: any Guaranty Agreement entered into by a Guarantor pursuant to
Section 5.11.

“Indenture’: means the Indenture of Mortgage dated as of January 1, 1941
between the Borrower and Chase Manhattan Trust Company. National Association, as
successor Trustee, as amended and supplemented.

“Insolvency™: with respect to any Muluemployer Plan, the condition that such
Plan is insolvent within the meaning of Section 4245 of ERISA.

“Insolvent”: pertaining to a condition of Insolvency.
“Interest Coverage Ratio”: at the date of determination, the ratio of Consolidated

EBIT to Consolidated Interest Expense, in each case for the prior four (4) consecutive
fiscal quarters.

“Interest Payment Date™: (a) as to any Base Rate Loan or Swing Line Loan, the
last day of each month, (b) as to any kurodollar Loan having an Interest Period of three
months or less. the last day of such Interest Period, and (c) as to any Eurodollar Loan
having an Interest Period longer than threc months, each day which is three months, or a
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whole multiple thereof, after the first day of such Interest Period and the last day of such
Interest Period,

“Interest Period™: with respect to any Eurodollar Loan:

(i) initially the period commencing on the borrowing or conversion
date, as the case may be, with respect to such Eurodollar Loan and ending one, two, three
or six months thereafter, as selected by the Borrower in their notice of borrowing or
noticc of conversion, given with respect thereto; and

(ii)  thereafter, each period commencing on the last day of the next
preceding Interest Period applicable to such Eurodollar Loan and ending one, two, three
or six months thereafter, as selected by the Borrower by irrevocable notice to the Agent
not less than three Business Days prior to the last day of the then current Interest Period
with respect therelo;

provided that, the foregoing provisions relating to Intercst Periods are subject to the
following:

(1) if any Interest Period would end on a day other than a Business
Duy, such Interest Pcriod shall be extended to the next succeeding Business Day unless
such next succeeding Business Day would fall in the next calendar month, in which case
such Interest Period shall end on the next preceding Business Day;

(11) any Interest Period that begins on the last Business Day of a
calendar month (or on a day for which there is no numerically corresponding day in the
calendar month at the end of such Interest Period) shall end on the last Business Day of a
calendar month:

(iif)  an Interest Period that otherwisc would extend beyond the
Termination Date shall end on the Termination Date; and

(ivy  the Borrower shall select Intercst Periods so as not to require a
payment or prepayment of any Eurodollar Loan during an Interest Period for such Loan.

“Investments”: investments (by loan or extension of credit, purchase, advance,
guaranty, capital contribution or otherwise) made in cash or by delivery of Property, by
the Borrower (i) in any Person. whether by acquisition of stock or other ownership
interest, indebtedness or other obligation or Security, or by loan, advance or capital
contribution, or (i) in any Property or (iii) any agrcement to do any of the foregoing.

“Law”: any law(s) (including common law), constitution. statute, treaty,
regulation, rule, ordinance, opinion, issued guidance, release, ruling, order, executive
order, injunction, writ, decree, bond, judgment, authorization or approval, lien or award
of or any settlement arrangement, by agreement, consent or otherwisc, with any
Governmental Body, forcign or domestic.
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EXECUTION VERSION

Published CUSIP Number: 03836VAES
Revolving Facility CUSIP Number: 03836VAHS8

CREDIT AGREEMENT
dated as of
December 14, 2022
among
ESSENTIAL UTILITIES, INC.,
the LENDERS Party Hereto
and

PNC BANK, NATIONAL ASSOCIATION,
as Administrative Agent

PNC CAPITAL MARKETS LLC,
COBANK, ACB,
BOFA SECURITIES, INC,,
RBC CAPITAL MARKETS,
and
THE HUNTINGTON NATIONAL BANK,
as Joint Lead Arrangers and Joint Bookrunners

COBANK, ACB,
BANK OF AMERICA, N.A,,
ROYAL BANK OF CANADA,
and
THE HUNTINGTON NATIONAL BANK,
as Co-Syndication Agents

and

RBC CAPITAL MARKETS,
as Sustainability Structuring Agent
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whether in one transaction or in a series of transactions, assets (including Equity Interests in
Subsidiaries) representing all or substantially all of the assets of the Company and the Subsidiaries
(whether now owned or hereafter acquired), taken as a whole, to any Person or Persons, except
(1) to the Company and/or any Subsidiaries and (ii) as permitted under Section 6.02(a)(ii)(B) or
6.02(a)(iii).

SECTION 6.03. Restrictive Agreements. The Company will not, and will not permit any
Restricted Subsidiary to, enter into or permit to exist any contractual obligation (other than this
Agreement or any other Loan Document) that limits the ability of any Restricted Subsidiary to
make dividends or other distributions with respect to its Equity Interests to the Company or any
Restricted Subsidiary, unless the Company determines in good faith that such contractual
obligations would not materially impede the Company’s ability to meet its payment obligations
under this Agreement.

SECTION 6.04. Transactions with Affiliates. The Company will not, and will not permit
any Restricted Subsidiary to, enter into or cause, suffer or permit to exist any transaction,
arrangement or contract with any Affiliate (other than the Company or any Restricted Subsidiary)
that is on terms materially less favorable to the Company or such Restricted Subsidiary than those
that would be obtained at such time in a comparable arm’s-length transaction with a Person other
than an Affiliate, provided that the foregoing shall not apply to (a) any payments made and other
transactions entered into in the ordinary course of business with officers and directors of the
Company or any Subsidiary, and consulting fees and expenses incurred in the ordinary course of
business payable to former officers or directors of the Company or any Subsidiary or (b) any other
transaction (if part of a series of related transactions, together with such related transactions)
involving consideration or value of less than $10,000,000.

SECTION 6.05. Financial Covenant. The Company will not permit the ratio, on the last
day of any fiscal quarter of the Company, of (a) Consolidated Funded Debt as of such day to (b) the
sum of (i) Consolidated Funded Debt as of such day and (ii) Consolidated Shareholders’ Equity as
of such day, to exceed 65%.

ARTICLE VII

Events of Default

SECTION 7.01. Events of Default. If any of the following events (“Events of Default™)
shall occur and be continuing:

(a) the Company shall fail to pay any principal of any Loan or any LC
Disbursement when and as the same shall become due and payable, whether at the due date thereof
or at a date fixed for prepayment thereof or otherwise;

(b) the Company shall fail to pay any interest or any fee or any other amount
(other than an amount referred to in clause (a) of this Section 7.01) payable under this Agreement
or any other Loan Document, when and as the same shall become due and payable, and such failure
shall continue unremedied for a period of five days;
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AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR8. Attach copies of the summaries of the company’s projected revenues, expenses and capital
budgets for the next 2 years.

A. Please refer to Schedules B-1 and C-1 of Exhibits 1-A through 1-B for water and Schedules B-
1 and C-1 of Exhibits 1-C through 1-E for wastewater for the Company's projected revenues
and expenses for the next 2 years. Please refer to RR26 for the future test year and fully
projected future test year capital budget.

Filing Requirement - RR8



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR9. Describe long-term debt reacquisitions by company and parent as follows:

a. Reacquisitions by issue by year.
b. Total gain on reacquisitions by issue by year.

c¢. Accounting of gain for income tax and book purposes.

A. The Company has called certain debt issuances in the past when the decision was to the

benefit of the customer to do so.

a. Please see the attached.

b. None.

c. None.

Filing Requirement - RR9
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Aqua Pennsylvania, Inc.
2024 Rate Case
Filing Requirements

G. Rate of Return

RR9.

Long Term Debt Refunding

Amount Interest Rate Maturity Date Year of Refunding
7,200,000 8.875% 6/1/2010 1992
3,150,000 9.200% 12/15/2001 1993
4,400,000 10.125% 5/15/1995 1993

10,000,000 12.450% 8/1/2003 1993
8,000,000 13.000% 7/1/2005 1995
5,000,000 7.875% 12/1/1997 1996
4,150,000 8.400% 5/1/2002 1996

10,000,000 10.650% 4/1/2006 1996
3,200,000 6.500% 6/1/2010 2002

14,000,000 6.375% 10/15/2023 2004

21,770,000 6.350% 8/15/2025 2005
2,132,180 9.220% 11/15/2019 2007

18,360,000 6.000% 7/1/2030 2010

25,000,000 6.000% 6/1/2029 2010
3,200,000 9.530% 12/15/2019 2012
1,500,000 8.260% 11/1/2022 2012
3,500,000 8.320% 11/1/2022 2012

30,000,000 5.350% 10/1/2031 2012

25,000,000 5.550% 9/1/2032 2012

25,000,000 5.150% 9/1/2032 2013

14,000,000 5.050% 10/1/2039 2014
4,000,000 8.140% 11/1/2025 2015

24,675,000 5.000% 2/1/2035 2015

25,375,000 5.000% 11/1/2038 2015

24,165,000 5.000% 11/1/2037 2015

21,770,000 5.000% 11/1/2036 2015

23,915,000 5.000% 2/1/2040 2017

23,915,000 5.000% 2/1/2041 2017

24,830,000 5.250% 7/1/1942 2018

24,830,000 5.250% 7/1/1943 2018

58,000,000 5.000% 10/1/2039 2019

62,165,000 5.000% 11/15/2040 2019

12,520,000 4.750% 11/15/2020 2019

25,910,000 5.000% 12/1/2033 2020

19,270,000 5.000% 12/1/2034 2020



$ 15,000,000 4.500% 12/1/2042 2020
$ 81,205,000 5.000% 12/1/2043 2020



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR10. Provide the following information concerning compensating bank balance requirements for
actual per book test year:

a. Name of each bank.

b. Address of each bank.

c. Type of accounts with each bank (checking, savings, escrow, other services, etc.).

d. Average daily balance in each account.

e. Amount and percentage requirements for compensating bank balances at each bank.
f. Average daily compensating bank balance at each bank.

g. Documents from each bank explaining compensating bank balance requirements.

h. Interest earned on each type of account.

A. None. Compensating bank balances are not required.

Filing Requirement - RR10



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR1L. Provide the following information concerning bank notes payable for actual per book test year:

a. Line of credit at each bank.
b. Average daily balances of notes payable to each bank, by name of bank.
c. Interest rate charged on each bank note (prime rate, formula).

d. Purpose of each bank note, (for example, construction, fuel storage, working capital,
debt retirement).

e. Prospective future need for this type of financing.

A. Please see the attached.

Filing Requirement - RR11



Aqua Pennsylvania, Inc.
2024 Rate Case
Filing Requirements
G. Rate of Return
RR11.

Lines of Credit

. Bank Name Amount
PNC Bank Revolver S 100,000,000

. Average Daily Balance for 2023

PNC Bank Revolver S 19,123,296

. Formula Rate as Follows:

PNC Bank Revolver BSBY rate + 70 basis points for 30, 60, 90 or 180 days, or
PNC Bank prime rate, or
Federal Funds rate + 50 basis points
Swing Line Loan: BSBY + 70 basis points

. The proceeds of the lines of credit are used for working capital

. The Company anticipates that it will utilize bank loans in the future to provide interim funding for
capital expenditures and acquisitions.



RR12.

AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return
Submit details on company or parent common stock offerings for the past 5 years to present,
as follows:

a. Date of prospectus.
b. Date of offering.
c. Record date.
d. Offering period including dates and number of days.
e. Amount and number of shares of offering.
f. Offering ratio, if rights offering.
g. Percent subscribed.
h. Offering price.
i. Gross proceeds per share.
j. Expenses per share.
k. Net proceeds per share in (12.) i and j.
I. Market price per share.

(1) At record date.

(2) At offering date.

(3) One month after close of offering.
m. Average market price during offering.

(1) Price per share.

(2) Rights per share-average value of rights.
n. Latest reported earnings per share at time of offering.
0. Latest reported dividends at time of offering.

Please see the attached for the details of the common stock offerings for the last 5 years to
present.

Filing Requirement - RR12



Filed Pursuant to Rule 424(b)(5)
Registration No. 333-255235

Prospectus Supplement
(To Prospectus dated April 15, 2021)

Up to $500,000,000

® Essential.

ESSENTIAL UTILITIES, INC.

Common Stock

This prospectus supplement and the accompanying prospectus relate to the offer and sale from time to time of shares of our common stock, par
value $0.50 per share, having an aggregate gross sales price of up to $500,000,000 through any of Barclays Capital Inc. (“Barclays”), RBC Capital
Markets, LLC (“RBC Capital Markets”), TD Securities (USA) LLC (“TD Securities”), Wells Fargo Securities, LLC (“Wells Fargo Securities”), Robert W.
Baird & Co. Incorporated (“Baird”) and Janney Montgomery Scott LLC (“Janney Montgomery Scott”), as our agents under separate sales agreements. We
refer to Barclays, RBC Capital Markets, TD Securities, Wells Fargo Securities, Baird and Janney Montgomery Scott, each as a sales agent and collectively
as the sales agents.

The sales agreements provide that, in addition to the issuance and sale of shares of our common stock by us through the sales agents, we may enter
into forward sale agreements, between us and any of Barclays Bank PLC, Royal Bank of Canada, The Toronto-Dominion Bank and Wells Fargo Bank,
National Association. We refer to these affiliated entities, when acting in such capacity, as forward purchasers. In connection with each such forward sale
agreement, the relevant forward purchaser will, at our request, borrow from third parties and, through the relevant sales agent, sell a number of shares of
our common stock equal to the number of shares of our common stock that will underlie such forward sale agreement to hedge such forward purchaser’s
exposure under such forward sale agreement. We refer to sales agents, when acting as agents for forward purchasers, as forward sellers.

Sales of common stock pursuant to this prospectus supplement and the accompanying prospectus, if any, may be made in negotiated transactions
or transactions that are deemed to be “at-the-market” transactions as defined in Rule 415 under the Securities Act of 1933, as amended (the “Securities
Act”), including sales made by means of ordinary brokers’ transactions through the facilities of the New York Stock Exchange (the “NYSE”) at market
prices, to or through a market maker, through an electronic communications network, in negotiated transactions, in any manner permitted by applicable
law, or as otherwise agreed between the applicable sales agent and us.

The sales agreements also provide that we may sell shares of our common stock to a sales agent as principal for its own account at a price agreed
upon at the time of the sale. If we sell shares of our common stock to a sales agent as principal, then we will enter into a separate terms agreement with that
sales agent setting forth the terms of such transaction.

None of the sales agents is required to sell any specific dollar amount of shares of our common stock, but each will, subject to the terms and
conditions of the applicable sales agreement, use its commercially reasonable efforts to sell the shares offered as instructed by us. The offering of shares of
our common stock pursuant to the sales agreements will terminate upon the earlier of (1) the sale of shares of our common stock subject to the sales
agreements (including shares sold by us to or through the sales agents and borrowed shares sold through the sales agents, acting as forward sellers) and any
terms agreement having an aggregate gross sales price of $500,000,000 and (2) with respect to a particular sales agreement, the termination of such sales
agreement by us or by the applicable sales agent as permitted therein.

In connection with sales through any of the sales agents under one or more of the sales agreements, we will pay the applicable sales agent a
commission equal to 1.00% of the gross sales price of all shares of our common stock sold by such sales agent. In connection with any forward sale
transaction, the applicable sales agent, as forward seller, will receive an effective per share commission of 1.00% of the volume-weighted average price per
share at which the shares of common stock are sold, as adjusted, pursuant to such forward sale agreement.

The net proceeds we receive from the sale of our common stock through a sales agent on our behalf pursuant to one or more of the separate sales
agreements or to a sales agent acting as a principal will be the gross proceeds received from such sales less the compensation paid to the sales agents and
any other costs we may incur in issuing and/or selling the shares of our common stock; provided, however, that we will not initially receive any proceeds
from the sale of borrowed shares of our common stock by any forward seller. We expect to receive proceeds from the sale of shares of our common stock
upon future physical settlement(s) of the relevant forward sale agreement with the relevant forward purchaser on dates specified by us on or prior to the
maturity date of such forward sale agreement, in which case we will expect to receive, subject to certain adjustments, aggregate net cash proceeds at
settlement equal to the number of shares underlying the relevant forward sale agreement, multiplied by the relevant forward sale price. If we elect to cash
settle or net share settle a forward sale agreement, we may not receive any proceeds (in the case of cash settlement) or will not receive any proceeds (in the
case of net share settlement), and we may owe cash (in the case of cash settlement) or shares of our common stock (in the case of net share settlement) to
the relevant forward purchaser.

Our common stock is listed on the NYSE under the symbol “WTRG.” On October 13, 2022, the last reported sale price of our common stock on
the NYSE was $40.27 per share.

Investing in our common stock involves risks. See “Risk Factors” on page S-6 of this prospectus supplement, page 4 of the accompanying
prospectus and in the documents we incorporate by reference in this prospectus supplement and the accompanying prospectus.



Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities
or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Barclays RBC Capital Markets TD Securities Wells Fargo Securities

Baird Janney Montgomery Scott

October 14, 2022
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ABOUT THIS PROSPECTUS SUPPLEMENT
Unless otherwise specified or the context requires otherwise, references in this prospectus supplement to:
“Essential Utilities,” the “Company,” “we,” “us,” “our” and similar references refer to Essential Utilities, Inc. and its subsidiaries; and

“this offering” refers to the offering of shares of our common stock from time to time pursuant to this prospectus supplement and the
accompanying prospectus.

All references to currency amounts included in this prospectus supplement are in U.S. dollars unless specifically noted otherwise.

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of our common stock
and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference in the accompanying
prospectus. The second part is the accompanying prospectus, which gives more general information about us, some of which does not apply to this offering
of our common stock. To the extent the information in this prospectus supplement is inconsistent with the information in the accompanying prospectus, you
should rely on the information in this prospectus supplement.

We have not, and the sales agents, the principals, the forward purchasers and the forward sellers have not, authorized anyone to provide you with
any information other than that contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or in any free writing
prospectus we may provide to you in connection with this offering. Neither we nor any of the sales agents, the principals, the forward purchasers or the
forward sellers take any responsibility for, or provide any assurances as to the reliability of, any additional or different information that others may give
you. Neither we nor any of the sales agents, the principals, the forward purchasers or the forward sellers are offering to sell our common stock or seeking
offers to buy our common stock in jurisdictions where offers or sales are not permitted. You should assume that the information contained in this
prospectus supplement, the accompanying prospectus and any related free writing prospectus is accurate only as of their respective dates or as of the
respective dates specified in such information, as applicable, and the information contained in documents incorporated by reference is accurate only as of
the respective dates of those documents or as of the respective dates specified in such information, as applicable, in each case regardless of the time of
delivery of this prospectus supplement or the accompanying prospectus or any such free writing prospectus or any sale of our common stock. Our business,
financial condition, results of operations and prospects may have changed since those dates.

The distribution of this prospectus supplement, the accompanying prospectus and any related free writing prospectus and the offering of our
common stock in certain jurisdictions may be restricted by law. Persons into whose possession this prospectus supplement, the accompanying prospectus
and any such free writing prospectus come should inform themselves about and observe any such restrictions. This prospectus supplement, the
accompanying prospectus and any such free writing prospectus do not constitute, and may not be used in connection with, an offer or solicitation by anyone
in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to
any person to whom it is unlawful to make such offer or solicitation. See “Plan of Distribution (Conflicts of Interest).”
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TRADEMARKS, TRADE NAMES AND SERVICE MARKS

We own or have rights to trademarks, trade names and service marks that we use in conjunction with the operation of our business and that appear
in this prospectus supplement. This prospectus supplement may also contain trademarks, trade names and service marks of other companies which, to our
knowledge, are the property of their respective owners. We do not intend our use or display of other parties’ trademarks, trade names or service marks to
imply, and such use or display should not be construed to imply, a relationship with, or endorsement or sponsorship of us by these other parties. Solely for
convenience, trademarks, trade names and service marks referred to in this prospectus supplement may appear without the ® or ™ symbols, but the
absence of such symbols does not indicate the registration status of such trademarks, trade names or service marks and is not intended to indicate, in any
way, that we will not assert, to the fullest extent under applicable law, our rights or the rights of the applicable licensor to such trademarks, trade names and

service marks.
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FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus supplement, the accompanying prospectus and the documents they incorporate by reference contain, and any
free writing prospectus we may provide to you in connection with this offering are “forward-looking statements” within the meaning of Section 27A of the
Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that
are made based upon, among other things, our current assumptions, expectations, plans, and beliefs concerning future events and their potential effect on
us. These forward-looking statements involve risks, uncertainties and other factors, many of which are outside our control that may cause our actual results,
performance or achievements to be materially different from any future results, performance or achievements expressed or implied by these forward-
looking statements. In some cases you can identify forward-looking statements where statements are preceded by, followed by or include the words
“believes,” “expects,” “estimates,” “anticipates,” “plans,” “future,” “potential,” “probably,” “predictions,” “intends,” “will,” “continue,” “in the event” or
the negative of such terms or similar expressions. Such forward-looking statements include, but are not limited to, statements regarding:

99 29 99 < 2 <, 29 <,

the impact of the novel coronavirus (“COVID-19”) pandemic or the measures implemented by the Company as a result of the COVID-19
pandemic;

opportunities for future acquisitions, both within and outside the water, wastewater, and natural gas industries, the success of pending
acquisitions and the impact of future acquisitions;

acquisition-related costs and synergies;

the sale of water and wastewater divisions;

the impact of conservation awareness of customers and more efficient fixtures and appliances on water and natural gas usage per customer;
the impact of our business on the environment, and our ability to meet our climate change goals;

our authority to carry on our business without unduly burdensome restrictions;

our capability to pursue timely rate increase requests;

the capacity of our water supplies, water facilities, wastewater facilities, and natural gas supplies and storage facilities;

the impact of decisions of governmental and regulatory bodies, including decisions to raise or lower rates and decisions regarding potential
acquisitions;

developments, trends and consolidation in the water, wastewater, and natural gas utility and infrastructure industries;

the impact of changes in and compliance with governmental laws, regulations and policies, including those dealing with the environment,
health and water quality, taxation, and public utility regulation;

the development of new services and technologies by us or our competitors;

the ongoing integration of the acquisition (the “Peoples Gas Acquisition”) of a natural gas distribution company consisting of Peoples Natural
Gas Company LLC, Peoples Gas Company LLC, Peoples Gas West Virginia, Inc., Peoples Gas Kentucky, Inc., and Delta Natural Gas
Company Inc. (collectively, these businesses are referred to as “Peoples”);

the availability of qualified personnel;

the condition of our assets;

recovery of capital expenditures and expenses in rates;

projected capital expenditures and related funding requirements;
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the availability and cost of capital financing;

dividend payment projections;

the impact of geographic diversity on our exposure to unusual weather;

the continuation of investments in strategic ventures;

our ability to obtain fair market value for condemned assets;

the impact of fines and penalties;

the impact of legal proceedings;

general economic conditions, including inflation;

the impact of federal and/or state tax policies and the regulatory treatment of the effects of those policies; and

the amount of income tax deductions for qualifying utility asset improvements and the Internal Revenue Service’s ultimate acceptance of the
deduction methodology.

Because forward-looking statements involve risks and uncertainties, there are important factors that could cause actual results to differ materially
from those expressed or implied by these forward-looking statements, including, but not limited to:

impacts from the global outbreak of COVID-19, including on consumption, usage and collections;
the success in the closing of, and the profitability of, future acquisitions;
changes in general economic, business, credit and financial market conditions;

our ability to manage the expansion of our business, including our ability to manage our expanded operations resulting from the Peoples Gas
Acquisition;

changes in environmental conditions, including the effects of climate change;
our ability to integrate and otherwise realize all of the anticipated benefits of businesses, technologies or services which we may acquire;

the decisions of governmental and regulatory bodies, including decisions on regulatory filings, including rate increase requests and decisions
regarding potential acquisitions;

our ability to file rate cases on a timely basis to minimize regulatory lag;

the impact of inflation on our business and on our customers;

geopolitical forces;

abnormal weather conditions, including those that result in water use restrictions;

the seasonality of our business;

our ability to treat and supply water or collect and treat wastewater;

our ability to source sufficient natural gas to meet customer demand in a timely manner;

the continuous and reliable operation of our information technology systems, including the impact of cyber security attacks or other cyber-
related events;

changes in governmental laws, regulations and policies, including those dealing with taxation, the environment, health and water quality, and
public utility regulation;

the extent to which we are able to develop and market new and improved services;
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the effect of the loss of major customers;

our ability to retain the services of key personnel and to hire qualified personnel as we expand;
labor disputes;

increasing difficulties in obtaining insurance and increased cost of insurance;

cost overruns relating to improvements to, or the expansion of, our operations;

increases, including inflation, in the costs of goods and services;

significant or prolonged disruptions in the supply of important goods or services;

the effect of natural gas price volatility;

civil disturbance or terroristic threats or acts;

changes to the rules or our assumptions underlying our determination of what qualifies for an income tax deduction for qualifying utility asset
improvements;

changes in, or unanticipated, capital requirements;

changes in our credit rating or the market price of our common stock;

changes in valuation of strategic ventures;

changes in accounting pronouncements;

litigation and claims;

restrictions on our subsidiaries’ ability to make dividends and other distributions;
dilution to our shareholders related to any financing transactions; and

broad discretion of our management to use the net proceeds from this offering.

Given these risks and uncertainties, you should not place undue reliance on any forward-looking statements. You should read this prospectus
supplement, the accompanying prospectus and the documents that we incorporate by reference into this prospectus supplement completely and with the
understanding that our actual results, performance and achievements may be materially different from what we expect. These forward-looking statements
represent assumptions, expectations, plans and beliefs only as of the date of this prospectus supplement, the date of the document containing the applicable
statement or the date specified in such statement, as applicable. Except for our ongoing obligations to disclose certain information under the federal
securities laws, we are not obligated, and assume no obligation, to update these forward-looking statements, even though our situation may change in the
future. For further information or other factors which could affect our financial results and such forward-looking statements, see “Risk Factors.” We qualify
all of our forward-looking statements by these cautionary statements.

Investing in our common stock involves risks. You should review and consider carefully the risks, uncertainties and other factors that affect our
business, financial condition and results of operations and the value of our common stock, including those described in the “Business,” “Risk Factors,” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections and other sections in our Annual Report on Form 10-
K for the fiscal year ended December 31, 2021, filed with the SEC on March 1, 2022 and in our Quarterly Reports on Form 10-Q for the three months
ended March 31, 2022 and June 30, 2022, filed with the SEC on May 10, 2022 and August 9, 2022, respectively, therein and those described in the “Risk
Factors” sections and other sections of this prospectus supplement and the accompanying prospectus and the documents incorporated by reference therein.
You may obtain copies of these reports and documents as described under “Where You Can Find Additional Information; Incorporation of Certain
Documents by Reference” in this prospectus supplement. These risks, uncertainties and other factors could cause you to suffer a loss of all or part
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of your investment in our shares of common stock. Before making an investment decision, you should carefully consider these risks, uncertainties and other
factors, as well as other information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus and any related
free writing prospectus we may provide to you in connection with this offering. However, additional risks and uncertainties not presently known to us or
that we currently deem immaterial may also impair our business, operations, financial condition and financial results and the value of our shares of
common stock.
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MARKET AND INDUSTRY DATA

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus include, and any free writing prospectus we may provide to you in connection with this offering may include, market,
demographic and industry data and forecasts related to our business that are based on or derived from sources such as independent industry publications,
publicly available information, government data and other information from third parties or that have been compiled or prepared by our management or
employees. We do not guarantee the accuracy or completeness of any of this information, and we have not independently verified any of the information
provided by third-party sources.

In addition, market, demographic and industry data and forecasts involve estimates, assumptions and other uncertainties and are subject to change
based on various factors, including those discussed under the heading “Risk Factors” in this prospectus supplement and under similar headings in the
documents that are incorporated by reference in this prospectus supplement and the accompanying prospectus. Accordingly, you should not place undue
reliance on any of this information.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights, and should be read together with, the information contained elsewhere in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference herein and therein. This summary may not contain all of the information that
may be important to you, and you should carefully read this entire prospectus supplement, the accompanying prospectus, any free writing prospectus we
may provide to you in connection with this offering and the documents incorporated by reference herein and therein before making an investment
decision. You may obtain a copy of the documents incorporated by reference by following the instructions in the section titled “Where You Can Find
Additional Information, Incorporation of Certain Documents by Reference” in this prospectus supplement.

Unless we state otherwise or the context otherwise requires, references appearing in this prospectus supplement to “Essential Utilities,” the
“Company,” “we,” “us” and “our” should be read to refer to Essential Utilities, Inc. and its subsidiaries.

Essential Utilities, Inc.

Essential Utilities, Inc., is a Pennsylvania corporation and the holding company for regulated utilities providing water, wastewater or natural
gas services to an estimated five million people in Pennsylvania, Ohio, Texas, Illinois, North Carolina, New Jersey, Indiana, Virginia, West Virginia, and
Kentucky under the Aqua and Peoples brands.

One of our largest operating subsidiaries is Aqua Pennsylvania, Inc., which accounted for approximately 55% of our operating revenues and
approximately 68% of income for our regulated water segment in 2021. Our other regulated water or wastewater utility subsidiaries provide similar
services in seven additional states. Additionally, commencing on March 16, 2020, with the completion of the Peoples Gas Acquisition, the Company
began to provide natural gas distribution services to customers in western Pennsylvania, Kentucky and West Virginia. As of December 31, 2021,
approximately 93% of the total number of natural gas utility customers we serve were in western Pennsylvania.

Our growth in revenues over the past five years is primarily a result of the Peoples Gas Acquisition, increases in water and wastewater rates
and customer growth. The increase in our utility customer base, as shown below, has been due to customers added through acquisitions, partnerships
with developers, and organic growth (excluding dispositions):

Utility Customer

Year Growth Rate

2021 1.2%
2020 42.9%
2019 2.1%
2018 2.3%
2017 1.1%
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In 2021, 2020, and 2019, our customer count increased by 21,246, 772,099, and 21,108 customers, respectively, primarily due to the water and
wastewater utility systems that we acquired, organic growth, and in 2020, due to the Peoples Gas Acquisition that resulted in the addition of
approximately 750,000 natural gas utility customers. Overall, for the five year period of 2017 through 2021, our utility customer base, adjusted to
exclude customers associated with utility system dispositions, increased at an annual compound rate of 13.4%. During the five year period ended
December 31, 2021, our utility customer base including customers associated with utility systems acquisitions and dispositions increased from 972,265
at January 1, 2017 to 1,820,049 at December 31, 2021.

sfesfeokosk

Our principal executive office is located at 762 W. Lancaster Avenue, Bryn Mawr, Pennsylvania 19010-3489, and our telephone number is 610-
527-8000. Our website may be accessed at www.essential.co. The reference to our website is intended to be an inactive textual reference only, and the
contents of our website are not incorporated by reference herein and should not be considered part of this prospectus supplement.
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The Offering

The following summary contains basic information about this offering and may not contain all of the information that may be important to you.
You should read this entire prospectus supplement, the accompanying prospectus, any free writing prospectus we may provide to you in connection with
this offering and the documents incorporated by reference herein and therein before making an investment decision.

As used in this section, unless the context otherwise requires, references to “Essential Utilities,” the “Company,” “we,” “us,” “our” and
similar references refer only to Essential Utilities, Inc. and not to its consolidated subsidiaries.

Issuer Essential Utilities, Inc., a Pennsylvania corporation.

Common Stock Offered Shares of our common stock with an aggregate gross sales price of up to $500,000,000. The shares
of our common stock offered pursuant to this prospectus supplement and the accompanying
prospectus include newly issued shares that may be offered and sold by us to or through the sales
agents, acting as our sales agents or as principal, and borrowed shares of our common stock that
may be offered and sold by the forward purchasers through their respective forward sellers.

Use of Proceeds We intend to use the net proceeds from any sales of shares of our common stock to or through the
sales agents and the net cash proceeds from the settlement of any forward sale agreements for
general corporate purposes, which may include working capital, capital expenditures, water and
wastewater utility acquisitions and repaying outstanding indebtedness, including under our
revolving credit facility or the revolving credit facilities of our subsidiaries. See “Use of Proceeds”
and “Plan of Distribution (Conflicts of Interest)}—Conflicts of Interest”.

We will not initially receive any proceeds from the sale of borrowed shares of our common stock
by the forward purchasers through their respective forward sellers in connection with any forward
sale agreement as a hedge of such forward sale agreement. For additional information, see “Plan of
Distribution (Conflicts of Interest)—Sales Through Forward Sellers”.

Accounting Treatment of Forward Sales In the event that we enter into any forward sale agreements, we expect that before any issuance of
shares of our common stock upon settlement of any forward sale agreement, the shares issuable
upon settlement of that particular forward sale agreement will be reflected in our diluted earnings
per share calculations using the treasury stock method. Under this method, the number of shares of
our common stock used in calculating diluted earnings per share is deemed to be increased by the
excess, if any, of the number of shares that would be issued upon physical settlement of such
forward sale agreement over the number of shares that could be purchased by us in the market
(based on the average market price during the relevant period) using the proceeds receivable upon
settlement (based on the adjusted forward sale price at the end of the reporting period).
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Dividend Policy

Listing
Transfer Agent and Registrar

Certain United States Federal Income Tax
Considerations

Risk Factors

Conflict of Interests

Consequently, prior to physical or net share settlement of a particular forward sale agreement and
subject to the occurrence of certain events, we anticipate there will be no dilutive effect on our
earnings per share except during periods when the average market price of our common stock is
above the per share adjusted forward sale price of such forward sale agreement. However, if we
physically or net share settle any forward sale agreement, delivery of shares of our common stock
on any such settlement of such forward sale agreement will result in dilution to our earnings per
share and return on equity.

We have historically paid quarterly dividends on our common stock; however, the declaration,
amount, timing and payment of any future dividends are subject to the determination and approval
of our board of directors based on then current or anticipated future conditions, including our
results of operations, capital requirements, financial condition, legal requirements or other factors
deemed relevant by our board of directors. See “Listing of Our Common Stock and Dividends.”

Our common stock is listed on the NYSE under the symbol “WTRG.”
The registrar and transfer agent for our common stock is Computershare Trust Company, N.A.

Certain United States federal income tax considerations to non-U.S. holders of the ownership and
disposition of our common stock are described in “Certain United States Federal Income Tax
Considerations to Non-U.S. Holders” included in this prospectus supplement.

Investing in our common stock involves risks. See “Risk Factors™ in this prospectus supplement,
the accompanying prospectus and in the documents we incorporate by reference in this prospectus
supplement and the accompanying prospectus for a discussion of some of the risks and other
factors you should carefully consider before deciding to invest in our common stock.

Certain of the sales agents and/or their affiliates are also lenders and/or agents under our and our
subsidiaries’ revolving credit facilities and receive customary fees and expenses in connection
therewith. To the extent we use proceeds from this offering to repay indebtedness under our or our
subsidiaries’ revolving credit facilities, such sales agents and/or affiliates may receive proceeds
from this offering. Because such sales agents and/or affiliates may receive more than 5% of the net
proceeds of this offering, the sales agents may be deemed to have a “conflict of interest” under
Financial Industry Regulatory Authority, Inc. (“FINRA”) Rule 5121. Accordingly, this offering is
being made in compliance with the applicable provisions
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of FINRA Rule 5121. The appointment of a “qualified independent underwriter” is not required in
connection with this offering as a “bona fide public market,” as defined in FINRA Rule 5121,
exists for our common stock. In addition, to comply with FINRA Rule 5121, each of the sales
agents will not confirm any sales to any account over which it exercises discretionary authority
without the specific written approval of the transaction from the account holder. See “Plan of
Distribution (Conflicts of Interest)” and “Use of Proceeds”.
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RISK FACTORS

Investing in our common stock involves risks. You should review and carefully consider the risks, uncertainties and other factors described below
and all of the information included elsewhere in this prospectus supplement, the accompanying prospectus, any free writing prospectus we may provide to
you in connection with this offering and the documents incorporated by reference herein and therein before deciding to invest in our common stock. We also
urge you to carefully consider the risks, uncertainties and other factors set forth under the headings “Forward-Looking Statements” and “Market and
Industry Data.” However, additional risks and uncertainties not presently known to us or that we currently deem immaterial may also impair our business,
operations, financial condition and financial results and the value of our common stock.

Risks Related to Our Business

For a discussion of specific risks related to our business, operations, financial condition and financial results please see the “Business,” “Risk
Factors,” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections and other sections in our Annual Report
on Form 10-K for the fiscal year ended December 31, 2021, filed with the SEC on March 1, 2022 and in our Quarterly Reports on Form 10-Q for the three
months ended March 31, 2022 and June 30, 2022, filed with the SEC on May 10, 2022 and August 9, 2022, respectively, as updated by our subsequent
annual, quarterly and other reports and documents we file with the SEC that are incorporated by reference in this prospectus supplement and the
accompanying prospectus. See “Where You Can Find Additional Information; Incorporation of Certain Documents by Reference” in this prospectus
supplement.

Risks Related to this Offering and Ownership of Our Common Stock

The price of our common stock may be volatile. This volatility may affect the price at which one could sell our common stock, and the sale or resale of
substantial amounts of our common stock could adversely affect the market price of our common stock.

The price of our common stock on the NYSE constantly changes. We expect that the market price of our common stock will continue to fluctuate.
Our stock price may fluctuate as a result of a variety of factors, many of which are beyond our control. Further, the sale or issuance of substantial amounts
of our common stock, or the perception that additional sales or issuances could occur, could adversely affect the market price of our common stock, even if
the business is doing well. In addition, the availability for sale of substantial amounts of our common stock could adversely impact its market price. Any of
the foregoing may also impair our ability to raise additional capital through the sale of our equity securities.

The common stock offered by us in an offering will be sold in “at the market offerings”, and investors who buy shares at different times will likely pay
different prices.

Investors who purchase shares of our common stock in this offering at different times will likely pay different prices, and so may experience
different outcomes in their investment results. We will have discretion, subject to market demand, to vary the timing, prices and numbers of shares sold,
and there is no minimum or maximum sales price. Investors may experience a decline in the value of their shares as a result of share sales made at prices
lower than the prices they paid.

Our management will have broad discretion in the use of the net proceeds from this offering and may allocate the net proceeds from this offering in
ways that you and other shareholders may not approve.

Our management will have broad discretion in its use of the net proceeds, including for any of the purposes described in the section entitled “Use

of Proceeds,” and you will not have the opportunity as part of your investment decision to assess whether the net proceeds are being used appropriately.
Because of the number and variability of factors that will determine our use of the net proceeds from this offering, their ultimate use may
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vary substantially from their currently intended use. The failure of our management to use these funds effectively could harm our business. Pending their
use, we may invest the net proceeds from this offering in short-term, investment-grade, interest-bearing investments. These investments may not yield a
favorable return to our shareholders.

We expect that we will need to raise additional capital, and raising additional funds by issuing additional equity securities or with additional debt
financing may cause dilution to shareholders or restrict our operations.

We expect that we will need to raise additional capital in the future in order to, among other things, repay indebtedness and fund our operations
and future acquisitions, which we may do through equity and equity-linked securities offerings or additional debt financings, as well as borrowings under
our credit facilities. Additional issuances of equity securities, including shares of our common stock, or debt or other securities that are convertible into or
exchangeable for, or that represent the right to receive, common stock could dilute the economic and other rights and interests of holders of shares of our
common stock and cause the market price of our common stock to decline. Subject to certain exceptions, such issuances may be made without any action
or approval by our shareholders.

Any new debt financing we enter into may involve covenants that restrict our operations more than our current outstanding debt and credit
facilities. These restrictive covenants could include limitations on additional borrowings and specific restrictions on the use of our assets, as well as
prohibitions or limitations on our ability to create liens, pay dividends, receive distributions from our subsidiaries, redeem or repurchase our stock or make
investments. These covenants could hinder our access to capital markets and limit or delay our ability to carry out our capital expenditure program.

Anti-takeover provisions in our organizational documents and under Pennsylvania law might discourage, delay or prevent changes in control of our
company and may result in an entrenchment of management and diminish the value of our common stock.

Certain provisions of our articles of incorporation and bylaws could have the effect of delaying, deterring or preventing another party from
acquiring or seeking to acquire control of us. These provisions are intended to discourage certain types of coercive takeover practices and inadequate
takeover bids and to encourage anyone seeking to acquire control of us to negotiate first with our board of directors. However, these provisions could also
delay, deter or prevent a change of control or other takeover of our company that our shareholders might consider to be in their best interests, including
transactions that might result in a premium being paid over the market prices of our common stock, and may also limit the prices that investors are willing
to pay in the future for our common stock. These provisions may also have the effect of preventing changes in our management.

For example, our articles of incorporation and bylaws include anti-takeover provisions that:

authorize our board of directors, without a vote or other action by our shareholders, to cause the issuance of preferred stock in one or more
series and, with respect to each series, to fix the number of shares constituting that series and to establish the rights, preferences, privileges
and restrictions of that series, which may include, among other things, dividend and liquidation rights and preferences, rights to convert such
shares into common stock, voting rights and other rights which may adversely affect the voting or other rights and the economic interests of
holders of our common stock;

require that certain fundamental transactions must be approved by the holders of 75% of the outstanding shares of our capital stock entitled to

vote on the matter unless at least a majority of the members of the board of directors has approved the transaction, in which case the required
shareholder approval will be the minimum approval required by applicable law;
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establish advance notice requirements and procedures for shareholders to submit nominations of candidates for election to our board of
directors and to propose other business to be brought before a shareholders meeting;

provide that vacancies in our board of directors, including vacancies created by the removal of any director or any increase in the number of
directors, may be filled by a majority of the directors then in office or by the sole remaining director;

provide that no shareholder may cumulate votes in the election of directors, which means that the holders of a majority of our outstanding
shares of common stock can elect all directors standing for election by our common shareholders;

require that any action to be taken by our shareholders must be taken either (1) at a duly called annual or special meeting of shareholders or
(2) by the unanimous written consent of all of our shareholders;

require action by shareholders entitled to cast a majority of the votes which all shareholders are entitled to cast at the particular meeting in
order for our shareholders to call a special meeting of shareholders; and

provide that a state court located within Montgomery County, Pennsylvania (or, in the event such court lacks jurisdiction over such action or
proceeding, the United States District Court for the Eastern District of Pennsylvania) will be the exclusive forum for the adjudication of
certain disputes, including derivative actions.

In addition, anti-takeover provisions in Pennsylvania law could make it more difficult for a third party to acquire control of us including, but not
limited to, provisions relating to (1) control share acquisitions, (2) disgorgement of profits by certain controlling persons, (3) business combination
transactions with interested shareholders, and (4) the rights of shareholders to demand fair value for their stock following a control transaction.
Pennsylvania law permits corporations to opt-out of these anti-takeover provisions, but we have not done so. Such provisions could have the effect of
deterring takeovers or delaying changes in control or management of us. Additionally, such provisions could limit the price that some investors might be
willing to pay in the future for shares of our common stock.

We may be unable to, or may choose not to, continue to pay dividends on our common stock at current or planned rates or at all.

Any future payments of cash dividends, and the amount of any cash dividends we pay, on our common stock will depend on, among other things,
our financial condition, capital requirements and results of operations, and the ability of our subsidiaries to distribute cash to us, as well as other factors that
our board of directors may consider relevant. If we were to reduce the amount of cash dividends per share payable on our common stock, fail to increase
the amount of those cash dividends per share in the future or cease paying those cash dividends altogether, it would likely have an adverse impact on the
market price of our common stock. In addition, under Pennsylvania law, our board of directors (or an authorized committee thereof) may not declare and
pay dividends on shares of our common stock if, after giving effect to the dividend (1) we would be unable to pay our debts as they become due in the
ordinary course of business, or (2) our total assets would be less than the sum of our total liabilities plus the amount that would be needed, if we were to be
dissolved as of the date for measuring the dividend, to satisfy the preferential rights upon dissolution of shareholders whose preferential rights are superior
to those receiving the dividend.

Our ability to pay dividends and to meet our debt obligations largely depends on the performance of our subsidiaries and the ability to utilize the cash
flows from those subsidiaries.

Essential Utilities is a holding company substantially all of whose assets are owned by its subsidiaries and substantially all of whose operations are

conducted through its subsidiaries. Our ability to pay dividends and meet our debt and other obligations depends almost entirely on cash flows from our
subsidiaries and, in the short
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term, our ability to raise capital from external sources. In the long term, cash flows from its subsidiaries depend on their ability to generate operating cash
flows in excess of their own expenditures, common and preferred stock dividends (if any), and debt or other obligations. Our subsidiaries are separate and
distinct legal entities that are not obligated to pay dividends or make loans or distributions to Essential Utilities (whether to enable Essential Utilities to pay
dividends on its common stock, to pay principal and interest on its debt, to settle, repurchase or redeem its debt or other securities, or to satisfy its other
obligations). In addition, notwithstanding its controlling interest in such subsidiaries, many of them are limited in their ability to pay dividends or make
loans or distributions to Essential Utilities, including, without limitation, as a result of legislation, regulation, court order, contractual restrictions and other
restrictions or in times of financial distress. As a result, we may not be able to cause our subsidiaries and other entities to distribute funds or provide loans
sufficient to enable us to pay dividends and meet our debt and other obligations.

Risks Related to Forward Sale Agreements
Settlement provisions contained in any forward sale agreement subject us to certain risks.

A forward purchaser will have the right to accelerate a forward sale agreement that it enters into with us and require us to physically settle such
forward sale agreement on a date specified by such forward purchaser if:

in such forward purchaser’s commercially reasonable judgment, it or its affiliate is unable to hedge (or maintain a hedge of) its exposure
under such forward sale agreement in a commercially reasonable manner because (x) insufficient shares of our common stock have been
made available by securities lenders for borrowing or (y) the forward purchaser or its affiliate would incur a stock borrowing cost in excess of
a specified threshold;

we declare or issue any dividend or distribution on shares of our common stock
O payable in cash in excess of specified amounts or that otherwise constitutes an extraordinary dividend under the forward sale agreement,
O payable in securities of another company as a result of a spinoff or similar transaction,

o of any other type of securities (other than our common stock) or assets for consideration of less than the prevailing market price, as
determined in a commercially reasonable manner by the calculation agent (as defined in the applicable sales agreement), or

o that s, by its terms or declared intent, outside the normal course of our operations or normal dividend policies or practices;
certain ownership thresholds applicable to such forward purchaser and its affiliates are exceeded,

an intended event is announced that if consummated would result in a specified extraordinary event under such forward sale agreement
(including certain mergers or tender offers, as well as certain events involving our nationalization, insolvency or a delisting of our common
stock) or an event occurs that would constitute a hedging disruption or change in law; or

certain other events of default, termination events or other specified events occur, including, among others, any material misrepresentation
made in connection with such forward sale agreement or our insolvency (each as more fully described in each forward sale agreement).

A forward purchaser’s decision to exercise its right to accelerate any forward sale agreement and to require us to settle any such forward sale
agreement will be made irrespective of our interests, including our need for capital. In such cases, we could be required to issue and deliver shares of our
common stock under the terms of the physical settlement provisions of the applicable forward sale agreement irrespective of our capital needs, which
would result in dilution to our earnings per share and may adversely affect the market price of our common stock. In addition, upon certain events of
bankruptcy or insolvency relating to us, the forward sale agreement will automatically terminate without further liability of either party (other than in the
event of a breach by us of
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certain representations or warranties contained in the forward sale agreement). Following any such termination, we would not issue any shares of common
stock and we would not receive any proceeds pursuant to the forward sale agreement.

Under the terms of each forward sale agreement, we generally have the right to elect physical, cash or net share settlement. Subject to the
provisions of such forward sale agreement, delivery of our shares on any physical settlement or, to the extent we are obligated to deliver shares of our
common stock, net share settlement will result in dilution to our earnings per share and return on equity. If we elect to cash or net share settle all or a
portion of the shares of our common stock underlying any forward sale agreement, we would expect the relevant forward purchaser or one of its affiliates
to purchase shares of our common stock in secondary market transactions over an unwind period to:

return shares of our common stock to securities lenders in order to unwind such forward purchaser’s hedge position (after taking into
consideration any shares of our common stock to be delivered by us to such forward purchaser, in the case of net share settlement); and

if applicable, in the case of net share settlement, deliver shares of our common stock to us to the extent required in settlement of such forward
sale agreement.

If the price of our common stock at which these purchases are made is below the relevant forward sale price, such forward purchaser will pay us
such difference in cash (if we cash settle) or deliver to us shares of our common stock having a market value equal to such difference (if we net share
settle), subject to a fixed reduction as provided in the applicable forward sale agreement. If the price of our common stock at which these purchases are
made exceeds the applicable forward sale price, we will pay such forward purchaser an amount in cash equal to such difference (if we elect to cash settle)
or we will deliver to such forward purchaser a number of shares of our common stock having a market value equal to such difference (if we elect to net
share settle), subject to a fixed reduction as provided in the applicable forward sale agreement. Any such difference could be significant. See “Plan of
Distribution (Conflicts of Interest)—Sales Through Forward Sellers.”

In addition, the purchase of our common stock by a forward purchaser or its affiliate to unwind the forward purchaser’s hedge position could
cause the price of our common stock to increase over time (or prevent a decrease over time), thereby increasing the amount of cash (in the case of cash
settlement) or the number of shares (in the case of net share settlement) that we would owe such forward purchaser upon settlement of the applicable
forward sale agreement or decreasing the amount of cash (in the case of cash settlement), or the number of shares (in the case of net share settlement), that
such forward purchaser would owe us upon settlement of the applicable forward sale agreement.

The forward sale price we expect to receive upon physical settlement of any forward sale agreement will be subject to adjustment on a daily basis
based on a floating interest rate factor equal to the overnight bank funding rate less a spread, and will decrease on certain dates specified in the relevant
forward sale agreement by the quarterly dividend amount per share we currently expect to declare during the term of such forward sale agreement. If the
overnight bank funding rate is less than the spread on any day, the interest rate factor will result in a daily reduction of the forward sale price. If the market
value of shares of our common stock during the relevant valuation period under any forward sale agreement is above the relevant forward sale price, in the
case of cash settlement, we would pay the relevant forward purchaser an amount in cash equal to the difference or, in the case of net share settlement, we
would deliver to the relevant forward purchaser a number of shares of our common stock having a value equal to the difference. Thus, we could be
responsible for a potentially substantial cash or stock payment. If the market value of shares of our common stock during the relevant valuation period
under any forward sale agreement is below the relevant forward sale price, in the case of cash settlement, we would be paid the difference in cash by the
relevant forward purchaser or, in the case of net share settlement, we would receive from the relevant forward purchaser a number of shares of our common
stock having a value equal to the difference. See “Plan of Distribution (Conflicts of Interest)}—Sales Through Forward Sellers” for information on the
forward sale agreements.
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In the case of our bankruptcy or insolvency, any forward sale agreement that is in effect will automatically terminate, and we would not receive the
expected proceeds from any forward sales of our common stock.

If we or a regulatory authority with jurisdiction over us institutes, or we consent to, a proceeding seeking a judgment in bankruptcy or insolvency
or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights, or we or a regulatory authority with jurisdiction
over us presents a petition for our winding-up or liquidation, or we consent to such a petition, any forward sale agreement that is then in effect will
automatically terminate. If any such forward sale agreement so terminates under these circumstances, we would not be obligated to deliver to the relevant
forward purchaser any common stock not previously delivered, and the relevant forward purchaser would be discharged from its obligation to pay the
applicable forward sale price per share in respect of any shares of common stock not previously settled under the applicable forward sale agreement.
Therefore, to the extent that there are any shares of common stock with respect to which any forward sale agreement has not been settled at the time of the
commencement of any such bankruptcy or insolvency proceedings, we would not receive the relevant forward sale price per share in respect of those
shares.
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USE OF PROCEEDS

The shares of our common stock offered pursuant to this prospectus supplement and the accompanying prospectus include newly issued shares
that may be offered and sold by us to or through the sales agents, acting as our sales agents or as principals, and borrowed shares of our common stock that
may be offered and sold by the forward purchasers through their respective forward sellers. We intend to use the net proceeds from this offering for general
corporate purposes, which may include working capital, capital expenditures, water and wastewater utility acquisitions and repaying outstanding
indebtedness, including under our revolving credit facility or the revolving credit facilities of our subsidiaries.

The amount of proceeds from this offering will depend upon the number of shares of our common stock sold, the market price at which they are
sold and, with respect to any forward sale transaction, the settlement method as described below. There can be no assurance that we will be able to sell any
shares under or fully utilize the sales agreements or any forward sale agreement as a source of financing.

We will not initially receive any proceeds from the sale of borrowed shares of our common stock by the forward purchasers through their
respective forward sellers in connection with any forward sale agreement as a hedge of such forward sale agreement. In the event of full physical settlement
of a forward sale agreement, which we expect to occur on or prior to the maturity date of such forward sale agreement, we expect to receive aggregate cash
proceeds equal to the product of the initial forward sale price per share under such forward sale agreement and the number of shares of our common stock
underlying such forward sale agreement, subject to the price adjustment and other provisions of such forward sale agreement. If, however, we elect to cash
settle or net share settle any forward sale agreement, we would expect to receive an amount of proceeds that is significantly lower than the product set forth
in the immediately preceding sentence (in the case of any cash settlement) or will not receive any proceeds (in the case of any net share settlement), and we
may owe cash (in the case of any cash settlement) or shares of our common stock (in the case of any net share settlement) to the relevant forward purchaser.
We intend to use any cash proceeds that we receive upon physical settlement of any forward sale agreement, if physical settlement applies, or upon cash
settlement of any forward sale agreement, if we elect cash settlement, for the purposes provided in the first paragraph of this section.

Certain of the sales agents and/or their affiliates are also lenders and/or agents under our and our subsidiaries’ revolving credit facilities and
receive customary fees and expenses in connection therewith. To the extent we use proceeds from this offering to repay indebtedness under our or our
subsidiaries’ revolving credit facilities, such sales agents and/or affiliates may receive proceeds from this offering. See “Plan of Distribution (Conflicts of
Interest}—Conflicts of Interest”.
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LISTING OF OUR COMMON STOCK AND DIVIDENDS

Our common stock is listed on the NYSE under the symbol “WTRG.” As of October 11, 2022, there were 262,290,761 shares of our common
stock outstanding and as of June 30, 2022 there were options to acquire 860,341 shares of our common stock outstanding.

On October 13, 2022, the last reported sale price of our common stock on the NYSE was $40.27. As of October 13, 2022, there were 20,443
holders of record of our common stock.

We have historically paid quarterly dividends on our common stock; however, the declaration, amount, timing and payment of any future
dividends are subject to the determination and approval of our board of directors based on then-current or anticipated future conditions, including our
results of operations, capital requirements, financial condition, legal requirements or other factors deemed relevant by our board of directors. See “Risk
Factors—Risks Related to this Offering and Our Common Stock—We may be unable to, or may choose not to, continue to pay dividends on our common
stock at current or planned rates or at all.”
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CERTAIN UNITED STATES FEDERAL INCOME TAX
CONSIDERATIONS TO NON-U.S. HOLDERS

The following is a summary of certain United States federal income tax consequences of the ownership and disposition of our common stock. This
summary deals only with common stock that is held as a capital asset by a non-U.S. holder (as defined below).

A “non-U.S. holder” means a beneficial owner of our common stock (other than an entity or arrangement treated as a partnership for United States
federal income tax purposes) that is not, for United States federal income tax purposes, any of the following:

an individual who is a citizen or resident of the United States;

a corporation (or any other entity treated as a corporation for United States federal income tax purposes) created or organized in or under the
laws of the United States, any state thereof or the District of Columbia;

an estate the income of which is subject to United States federal income taxation regardless of its source; or

a trust if it (1) is subject to the primary supervision of a court within the United States and one or more United States persons have the
authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable United States Treasury regulations
to be treated as a United States person.

This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the “Code”), and regulations, rulings and judicial
decisions as of the date hereof. Those authorities may be changed, perhaps retroactively, so as to result in United States federal income tax consequences
different from those summarized below. This summary does not address all of the United States federal income tax consequences that may be relevant to
you in light of your particular circumstances, nor does it address the Medicare tax on net investment income, United States federal estate and gift taxes or
the effects of any state, local or foreign tax laws. In addition, it does not represent a detailed description of the United States federal income tax
consequences applicable to you if you are subject to special treatment under the United States federal income tax laws (including if you are a United States
expatriate, foreign pension fund, “controlled foreign corporation,” “passive foreign investment company” or a partnership or other pass-through entity for
United States federal income tax purposes). We cannot assure you that a change in law will not alter significantly the tax considerations that we describe in
this summary.

If a partnership (or other entity or arrangement treated as a partnership for United States federal income tax purposes) holds our common stock,
the tax treatment of a partner will generally depend upon the status of the partner and the activities of the partnership. If you are a partnership or a partner
of a partnership considering an investment in our common stock, you should consult your tax advisors.

If you are considering the purchase of our common stock, you should consult your own tax advisors concerning the particular United
States federal income tax consequences to you of the ownership and disposition of our common stock, as well as the consequences to you arising
under other United States federal tax laws and the laws of any other taxing jurisdiction.

Dividends

In the event that we make a distribution of cash or other property (other than certain pro rata distributions of our stock) in respect of our common
stock, the distribution generally will be treated as a dividend for United States federal income tax purposes to the extent it is paid from our current or
accumulated earnings and profits, as determined under United States federal income tax principles. Any portion of a distribution that exceeds our current
and accumulated earnings and profits generally will be treated first as a tax-free return of capital, causing
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a reduction in the adjusted tax basis of a non-U.S. holder’s common stock, and to the extent the amount of the distribution exceeds a non-U.S. holder’s
adjusted tax basis in our common stock, the excess will be treated as gain from the disposition of our common stock (the tax treatment of which is
discussed below under “—Gain on Disposition of Common Stock”).

Dividends paid to a non-U.S. holder generally will be subject to withholding of United States federal income tax at a 30% rate or such lower rate
as may be specified by an applicable income tax treaty. However, dividends that are effectively connected with the conduct of a trade or business by the
non-U.S. holder within the United States (and, if required by an applicable income tax treaty, are attributable to a United States permanent establishment)
are not subject to the withholding tax, provided certain certification and disclosure requirements are satisfied. Instead, such dividends are subject to United
States federal income tax on a net income basis generally in the same manner as if the non-U.S. holder were a United States person as defined under the
Code. Any such effectively connected dividends received by a foreign corporation may be subject to an additional “branch profits tax” at a 30% rate or
such lower rate as may be specified by an applicable income tax treaty.

A non-U.S. holder who wishes to claim the benefit of an applicable treaty rate and avoid backup withholding, as discussed below, for dividends
will be required (a) to provide the applicable withholding agent with a properly executed Internal Revenue Service (“IRS”) Form W-8BEN or Form W-
8BEN-E (or other applicable form) certifying under penalty of perjury that such holder is not a United States person as defined under the Code and is
eligible for treaty benefits or (b) if our common stock is held through certain foreign intermediaries, to satisfy the relevant certification requirements of
applicable United States Treasury regulations. Special certification and other requirements apply to certain non-U.S. holders that are pass-through entities
rather than corporations or individuals.

A non-U.S. holder eligible for a reduced rate of United States federal withholding tax pursuant to an income tax treaty may obtain a refund of any
excess amounts withheld by timely filing an appropriate claim for refund with the IRS.

Gain on Disposition of Common Stock

Subject to the discussion of backup withholding below, any gain realized by a non-U.S. holder on the sale or other disposition of our common
stock generally will not be subject to United States federal income tax unless:

the gain is effectively connected with a trade or business of the non-U.S. holder in the United States (and, if required by an applicable income
tax treaty, is attributable to a United States permanent establishment of the non-U.S. holder);

the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of that disposition, and
certain other conditions are met; or

we are or have been a “United States real property holding corporation” for United States federal income tax purposes and certain other
conditions are met.

A non-U.S. holder described in the first bullet point immediately above will be subject to tax on the gain derived from the sale or other disposition
in the same manner as if the non-U.S. holder were a United States person as defined under the Code. In addition, if any non-U.S. holder described in the
first bullet point immediately above is a foreign corporation, the gain realized by such non-U.S. holder may be subject to an additional “branch profits tax”
at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. An individual non-U.S. holder described in the second bullet point
immediately above will be subject to a 30% (or such lower rate as may be specified by an applicable income tax treaty) tax on the gain derived from the
sale or other disposition, which gain may be offset by United States source capital losses even though the individual is not considered a resident of the
United States.

S-15



Generally, a corporation is a “United States real property holding corporation” if the fair market value of its United States real property interests
equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests and its other assets used or held for use in a trade or
business (all as determined for United States federal income tax purposes). We believe we are not and do not anticipate becoming a “United States real
property holding corporation” for United States federal income tax purposes. If, however, we are or become a “United States real property holding
corporation,” so long as our common stock is regularly traded on an established securities market during the calendar year in which the sale or other
disposition occurs, only a non-U.S. holder who holds or held (at any time during the shorter of the five-year period preceding the date of disposition or the
holder’s holding period) more than 5% of our common stock will be subject to United States federal income tax on the sale or other disposition of our
common stock.

Information Reporting and Backup Withholding

Distributions paid to a non-U.S. holder and the amount of any tax withheld with respect to such distributions generally will be reported to the IRS.
Copies of the information returns reporting such distributions and any withholding may also be made available to the tax authorities in the country in which
the non-U.S. holder resides under the provisions of an applicable income tax treaty.

A non-U.S. holder will not be subject to backup withholding on distributions received if such holder certifies under penalty of perjury that it is a
non-U.S. holder (and the payor does not have actual knowledge or reason to know that such holder is a United States person as defined under the Code), or
such holder otherwise establishes an exemption.

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale or other disposition of our
common stock made within the United States or conducted through certain United States-related financial intermediaries, unless the beneficial owner
certifies under penalty of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or reason to know that the beneficial owner is a
United States person as defined under the Code), or such owner otherwise establishes an exemption.

Backup withholding is not an additional tax and any amounts withheld under the backup withholding rules will be allowed as a refund or a credit
against a non-U.S. holder’s United States federal income tax liability, provided the required information is timely furnished to the IRS.

Additional Withholding Requirements

Under Sections 1471 through 1474 of the Code (such Sections commonly referred to as “FATCA”), a 30% United States federal withholding tax
may apply to any dividends paid on our common stock to (1) a “foreign financial institution” (as specifically defined in the Code and whether such foreign
financial institution is the beneficial owner or an intermediary) which does not provide sufficient documentation, typically on IRS Form W-8BEN-E,
evidencing either (a) an exemption from FATCA, or (b) its compliance (or deemed compliance) with FATCA (which may alternatively be in the form of
compliance with an intergovernmental agreement with the United States) in a manner which avoids withholding, or (2) a “non-financial foreign entity” (as
specifically defined in the Code and whether such non-financial foreign entity is the beneficial owner or an intermediary) which does not provide sufficient
documentation, typically on IRS Form W-8BEN-E, evidencing either (a) an exemption from FATCA, or (b) adequate information regarding certain
substantial United States beneficial owners of such entity (if any). If a dividend payment is both subject to withholding under FATCA and subject to the
withholding tax discussed above under “—Dividends,” an applicable withholding agent may credit the withholding under FATCA against, and therefore
reduce, such other withholding tax. While withholding under FATCA would also have applied to payments of gross proceeds from the sale or other taxable
disposition of our common stock, proposed United States Treasury regulations (upon which taxpayers may rely until final regulations are issued) eliminate
FATCA withholding on payments of gross proceeds entirely. You should consult your own tax advisors regarding these requirements and whether they may
be relevant to your ownership and disposition of our common stock.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of our common stock by (i) employee benefit plans that are
subject to Title I of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), (ii) plans, individual retirement accounts and other
arrangements that are subject to Section 4975 of the Code or provisions under any other U.S. or non-U.S. federal, state, local or other laws or regulations
that are similar to such provisions of ERISA or the Code (collectively, “Similar Laws”), and (iii) entities which are deemed to hold the assets of any of the
foregoing types of plans, accounts or arrangements (each of the foregoing described in clauses (i), (ii), and (iii) being referred to herein as a “Plan”).

General Fiduciary Matters and Prohibited Transaction Issues

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or Section 4975 of the Code (each
referred to as a “Covered Plan”) and prohibit certain transactions involving the assets of a Covered Plan and its fiduciaries or other interested parties. Under
ERISA and the Code, any person who exercises any discretionary authority or control over the administration of such a Covered Plan or the management or
disposition of the assets of such a Covered Plan, or who renders investment advice for a fee or other compensation to such a Covered Plan, is generally
considered to be a fiduciary of the Covered Plan.

Section 406 of ERISA and Section 4975 of the Code prohibit Covered Plans from engaging in specified transactions involving plan assets with
persons or entities who are “parties in interest,” within the meaning of ERISA, or “disqualified persons,” within the meaning of Section 4975 of the Code,
unless an exemption is available, of which there are many. A party in interest or disqualified person who engaged in a non-exempt prohibited transaction
may be subject to excise taxes and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the Covered Plan that engaged in
such a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code.

In considering an investment in our common stock with a portion of the assets of any Plan, a fiduciary of the Plan should consult with its counsel
to determine whether the investment is in accordance with the documents and instruments governing the Plan and the applicable provisions of ERISA, the
Code and any Similar Law relating to a fiduciary’s duty to the Plan, including without limitation, the prudence, diversification and delegation of control
provisions of ERISA, the Code and any other applicable Similar Laws, and to confirm that such purchase will not constitute or result in a non-exempt
prohibited transaction.

Government plans, foreign plans and certain church plans, while not subject to the fiduciary responsibility provisions of Title I of ERISA or the
prohibited transaction provisions of Section 406 of ERISA or Section 4975 of the Code, may nevertheless be subject to Similar Laws. As noted above,
fiduciaries of such Plans should consult with their counsel before acquiring shares of our common stock.

Representation

By its acceptance of our common stock, each purchaser and subsequent transferee will be deemed to have represented and warranted that either (i)
no portion of the assets used by such purchaser or transferee to acquire our common stock constitutes assets of any Plan or (ii) the acquisition of our
common stock by such purchaser or transferee will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or Section
4975 of the Code or a similar violation under any applicable Similar Laws.

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity of these rules and the penalties that
may be imposed upon persons involved in non-exempt prohibited transactions, it is particularly important that fiduciaries or other persons considering
purchasing our common stock on behalf of, or with the assets of, any Plan, consult with their counsel regarding the potential applicability of ERISA,
Section 4975 of the Code or any Similar Law and whether an exemption would be required. Neither
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this discussion nor anything provided in this prospectus is, or is intended to be, investment advice directed at any potential Plan purchasers, or at Plan
purchasers generally, and such purchasers of our common stock should consult and rely on their own counsel and advisers as to whether an investment in
our common stock is suitable for the Plan. The sale of our common stock to any Plan is in no respect a representation by us, a sales agent or any of our or
their affiliates or representatives that such an investment meets all relevant legal requirements with respect to investments by Plans generally or any
particular Plan, or that such investment is prudent or appropriate for plans generally or any particular Plan.
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PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

We have entered into separate sales agreements, dated October 14, 2022, with each of the sales agents and, as applicable, principals, forward
purchasers and forward sellers, under which we may offer and sell shares of our common stock having an aggregate gross sales price of up to $500,000,000
from time to time through the sales agents, acting as our sales agents, or, if applicable, as forward sellers, or directly to the sales agents acting as principals.

Sales of common stock pursuant to this prospectus supplement and the accompanying prospectus, if any, may be made in negotiated transactions
or transactions that are deemed to be “at-the-market” transactions as defined in Rule 415 under the Securities Act, including sales made by means of
ordinary brokers’ transactions through the facilities of the NYSE at market prices, to or through a market maker, through an electronic communications
network, in negotiated transactions, in any manner permitted by applicable law, or as otherwise agreed between the applicable sales agent and us.

The sales agreements also provide that, in addition to the issuance and sale of shares of our common stock by us through the sales agents or
directly to the sales agents acting as principals, we may, as applicable, also deliver instructions to a sales agent specifying that such sales agent, as a
forward seller, use commercially reasonable efforts to sell, from time to time, shares of our common stock borrowed by the applicable forward purchaser in
connection with one or more forward sale agreements, as described below. In no event will the aggregate number of shares of our common stock sold under
the sales agreements through the sales agents, each as an agent for us and, if applicable, as principal and as a forward seller, have an aggregate gross sales
price in excess of $500,000,000.

None of the sales agents is required to sell any specific dollar amount of shares of our common stock, but each will, subject to the terms and
conditions of the applicable sales agreement, use its commercially reasonable efforts to sell the shares offered as instructed by us.

In connection with the sale of shares of our common stock on our behalf, the sales agents, forward purchasers and/or forward sellers may each be
deemed to be an “underwriter” within the meaning of the Securities Act, and some or all of the compensation paid to the sales agents, forward purchasers
and forward sellers may be deemed to be underwriting commissions or discounts.

The net proceeds we receive from the sale of our common stock through a sales agent on our behalf pursuant to one or more of the separate sales
agreements or to a sales agent acting as a principal will be the gross proceeds received from such sales less the compensation paid to the sales agents and
any other costs we may incur in issuing and/or selling the shares of our common stock; provided, however, that we will not initially receive any proceeds
from the sale of borrowed shares of our common stock by any forward seller. We expect to receive proceeds from the sale of shares of our common stock
upon future physical settlement(s) of the relevant forward sale agreement with the relevant forward purchaser on dates specified by us on or prior to the
maturity date of such forward sale agreement, in which case we will expect to receive, subject to certain adjustments, aggregate net cash proceeds at
settlement equal to the number of shares underlying the relevant forward sale agreement, multiplied by the relevant forward sale price. If we elect to cash
settle or net share settle a forward sale agreement, we may not receive any proceeds (in the case of cash settlement) or will not receive any proceeds (in the
case of net share settlement), and we may owe cash (in the case of cash settlement) or shares of our common stock (in the case of net share settlement) to
the relevant forward purchaser.

We intend to report to the SEC at least quarterly the number of shares of our common stock sold to or through the sales agents (including as

forward sellers) under the sales agreements during the relevant quarterly period and the aggregate net proceeds to us in connection with such sales, together
with any other information we reasonably believe is required to comply with the Securities Act and Exchange Act with respect to such sales.
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Sales Through Sales Agents

From time to time during the term of the sales agreements, and subject to the terms and conditions set forth therein, we may deliver instructions to
any of the sales agents. Upon receipt of such instructions from us, and subject to the terms and conditions of the sales agreements, each sales agent has
agreed to use its commercially reasonable efforts consistent with its normal trading and sales practices to sell the amount of shares of our common stock
specified in our instructions. The obligation of any sales agent under the sales agreements to sell shares of our common stock pursuant to our instructions is
subject to a number of conditions, which such sales agent reserves the right to waive in its sole discretion. We or the relevant sales agent may suspend the
offering of shares of our common stock at any time upon proper notice to the other, upon which the selling period will immediately terminate.

Settlement for sales of shares of our common stock will occur on the second trading day following the date on which the sales were made unless
another date shall be agreed to in writing by us and the relevant sales agent.

We will pay each sales agent a commission equal to 1.00% of the sales price of all shares of our common stock sold through it as our agent under
the sales agreements.

Sales Through Forward Sellers

From time to time during the term of the sales agreements, and subject to the terms and conditions set forth therein, we may enter into one or more
forward sale agreements with a forward purchaser and deliver instructions to its sales agent, requesting that the sales agent execute sales of borrowed shares
of our common stock as a forward seller in connection with the applicable forward sale agreement, and subject to the terms and conditions of the relevant
sales agreement, the relevant forward purchaser will attempt to borrow, and such forward seller will use its commercially reasonable efforts consistent with
its normal trading and sales practices to sell, such shares of our common stock on such terms to hedge such forward purchaser’s exposure under such
forward sale agreement. We or the relevant forward seller may immediately suspend the offering of shares of our common stock at any time upon proper
notice to the other. We expect settlement between a forward purchaser and the relevant forward seller of sales of borrowed shares of our common stock, as
well as the settlement between the relevant forward seller and buyers of such shares in the market, to occur on the second trading day following each date
on which the sales are made. The obligation of each forward seller under the relevant sales agreement to execute such sales of shares of our common stock
is subject to a number of conditions, which each forward seller reserves the right to waive in its sole discretion.

In connection with each forward sale agreement, the relevant forward seller will receive, reflected in a reduced initial forward sale price payable
by the relevant forward purchaser under its forward sale agreement, a commission equal to 1.00% of the volume weighted average of the sales prices of all
borrowed shares of our common stock sold during the applicable period by it as a forward seller. We refer to this commission rate as the forward selling
commission.

The initial forward sale price per share under each forward sale agreement will equal the product of (1) an amount equal to one minus the
applicable forward selling commission and (2) the volume weighted average price per share at which the borrowed shares of our common stock were sold
pursuant to the relevant sales agreement by the relevant forward seller to hedge the relevant forward purchaser’s exposure under such forward sale
agreement. Thereafter, the forward sale price will be subject to the price adjustment provisions of the relevant forward sale agreement. If we elect to
physically settle any forward sale agreement by delivering shares of our common stock, we will receive an amount of cash from the relevant forward
purchaser equal to the product of the initial forward sale price per share under such forward sale agreement and the number of shares of our common stock
underlying such forward sale agreement, subject to the price adjustment and other provisions of such forward sale agreement. Each forward sale agreement
will provide that the initial forward sale price, as well as the sales prices used to calculate the initial forward sale price (in the case of sales over a number
of days), will be subject to adjustment on a daily basis based on a floating interest rate factor equal to the overnight bank funding rate less a spread. In
addition, the initial forward sale price will be subject to decrease on certain dates specified in
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the relevant forward sale agreement by the amount per share of quarterly dividends we currently expect to declare during the term of such forward sale
agreement. If the overnight bank funding rate is less than the spread on any day, the interest rate factor will result in a daily reduction of the forward sale
price.

Under the terms of each forward sale agreement, we generally have the right to elect physical, cash or net share settlement. Subject to the
provisions of such forward sale agreement, delivery of our shares on any physical settlement or, to the extent we are obligated to deliver shares of our
common stock, net share settlement will result in dilution to our earnings per share and return on equity. If we elect to cash or net share settle all or a
portion of the shares of our common stock underlying any forward sale agreement, we would expect the relevant forward purchaser or one of its affiliates
to purchase shares of our common stock in secondary market transactions over an unwind period to:

return shares of our common stock to securities lenders in order to unwind such forward purchaser’s hedge position (after taking into
consideration any shares of our common stock to be delivered by us to such forward purchaser, in the case of net share settlement); and

if applicable, in the case of net share settlement, deliver shares of our common stock to us to the extent required in settlement of such forward
sale agreement.

If the price of our common stock at which these purchases are made is below the relevant forward sale price, such forward purchaser will pay us
such difference in cash (if we cash settle) or deliver to us shares of our common stock having a market value equal to such difference (if we net share
settle). If the price of our common stock at which these purchases are made exceeds the applicable forward sale price, we will pay such forward purchaser
an amount in cash equal to such difference (if we elect to cash settle) or we will deliver to such forward purchaser a number of shares of our common stock
having a market value equal to such difference (if we elect to net share settle). Any such difference could be significant.

In addition, the purchase of our common stock by a forward purchaser or its affiliate to unwind the forward purchaser’s hedge position could
cause the price of our common stock to increase over time, thereby increasing the amount of cash (in the case of cash settlement), or the number of shares
(in the case of net share settlement), that we would owe such forward purchaser upon settlement of the applicable forward sale agreement or decrease the
amount of cash (in the case of cash settlement), or the number of shares (in the case of net share settlement), that such forward purchaser would owe us
upon settlement of the applicable forward sale agreement.

A forward purchaser will have the right to accelerate a forward sale agreement that it enters into with us and require us to physically settle such
forward sale agreement on a date specified by such forward purchaser if:

in such forward purchaser’s commercially reasonable judgment, it or its affiliate is unable to hedge (or maintain a hedge of) its exposure
under such forward sale agreement in a commercially reasonable manner because (x) insufficient shares of our common stock have been
made available by securities lenders for borrowing or (y) the forward purchaser or its affiliate would incur a stock borrowing cost in excess of
a specified threshold;

we declare or issue any dividend or distribution on shares of our common stock
O payable in cash in excess of specified amounts or that otherwise constitutes an extraordinary dividend under the forward sale agreement,
O payable in securities of another company as a result of a spinoff or similar transaction,

o of any other type of securities (other than our common stock) or assets for consideration of less than the prevailing market price, as
determined in a commercially reasonable manner by the calculation agent (as defined in the applicable sales agreement), or

o thatis, by its terms or declared intent, outside the normal course of our operations or normal dividend policies or practices;
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certain ownership thresholds applicable to such forward purchaser and its affiliates are exceeded,

an intended event is announced that if consummated would result in a specified extraordinary event under such forward sale agreement
(including certain mergers or tender offers, as well as certain events involving our nationalization, insolvency or a delisting of our common
stock) or an event occurs that would constitute a hedging disruption or change in law; or

certain other events of default, termination events or other specified events occur, including, among others, any material misrepresentation
made in connection with such forward sale agreement or our insolvency (each as more fully described in each forward sale agreement).

A forward purchaser’s decision to exercise its right to accelerate any forward sale agreement and to require us to settle any such forward sale
agreement will be made irrespective of our interests, including our need for capital. In such cases, we could be required to issue and deliver shares of our
common stock under the terms of the physical settlement provisions of the applicable forward sale agreement irrespective of our capital needs, which
would result in dilution to our earnings per share and may adversely affect the market price of our common stock. In addition, upon certain events of
bankruptcy or insolvency relating to us, the forward sale agreement will automatically terminate without further liability of either party (other than in the
event of a breach by us of certain representations or warranties contained in the forward sale agreement). Following any such termination, we would not
issue any shares of common stock and we would not receive any proceeds pursuant to the forward sale agreement.

Provisions of the Sales Agreements

We have agreed to indemnify the sales agents and the forward purchasers against certain liabilities, including liabilities under the Securities Act, or
to contribute to payments the sales agents may be required to make in respect of those liabilities.

If a sales agent or we have reason to believe that the exemptive provisions set forth in Rule 101(c)(1) of Regulation M under the Exchange Act are
not satisfied, that party will promptly notify the other and sales of common stock under the sales agreements will be suspended until that or other
exemptive provisions have been satisfied in the judgment of the sales agents and us.

Because there is no minimum offering amount contemplated by the sales agreements, commissions and net proceeds to us from the sale of shares
of our common stock under this prospectus supplement and the accompanying prospectus, if any, are not determinable at this time. We estimate that the
total expenses from this offering payable by us, including among others SEC registration fees, legal fees and accounting fees but excluding compensation
payable to the sales agents under the sales agreements and expense reimbursement payable to the sales agents under the terms of the sales agreements, will
be approximately $560,000.

The offering of shares of our common stock pursuant to the sales agreements will terminate upon the earlier of (1) the sale of shares of our
common stock subject to the sales agreements (including shares sold by us to or through the sales agents and borrowed shares sold through the sales agents,
acting as forward sellers) and any terms agreement having an aggregate gross sales price of $500,000,000 and (2) with respect to a particular sales
agreement or terms agreement, the termination of such sales agreement by us or by the applicable sales agent as permitted therein.
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The sales agreements also provide that we may sell shares of common stock to a sales agent as principal for its own account at a price agreed upon
at the time of the sale. If we sell shares of common stock to a sales agent as principal, then we will enter into a separate terms agreement with that sales
agent setting forth the terms of such transaction, and as applicable, we will describe that terms agreement in a separate prospectus supplement or pricing
supplement.

This summary of the material provisions of the sales agreements does not purport to be a complete statement of the terms and conditions. A copy
of the form of sales agreement is filed as an exhibit to a report filed under the Securities Exchange Act of 1934, as amended, and incorporated by reference
in this prospectus supplement. See “Where You Can Find More Information; Incorporation of Certain Information by Reference.”

Relationships with Sales Agents

In the ordinary course of their business, certain of the sales agents and/or their affiliates have in the past performed, and may continue to perform,
investment banking, broker dealer, lending, financial advisory or other services for us for which they have received, or may receive, separate fees. Certain
of the sales agents and/or their affiliates have acted, and may act, as underwriters and/or initial purchasers with respect to our securities offerings and have
received, and may in the future receive, customary fees and expenses in connection therewith.

The sales agents and their affiliates are full service financial institutions engaged in various activities, which may include securities trading,
commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and
brokerage activities. In the ordinary course of their business, the sales agents and their affiliates may make or hold a broad array of investments and
actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for the
accounts of their customers, and such investment and securities activities may involve securities and/or instruments of the Company. The sales agents and
their affiliates may also make investment recommendations and/or publish or express independent research views in respect of such securities or
instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Conflicts of Interest

Certain of the sales agents and/or their affiliates are also lenders and/or agents under our and our subsidiaries’ revolving credit facilities and
receive customary fees and expenses in connection therewith. To the extent we use proceeds from this offering to repay indebtedness under our or our
subsidiaries’ revolving credit facilities, such sales agents and/or affiliates may receive proceeds from this offering. Because such sales agents and/or
affiliates may receive more than 5% of the net proceeds of this offering, the sales agents may be deemed to have a “conflict of interest” under FINRA Rule
5121. Accordingly, this offering is being made in compliance with the applicable provisions of FINRA Rule 5121. The appointment of a “qualified
independent underwriter” is not required in connection with this offering as a “bona fide public market,” as defined in FINRA Rule 5121, exists for our
common stock. In addition, to comply with FINRA Rule 5121, each of the sales agents will not confirm any sales to any account over which it exercises
discretionary authority without the specific written approval of the transaction from the account holder.
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Selling Restrictions

Other than in the United States, no action has been taken by us, the sales agents or the forward purchasers that would permit a public offering of
the securities offered by this prospectus supplement and the accompanying prospectus in any jurisdiction where action for that purpose is required. The
securities offered by this prospectus supplement and the accompanying prospectus may not be offered or sold, directly or indirectly, nor may this
prospectus supplement and the accompanying prospectus or any other offering material or advertisements in connection with the offer and sale of any such
securities be distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and regulations
of that jurisdiction. Persons into whose possession this prospectus supplement and the accompanying prospectus come are advised to inform themselves
about and to observe any restrictions relating to the offering and the distribution of this prospectus supplement and the accompanying prospectus. This
prospectus supplement and the accompanying prospectus do not constitute an offer to sell or a solicitation of an offer to buy any securities offered by this
prospectus supplement and the accompanying prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Simpson Thacher & Bartlett LLP, New York, New York. Ballard Spahr LLP, Philadelphia,
Pennsylvania, will issue an opinion regarding certain matters of Pennsylvania law, including the validity of the securities offered by the prospectus
supplement. Certain legal matters will be passed upon for the sales agents and forward purchasers by Cravath, Swaine & Moore LLP, New York, New
York.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus supplement by reference to the Annual Report on Form
10-K for the year ended December 31, 2021 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered
public accounting firm, given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION;
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains a website at www.sec.gov
that contains periodic and current reports, proxy and information statements, and other information regarding registrants that are filed electronically with
the SEC.

These documents are also available, free of charge, through the Investors section of our website, which is located at www.essential.co. Information
contained on our website is not incorporated by reference into this prospectus supplement or the accompanying prospectus, and you should not consider
information on our website to be part of this prospectus supplement or the accompanying prospectus.

We have filed with the SEC a “shelf” registration statement on Form S-3 under the Securities Act of 1933 relating to the securities that may be
offered by this prospectus supplement. This prospectus supplement is a part of that registration statement, but does not contain all of the information in the
registration statement. We have omitted certain parts of the registration statement in accordance with rules and regulations of the SEC. Statements made in
this prospectus supplement as to the contents of any contract, agreement or other documents are not necessarily complete, and, in each instance, we refer
you to a copy of such document filed as an exhibit to the registration statement, of which this prospectus supplement is a part, or otherwise filed with the
SEC. For more detail about us and any securities that may be offered by this prospectus supplement, you may examine the registration statement on Form
S-3 and the exhibits filed with it at the locations listed in the previous paragraph.

The SEC allows us to “incorporate by reference” into this prospectus supplement and the accompanying prospectus the information we file with
them, which means that we can disclose important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus supplement. When we file information with the SEC in the future, that information will automatically update and
supersede this information. We incorporate by reference the documents listed below and any future filings we will make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until we sell all of the securities covered by this prospectus supplement or this offering is
terminated; provided, however, that we are not incorporating, in each case, any portions of documents or information furnished or deemed to have been
furnished and not filed in accordance with SEC rules:

Our Annual Report on Form 10-K for the year ended December 31, 2021 filed with the SEC on March 1, 2022;

Our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2022 and June 30, 2022 filed with the SEC on May 10, 2022
and August 9, 2022, respectively;
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https://www.sec.gov/ix?doc=/Archives/edgar/data/0000078128/000156276222000068/wtrg-20211231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000078128/000156276222000240/wtrg-20220331x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000078128/000156276222000352/wtrg-20220630x10q.htm

The portions of our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 21, 2022, that are incorporated by reference
into our Annual Report on Form 10-K for the fiscal year ended December 31, 2021;

Our Current Report on Form 8-K filed with the SEC on February 18, 2022, March 4, 2022, March 21, 2022, May 12, 2022 and May 20, 2022;
and

The description of our common stock set forth in our Registration Statement on Form 8-A, including any amendments or reports filed for the
purpose of updating such description.

These documents contain important business and financial information about us that is not included in or delivered with this prospectus
supplement. You may request a copy of any or all documents that we incorporate by reference at no cost, by writing or telephoning us at:

Essential Utilities, Inc.
762 W. Lancaster Avenue
Bryn Mawr, PA 19010-3489
Telephone: 610-527-8000
Attention: Corporate Secretary

We have not, and the sales agents and forward purchasers have not, authorized anyone to provide you with any information other than that
contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or in any free writing prospectus we may provide to
you in connection with this offering. Neither we nor the sales agents or forward purchasers take any responsibility for, or provide any assurances as to the
reliability of, any additional or different information that others may give you. You should assume that the information contained in this prospectus
supplement, the accompanying prospectus and any free writing prospectus we may provide to you in connection with this offering is accurate only as of
their respective dates or as of the respective dates specified in such information, as applicable, and the information contained in documents incorporated by
reference is accurate only as of the respective dates of those documents or as of the respective dates specified in such information, as applicable, in each
case regardless of the time of delivery of this prospectus supplement or the accompanying prospectus or any such free writing prospectus or any sale of our
common stock. Our business, financial condition, results of operations and prospects may have changed since those dates.

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this prospectus supplement to the extent that a statement contained herein, in any other subsequently filed document which also
is or is deemed to be incorporated by reference herein or in the accompanying prospectus, modifies or supersedes such statement. Any such statement so
modified or superseded shall not be deemed, except as so modified and superseded, to constitute a part of this prospectus supplement.
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https://www.sec.gov/Archives/edgar/data/78128/000155278122000263/e22117_wtrg-def14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000078128/000155278122000180/e22093_wtrg-8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000078128/000155278122000235/e22118_wtrg-8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000078128/000155278122000260/e22178_wtrg-8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000078128/000155278122000398/e22308_wtrg-8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000078128/000155278122000427/e22318_wtrg-8k.htm

PROSPECTUS
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ESSENTIAL UTILITIES, INC.

Common Stock
Preferred Stock
Common Stock Purchase Contracts
Warrants
Units
Depositary Shares
Debt Securities

Essential Utilities, Inc. may, from time to time, in one or more offerings, offer and sell common stock, preferred stock, common stock purchase contracts,
warrants, units, depositary shares and debt securities. The debt securities and preferred stock may be convertible into or exchangeable or exercisable for
other securities. We will provide specific terms of any offering and the offered securities in supplements to this prospectus. The prospectus supplements
may also add, update or change information contained in this prospectus.

We may offer and sell these securities to or through underwriters, dealers or agents, directly to purchasers or through a combination of these methods. If an
offering of securities involves any underwriters, dealers or agents, then the names of the underwriters, dealers or agents and the terms of the arrangements
with such entities will be stated in an accompanying prospectus supplement.

Our common stock is listed on the New York Stock Exchange under the symbol “WTRG.” The last reported sale of the common stock on the New York
Stock Exchange on April 14, 2021 was $46.87 per share. We have not yet determined whether any of the other securities that may be offered by this
prospectus will be listed on any exchange, inter-dealer quotation system or over-the-counter market. If we decide to seek listing of any such securities upon
issuance, an accompanying prospectus supplement will disclose the exchange, quotation system or market on which the securities will be listed.

The prospectus may not be used to sell our securities unless it is accompanied by a prospectus supplement.

Investing in our securities involves risk. Before you invest, you should carefully read and evaluate the risk factors and other information included
in this prospectus and any applicable prospectus supplement, including the documents incorporated by reference. See “Risk Factors” beginning
on page 4 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is April 15, 2021.
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ABOUT THIS PROSPECTUS

This document is called a prospectus and is part of a registration statement that we filed with the Securities and Exchange Commission (SEC) using a
“shelf” registration process. Under this shelf process, we may, from time to time, in one or more offering, offer and sell common stock, preferred stock,
common stock purchase contracts, warrants, units, depositary shares and debt securities. This prospectus provides you with a general description of the
securities we may offer. Each time we sell any securities under this prospectus, we will provide a prospectus supplement that will contain specific
information about the terms of that offering and the offered securities. That prospectus supplement may include a discussion of any risk factors or other
special considerations applicable to those securities. The prospectus supplement also may add, update or change information contained in this prospectus.
You should read both this prospectus and the applicable prospectus supplement and the exhibits filed with our registration statement together with the
additional information described below under the heading “Where You Can Find More Information” before you decide whether to invest in the securities.

The registration statement (including the exhibits) of which this prospectus is a part contains additional information about us and the securities we may
offer by this prospectus. Specifically, we have filed certain legal documents that control the terms of the securities offered by this prospectus as exhibits to
the registration statement. We will file certain other legal documents that will control the terms of the securities we may offer by this prospectus as exhibits
to the registration statement or to reports we file with the SEC. The registration statement and the reports can be read at the SEC website or at the SEC
offices mentioned under the heading “Where You Can Find More Information.”

We have not authorized anyone to provide you with information different from that contained or incorporated by reference in this prospectus, any
prospectus supplements or any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and
can provide no assurance as to the reliability of, any other information that others may give you. We are not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this document is accurate only as of the date on
the front cover of this document. Our business, financial condition, results of operations and prospects may have changed since that date.

CLENN TSR

Except as otherwise provided in this prospectus, unless the context otherwise requires, references in this prospectus to “Essential Utilities,” “we”, “us”,
“our”, “Registrant” or the “Company” refer to Essential Utilities, Inc. and its direct and indirect subsidiaries. In addition, references to “Aqua
Pennsylvania” refer to our wholly-owned subsidiary, Aqua Pennsylvania, Inc., and its subsidiaries, and references to “Peoples” refer to our wholly-owned
subsidiaries Peoples Natural Gas Company LLC, Peoples Gas Company LLC, Peoples Gas West Virginia, Inc., Peoples Gas Kentucky, Inc., and Delta

Natural Gas Company Inc., and their subsidiaries.
FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus, or incorporated by reference into this prospectus, are forward-looking statements within the meaning of Section 27A
of the Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”) that are made based upon, among other things, our current assumptions, expectations, plans, and beliefs concerning future events and their potential
effect on us. These forward-looking statements involve risks, uncertainties and other factors, many of which are outside our control that may cause our
actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by these
forward-looking statements. In some cases you can identify forward-looking statements where statements are preceded by, followed by or include the
words “believes,” “expects,” “anticipates,” “plans,” “future,” “potential,” “probably,”

99 ¢ 99 ¢ 99 ¢

1



ELINT3 9 cer

“predictions,” “intends,” “will,” “continue” “in the event” or the negative of such terms or similar expressions. Forward-looking statements in this
prospectus, or incorporated by reference into this prospectus, include, but are not limited to, statements regarding:

the impact of the novel coronavirus (“COVID-19") pandemic or the measures implemented by the Company as a result of the COVID-19
pandemic.

expectations regarding the impact of the integration of the Peoples Gas Acquisition (as defined below);

opportunities for future acquisitions, both within and outside the water, wastewater, and natural gas industries, the success of pending
acquisitions and the impact of future acquisitions;

acquisition-related costs and synergies;

the sale of water, wastewater, and/or gas subsidiaries;

the impact of conservation awareness of customers and more efficient fixtures and appliances on water and natural gas usage per customer;
our authority to carry on our business without unduly burdensome restrictions;

our capability to pursue timely rate increase requests;

the capacity of our water supplies, water facilities, wastewater facilities, and natural gas supplies and storage facilities;

the impact of decisions of governmental and regulatory bodies, including decisions to raise or lower rates and decisions regarding potential
acquisitions;

developments, trends and consolidation in the water, wastewater, and natural gas utility and infrastructure industries;

the impact of changes in and compliance with governmental laws, regulations and policies, including those dealing with the environment,
health and water quality, taxation, and public utility regulation;

the development of new services and technologies by us or our competitors;
the availability of qualified personnel;

the condition of our assets;

recovery of capital expenditures and expenses in rates;

projected capital expenditures and related funding requirements;

the availability and cost of capital financing;

dividend payment projections;

the impact of geographic diversity on our exposure to unusual weather;

the continuation of investments in strategic ventures;

our ability to obtain fair market value for condemned assets;

the impact of fines and penalties;

the impact of legal proceedings;

general economic conditions;

the impact of federal and/or state tax policies and the regulatory treatment of the effects of those policies; and

the amount of income tax deductions for qualifying utility asset improvements and the Internal Revenue Service’s ultimate acceptance of the
deduction methodology.



Because forward-looking statements involve risks and uncertainties, there are important factors that could cause actual results to differ materially from
those expressed or implied by these forward-looking statements, including but not limited to:

impacts from the global outbreak of COVID-19, including on consumption, usage and collections

the diversion of our management’s time and resources caused by the integration efforts with respect to the Peoples Gas business and
associated system implementations;

the success in the closing of, and the profitability of future acquisitions;
changes in general economic, business, credit and financial market conditions;

our ability to manage the expansion of our business, including our ability to manage our expanded operations resulting from the Peoples Gas
Acquisition;

our ability to integrate and otherwise realize all of the anticipated benefits of businesses, technologies or services which we may acquire;
changes in environmental conditions, including the effects of climate change;

the decisions of governmental and regulatory bodies, including decisions on regulatory filings, including rate increase requests and decisions
regarding potential acquisitions;

our ability to file rate cases on a timely basis to minimize regulatory lag;

abnormal weather conditions, including those that result in water availability, water use restrictions, gas availability or usage, or electricity
interruptions;

the seasonality of our business;
our ability to treat and supply water or collect and treat wastewater;
our ability to source sufficient natural gas to meet customer demand in a timely manner;

the continuous and reliable operation of our information technology systems, including the impact of cyber security attacks or other cyber-
related events;

changes in governmental laws, regulations and policies, including those dealing with taxation, the environment, health and water quality, and
public utility regulation;

the extent to which we are able to develop and market new and improved services;

the effect of the loss of major customers;

our ability to retain the services of key personnel and to hire qualified personnel as we expand;
labor disputes;

increasing difficulties in obtaining insurance and increased cost of insurance;

cost overruns relating to improvements to, or the expansion of, our operations;

increases in the costs of goods and services;

the effect of natural gas price volatility;

civil disturbance or terroristic threats or acts;

changes to the rules or our assumptions underlying our determination of what qualifies for an income tax deduction for qualifying utility asset
improvements;

changes in, or unanticipated, capital requirements;

changes in our credit rating or the market price of our common stock;
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changes in valuation of strategic ventures;

the phase-out of the London Interbank Offered Rate (“LIBOR”), or the replacement of LIBOR with a different reference rate or modification
of the method used to calculate LIBOR, which may adversely affect interest rates;

changes in accounting pronouncements;
litigation and claims; and
restrictions on our subsidiaries’ ability to make dividends and other distributions.

Given these risks and uncertainties, you should not place undue reliance on any forward-looking statements. You should read this prospectus and the
documents that we incorporate by reference into this prospectus completely and with the understanding that our actual results, performance and
achievements may be materially different from what we expect. These forward-looking statements represent assumptions, expectations, plans and beliefs
only as of the date of this prospectus, the date of the document containing the applicable statement or the date specified in such statement, as applicable.
Except for our ongoing obligations to disclose certain information under the federal securities laws, we are not obligated, and assume no obligation, to
update these forward-looking statements, even though our situation may change in the future. For further information or other factors which could affect
our financial results and such forward-looking statements, see “Risk Factors.” We qualify all of our forward-looking statements by these cautionary
statements.

ESSENTIAL UTILITIES, INC.

Essential Utilities, Inc. is a Pennsylvania corporation and the holding company for regulated utilities providing water, wastewater, or natural gas services to
an estimated five million people in Pennsylvania, Ohio, Texas, Illinois, North Carolina, New Jersey, Indiana, Virginia, West Virginia, and Kentucky under
the Aqua and Peoples brands. Essential Utilities, which prior to its name change on February 3, 2020 was known as Aqua America, Inc., was formed in
1968 as a holding company for its primary subsidiary, Aqua Pennsylvania, formerly known as Philadelphia Suburban Water Company.

Our principal executive office is located at 762 W. Lancaster Avenue, Bryn Mawr, Pennsylvania 19010-3489, and our telephone number is 610-527-8000.
Our website may be accessed at www.essential.co. The references to our website and the SEC’s website are intended to be inactive textual references only,
and the contents of those websites are not incorporated by reference herein and should not be considered part of this prospectus.

RISK FACTORS

Investing in our securities involves risks. Please see the risk factors described under the section captioned “Risk Factors” in our Annual Report on Form 10-
K for the year ended December 31, 2020, as such risk factors may be updated from time to time in filings we make with the SEC subsequent to the date
hereof. Before making an investment decision, you should carefully consider these risk factors, together with all other information contained in or
incorporated by reference into this prospectus or any applicable prospectus supplement (which includes information contained in certain filings we make
with the SEC subsequent to the date hereof as set forth in the section below captioned “Where You Can Find More Information”). Please also refer to the
section above captioned “Forward-Looking Statements.”



USE OF PROCEEDS

Unless we otherwise specify in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities we may offer by this
prospectus to fund our capital expenditures, to provide capital for our growth strategy, which includes potential future acquisitions of municipally owned
and investor-owned water and wastewater systems, regulated utilities and infrastructure projects, and market-based activities complementary to our
regulated business, to fund the integration of any businesses that we acquire into our existing business, and to purchase and maintain plant equipment, as
well as for working capital and other general corporate purposes. Our management will have broad discretion in the allocation of net proceeds from the sale
of any securities sold by us.

DESCRIPTION OF CAPITAL STOCK
As of April 9, 2021, our authorized capital stock was 601,770,819 shares, consisting of:

600,000,000 shares of common stock, par value $0.50 per share, of which 245,636,516 shares were outstanding; and
1,770,819 shares of preferred stock, par value $1.00 per share, of which no shares were outstanding.

The following summary of certain terms of our common stock and preferred stock is qualified in its entirety by the provisions of our Amended and
Restated Articles of Incorporation and Amended and Restated Bylaws, each of which is incorporated by reference as an exhibit to the registration statement
of which this prospectus constitutes a part.

Common Stock

This section describes the general terms of our common stock. For more detailed information, you should refer to our articles of incorporation and bylaws,
including any amendments thereto, copies of which have been filed with the SEC. These documents are incorporated by reference into this prospectus.

Voting Rights

Holders of our common stock are entitled to one vote for each share held by them at all meetings of the shareholders and are not entitled to cumulate their
votes for the election of directors.

Dividend Rights and Limitations

Holders of our common stock may receive dividends when declared by our board of directors. Because we are a holding company, the funds we use to pay
any dividends on our common stock are derived predominantly from the dividends that we receive from our direct and indirect subsidiaries. Therefore, our
ability to pay dividends to holders of our common stock depends upon the subsidiaries’ earnings, financial condition and ability to pay dividends. Most of
our subsidiaries are subject to regulation by state utility commissions and the amounts of their earnings and dividends are affected by the manner in which
they are regulated. In addition, they are subject to restrictions on the payment of dividends contained in their various debt agreements. Under the most
restrictive debt agreements, the amount available for payment of dividends to us as of December 31, 2020 was approximately $1,729,269,000 of Aqua
Pennsylvania’s retained earnings and $276,283,000 of the retained earnings of certain other subsidiaries. Payment of dividends on common stock is also
subject to the preferential rights of the holders of any outstanding preferred stock.
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Liquidation Rights

In the event that we liquidate, dissolve or wind-up, the holders of our common stock are entitled to share ratably in all of the assets that remain after we pay
our liabilities. This right is subject, however, to the prior distribution rights of any outstanding preferred stock.

Listing
Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol “WTRG.”
Preferred Stock

Our board of directors has the authority, from time to time and without further action by our shareholders, to divide our unissued capital stock into one or
more classes and one or more series within any class and to make determinations of the designation and number of shares of any class or series and
determinations of the voting rights, preferences, limitations and special rights, if any, of the shares of any class or series. The rights, preferences, limitations
and special rights of different classes of capital stock may differ with respect to dividend rates, amounts payable on liquidation, voting rights, conversion
rights, redemption provisions, sinking fund provisions and other matters. The rights, preferences, privileges and restrictions of each series may be fixed by
the designations of that series set forth in either a restated version of our articles of incorporation or a certificate of designations relating to that series,
which will be filed with the SEC as an exhibit to or incorporated by reference in the registration statement of which this prospectus constitutes a part.

The issuance of preferred stock may be perceived by some as possibly having the effect of delaying, deferring or preventing a change of control of us
without further action by our shareholders. The issuance of preferred stock with voting and conversion rights may also adversely affect the voting power of
the holders of our common stock. In certain circumstances, an issuance of preferred stock could possibly have the effect of decreasing the market price of
our common stock.

Whenever preferred stock is to be sold pursuant to this prospectus, we will file a prospectus supplement relating to that sale which will specify:

the number of shares in the series of preferred stock;

the designation for the series of preferred stock by number, letter or title that will distinguish the series from any other series of preferred stock;
the dividend rate, if any, and whether dividends on that series of preferred stock will be cumulative, noncumulative or partially cumulative;

the voting rights of that series of preferred stock, if any;

any conversion provisions applicable to that series of preferred stock;

any redemption or sinking fund provisions applicable to that series of preferred stock;

any preemptive rights provisions applicable to that series of preferred stock;

the liquidation preference per share of that series of preferred stock; and

the terms of any other preferences or rights, if any, applicable to that series of preferred stock.

Anti-Takeover Provisions
Pennsylvania State Law Provisions

Under Section 1712 of the Pennsylvania Business Corporation Law of 1988, as amended, or the PBCL, which is applicable to us, directors stand in a
fiduciary relation to their corporation and, as such, are required to perform their duties in good faith, in a manner they reasonably believe to be in the best
interests of the



corporation and with such care, including reasonable inquiry, skill and diligence, as a person of ordinary prudence would use under similar circumstances.
Under Section 1715 of the PBCL, in discharging their duties, directors may, in considering the best interests of their corporation, consider various
constituencies, including, shareholders, employees, suppliers, customers and creditors of the corporation, and upon communities in which offices or other
establishments of the corporation are located. Directors are not required to give prominent consideration to the interests of any particular constituency.
Absent a breach of fiduciary duty, a lack of good faith or self-dealing, any act of the board of directors, a committee thereof or an individual director is
presumed to be in the best interests of the corporation. Actions by directors relating to an acquisition or potential acquisition of control of the corporation
are not subject to any greater obligation to justify, or higher burden of proof, than is applied to any other acts of directors. The PBCL expressly provides
that the fiduciary duty of directors does not require them to (i) redeem or otherwise render inapplicable outstanding rights issued under any shareholder
rights plan; (ii) render inapplicable the anti-takeover statutes set forth in Chapter 25 of the PBCL (described below); or (iii) take any action solely because
of the effect it may have on a proposed acquisition or the consideration to be received by shareholders in such a transaction. In addition, Section 2513 of
the PBCL specifically validates shareholder rights plans, or “poison pills,” and the discriminatory dilution provisions contained in such plans.

Chapter 25 of the PBCL contains several anti-takeover statutes applicable to publicly-traded corporations. Corporations may opt-out of such anti-takeover
statutes under certain circumstances. We have not opted-out of any of such statutes.

Section 2538 of Subchapter 25D of the PBCL requires certain transactions with an “interested shareholder” to be approved by a majority of disinterested
shareholders. “Interested shareholder” is defined broadly to include any shareholder who is a party to the transaction or who is treated differently than other
shareholders and affiliates of the interested shareholder.

Subchapter 25E of the PBCL requires a person or group of persons acting in concert which acquires 20% or more of the voting shares of the corporation to
offer to purchase the shares of any other shareholder at “fair value.” “Fair value” means the value not less than the highest price paid per share by the
controlling person or group during the 90-day period prior to the control transaction, plus a control premium. Among other exceptions, Subchapter 25E
does not apply to shares acquired directly from the corporation in a transaction exempt from the registration requirements of the Securities Act, or to a one-
step merger.

Subchapter 25F of the PBCL generally establishes a 5-year moratorium on a “business combination” with an “interested shareholder.” “Interested
shareholder” is defined generally to be any beneficial owner of 20% or more of the corporation’s voting stock or an affiliate or associate of the corporation
that at any time within the prior five-year period was a beneficial owner of 20% or more of the corporation’s voting stock. “Business combination” is
defined broadly to include mergers, consolidations, asset sales and certain self-dealing transactions. Certain restrictions apply to business combination
following the 5-year period. Among other exceptions, Subchapter 25F will be rendered inapplicable if the board of directors approves the proposed
business combination, or approves the interested shareholder’s acquisition of 20% of the voting shares, in either case prior to the date on which the
shareholder first becomes an interested shareholder.

Subchapter 25G of the PBCL provides that “control shares” lose voting rights unless such rights are restored by the affirmative vote of a majority of (i) the
disinterested shares (generally, shares held by persons other than the acquiror, executive officers of the corporation and certain employee stock plans) and
(i) the outstanding voting shares of the corporation. “Control shares” are defined as shares which, upon acquisition, will result in a person or group
acquiring for the first time voting control over (a) 20%, (b) 33 1/3% or (c) 50% or more of the outstanding shares, together with shares acquired within 180
days of attaining the applicable threshold and shares purchased with the intention of attaining such threshold. A corporation may redeem control shares if
the acquiring person does not request restoration of voting rights as permitted by Subchapter 25G. Among other exceptions, Subchapter 25G does not apply
to a merger, consolidation or a share exchange if the corporation is a party to the transaction agreement.
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Subchapter 25H of the PBCL provides in certain circumstances for the recovery by the corporation of profits realized from the sale of its stock by a
controlling person or group if the sale occurs within 18 months after the controlling person or group became a controlling person or group, and the stock
was acquired during such 18-month period or within 24 months before such period. A controlling person or group is a person or group that has acquired,
offered to acquire, or publicly disclosed an intention to acquire 20% or more of the voting shares of the corporation or a person or group that has otherwise
publicly disclosed or caused to be disclosed that it may seek to acquire control of the corporation through any means. Among other exceptions, Subchapter
25H does not apply to transactions approved by both the board of directors and the shareholders prior to the acquisition or distribution, as appropriate.

Subchapter 251 of the PBCL mandates severance compensation for eligible employees who are terminated within 24 months after the approval of a control-
share acquisition. Eligible employees generally are all employees employed in Pennsylvania for at least two years prior to the control-share approval.
Severance equals the weekly compensation of the employee multiplied by the employee’s years of service (up to 26 years), less payments made due to the
termination.

Subchapter 25] of the PBCL requires the continuation of certain labor contracts relating to business operations owned at the time of a control-share
approval.

Articles of Incorporation and Bylaw Provisions

Certain provisions of our articles of incorporation and bylaws may have the effect of discouraging unilateral tender offers or other attempts to take over and
acquire our business. These provisions might discourage some potentially interested purchaser from attempting a unilateral takeover bid for us on terms
which some shareholders might favor. Our articles of incorporation require that certain fundamental transactions must be approved by the holders of 75%
of the outstanding shares of our capital stock entitled to vote on the matter unless at least a majority of the members of the board of directors has approved
the transaction, in which case the required shareholder approval will be the minimum approval required by applicable law. The fundamental transactions
that are subject to this provision are those transactions that require approval by shareholders under applicable law or the articles of incorporation. These
transactions include certain amendments of our articles of incorporation or bylaws, certain sales or other dispositions of our assets, certain issuances of our
capital stock, or certain transactions involving our merger, consolidation, division, reorganization, dissolution, liquidation or winding up. Our articles of
incorporation and bylaws provide that:

a special meeting of shareholders may only be called by the chairman, the president, the board of directors or shareholders entitled to cast a
majority of the votes which all shareholders are entitled to cast at the particular meeting;

nominations for election of directors may be made by any shareholder entitled to vote for election of directors if the name of the nominee and
certain information relating to the nominee is filed with our corporate secretary not less than 14 days nor more than 50 days before any meeting of
shareholders to elect directors; and

certain advance notice procedures must be met for shareholder proposals to be made at annual meetings of shareholders. These advance notice
procedures generally require a notice to be delivered not less than 90 days nor more than 120 days before the anniversary date of the immediately
preceding annual meeting of shareholders.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.
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DESCRIPTION OF COMMON STOCK PURCHASE CONTRACTS

We may issue stock purchase contracts, representing contracts entitling or obligating holders to purchase from us, and us to sell to the holders, a specified
number of shares or amount of common stock at a future date or dates. The price per share of common stock may be fixed at the time each contract is
issued or may be determined by reference to a specific formula set forth in the contract. Each common stock purchase contract may be issued separately or
as a part of a unit, each consisting of a common stock purchase contract and, as security for the holder’s obligation to purchase the common stock under the
contract, the following:

our senior debt securities or subordinated debt securities described under “Description of Debt Securities;”
debt obligations of third parties, including U.S. Treasury securities;

any other asset as security described in the applicable prospectus supplement; or

any combination of the foregoing.

Each common stock purchase contract may require us to make periodic payments to the holder of the unit or vice versa, and such payments may be
unsecured or prefunded on some basis discussed in the applicable prospectus supplement. Each common stock purchase contract may require holders to
secure their obligations thereunder in a specified manner and, in certain circumstances, we may deliver a newly issued prepaid common stock purchase
contract, which is referred to as a “prepaid security,” upon release to a holder of any collateral securing such holder’s obligations under the original
contract.

The applicable prospectus supplement will describe the terms of any common stock purchase contract and, if applicable, prepaid security. The description
in the prospectus supplement will not purport to be complete and will be qualified in its entirety by reference to the contracts, the collateral arrangements
and depositary arrangements, if applicable, relating to such contracts and, if applicable, the prepaid securities and the documents pursuant to which such
prepaid securities will be issued. The applicable prospectus supplement will also describe the material United States federal income tax considerations
applicable to the common stock purchase contracts.

DESCRIPTION OF WARRANTS
General

The following summary of certain provisions of the warrants does not purport to be complete and is subject to, and qualified in its entirety by reference to,
the provisions of the warrant agreement that will be filed with the SEC in connection with the offering of such warrants.

We may issue warrants for the purchase of debt securities, preferred stock or common stock. Warrants may be issued independently or together with debt
securities, preferred stock or common stock offered by any prospectus supplement and may be attached to or separate from any such offered securities.
Each series of warrants will be issued under a separate warrant agreement to be entered into between the Company and a bank or trust company, as warrant
agent. The warrant agent will act solely as the Company’s agent in connection with the warrants and will not assume any obligation or relationship of
agency or trust for or with any holders or beneficial owners of warrants.

Debt Warrants

The prospectus supplement relating to a particular issue of debt warrants will describe the terms of such debt warrants, including the following: (a) the title
of such debt warrants; (b) the offering price for such debt warrants, if any; (c) the aggregate number of such debt warrants; (d) the designation and terms of
the debt securities purchasable upon exercise of such debt warrants; (e) if applicable, the designation and terms of the debt securities with which such debt
warrants are issued and the number of such debt warrants issued with each



such debt security; (f) if applicable, the date from and after which such debt warrants and any debt securities issued therewith will be separately
transferable; (g) the principal amount of debt securities purchasable upon exercise of a debt warrant and the price at which such principal amount of debt
securities may be purchased upon exercise (which price may be payable in cash, securities, or other property); (h) the date on which the right to exercise
such debt warrants shall commence and the date on which such right shall expire; (i) if applicable, the minimum or maximum amount of such debt warrants
that may be exercised at any one time; (j) whether the debt warrants represented by the debt warrant certificates or debt securities that may be issued upon
exercise of the debt warrants will be issued in registered or bearer form; (k) information with respect to book-entry procedures, if any; (1) the currency or
currency units in which the offering price, if any, and the exercise price are payable; (m) if applicable, a discussion of material United States federal income
tax considerations; (n) the anti-dilution provisions of such debt warrants, if any; (o) the redemption or call provisions, if any, applicable to such debt
warrants; (p) any provisions for changes to or adjustments in the exercise price for the debt warrants and (q) any additional terms of such debt warrants,
including terms, procedures, and limitations relating to the exchange and exercise of such debt warrants.

Stock Warrants

The prospectus supplement relating to any particular issue of preferred stock warrants or common stock warrants will describe the terms of such warrants,
including the following: (a) the title of such warrants; (b) the offering price for such warrants, if any; (c) the aggregate number of such warrants; (d) the
designation and terms of the common stock or preferred stock purchasable upon exercise of such warrants; (e) if applicable, the designation and terms of
the offered securities with which such warrants are issued and the number of such warrants issued with each such offered security; (f) if applicable, the date
from and after which such warrants and any offered securities issued therewith will be separately transferable; (g) the number of shares of common stock or
preferred stock purchasable upon exercise of a warrant and the price at which such shares may be purchased upon exercise; (h) the date on which the right
to exercise such warrants shall commence and the date on which such right shall expire; (i) if applicable, the minimum or maximum amount of such
warrants that may be exercised at any one time; (j) the currency or currency units in which the offering price, if any, and the exercise price are payable, (k)
if applicable, a discussion of material United States federal income tax considerations; (1) the anti-dilution provisions of such warrants, if any; (m) the
redemption or call provisions, if any, applicable to such warrants; (m) any provisions for changes to or adjustments in the exercise price for the stock
warrants and (n) any additional terms of such warrants, including terms, procedures and limitations relating to the exchange and exercise of such warrants.

DESCRIPTION OF UNITS

We may, from time to time, issue units comprised of one or more of the other securities that may be offered under this prospectus, in any combination. Each
unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and
obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that the securities included in the unit may
not be held or transferred separately at any time, or at any time before a specified date.

The applicable prospectus supplement will describe the terms of any unit. The description in the prospectus supplement will not purport to be complete and
will be qualified in its entirety by reference to units, the collateral arrangements and depositary arrangements, if applicable, relating to such units and, if
applicable, the prepaid securities and the documents pursuant to which such prepaid securities will be issued. The applicable prospectus supplement will
also describe the material United States federal income tax considerations applicable to the units.
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DESCRIPTION OF DEPOSITORY SHARES

We may, at our option, offer fractional shares of our preferred stock, rather than whole shares of our preferred stock. In the event we do so, we will issue
receipts for depositary shares, each of which will represent a fraction (to be set forth in the prospectus supplement relating to offering of the depositary
shares) of a share of the related series of preferred stock.

The shares of our preferred stock represented by depositary shares will be deposited under a deposit agreement between us and a bank or trust company
selected by us having its principal office in the United States and that meets certain other requirements. Subject to the terms of the deposit agreement, each
owner of a depositary share will be entitled, in proportion to the applicable fraction of a share of preferred stock, represented by the depositary share to all
of the rights and preferences of the preferred stock represented by the depositary shares (including dividend, voting, redemption, conversion and liquidation
rights).

The above description of depositary shares is only a summary, is not complete and is subject to, and is qualified in its entirety by the description in the
applicable prospectus supplement and the provisions of the deposit agreement, which will contain the form of depository receipt. A copy of the deposit
agreement will be filed with the SEC as an exhibit to or incorporated by reference in the registration statement of which this prospectus is a part.

DESCRIPTION OF DEBT SECURITIES

9 <

Please note that in this section entitled “Description of Debt Securities,” references to “we,” “us,” “ours” or “our” refer only to Essential Ultilities, Inc. and
not to its consolidated subsidiaries. Also, in this section, references to “holders” mean those who own debt securities registered in their own names, on the
books that we maintain or the trustee maintains for this purpose, and not those who own beneficial interests in debt securities registered in street name or in
debt securities issued in book-entry form through one or more depositaries. Owners of beneficial interests in the debt securities should read the section
below entitled “Book-Entry Procedures and Settlement.”

General

The debt securities offered by this prospectus will be our unsecured obligations, except as otherwise set forth in an accompanying prospectus supplement,
and will be either senior or subordinated debt. We will issue senior debt securities under an Indenture dated as of April 23, 2019, as amended and
supplemented by the First Supplemental Indenture, dated as of April 23, 2019, each between the Company and U.S. Bank, N.A., as trustee (as amended,
the “senior debt indenture”). We will issue subordinated debt under a subordinated debt indenture. We sometimes refer to the senior debt indenture and the
subordinated debt indenture, individually, as an indenture and, collectively, as the indentures. We have filed the senior debt indenture and a form of the
subordinated debt indenture with the SEC as exhibits to the registration statement of which this prospectus forms a part. You can obtain copies of the
indentures by following the directions outlined in “Where You Can Find More Information,” or by contacting the applicable indenture trustee.

A form of each debt security, reflecting the particular terms and provisions of a series of offered debt securities, will be filed with the SEC at the time of the
offering and incorporated by reference as exhibits to the registration statement of which this prospectus forms a part.

The following briefly summarizes certain material provisions that may be included in the indentures. Other terms, including pricing and related terms, will
be disclosed for a particular issuance in an accompanying prospectus supplement. You should read the more detailed provisions of the applicable indenture,
including the defined terms, for provisions that may be important to you. You should also read the particular terms of a series of debt securities, which will
be described in more detail in an accompanying prospectus supplement. So that you may easily locate the more detailed provisions, the numbers in
parentheses below refer to sections
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in the applicable indenture or, if no indenture is specified, to sections in each of the indentures. Wherever particular sections or defined terms of the
applicable indenture are referred to, such sections or defined terms are incorporated into this prospectus by reference, and the statement in this prospectus is
qualified by that reference.

The trustee under each indenture will be determined at the time of issuance of debt securities, and the name of the trustee will be provided in an
accompanying prospectus supplement.

The indentures provide that our senior or subordinated debt securities may be issued in one or more series, with different terms, in each case as we
authorize from time to time. We also have the right to “reopen” a previous issue of a series of debt securities by issuing additional debt securities of such
series without the consent of the holders of debt securities of the series being reopened or any other series. Any additional debt securities of the series being
reopened will have the same ranking, interest rate, maturity and other terms as the previously issued debt securities of that series. These additional debt
securities, together with the previously issued debt securities of that series, will constitute a single series of debt securities under the terms of the applicable
indenture.

Types of Debt Securities

We may issue fixed or floating rate debt securities. Fixed rate debt securities will bear interest at a fixed rate described in the prospectus supplement. This
type includes zero coupon debt securities, which bear no interest and are often issued at a price lower than the principal amount. United States federal
income tax consequences and other special considerations applicable to any debt securities issued at a discount will be described in the applicable
prospectus supplement.

Upon the request of the holder of any floating rate debt security, the calculation agent will provide the interest rate then in effect for that debt security, and,
if determined, the interest rate that will become effective on the next interest reset date. The calculation agent’s determination of any interest rate, and its
calculation of the amount of interest for any interest period, will be final and binding in the absence of manifest error.

All percentages resulting from any interest rate calculation relating to a debt security will be rounded upward or downward, as appropriate, to the next
higher or lower one hundred-thousandth of a percentage point.

All amounts used in or resulting from any calculation relating to a debt security will be rounded upward or downward, as appropriate, to the nearest cent, in
the case of U.S. dollars, or to the nearest corresponding hundredth of a unit, in the case of a currency other than U.S. dollars, with one-half cent or one-half
of a corresponding hundredth of a unit or more being rounded upward.

In determining the base rate that applies to a floating rate debt security during a particular interest period, the calculation agent may obtain rate quotes from
various banks or dealers active in the relevant market, as described in the prospectus supplement. Those reference banks and dealers may include the
calculation agent itself and its affiliates, as well as any underwriter, dealer or agent participating in the distribution of the relevant floating rate debt
securities and its affiliates.

Information in the Prospectus Supplement
The prospectus supplement for any offered series of debt securities will describe the following terms, as applicable:

the title;

whether the debt is senior or subordinated;

whether the debt securities are secured or unsecured and, if secured, the collateral securing the debt;
the total principal amount offered;



the percentage of the principal amount at which the debt securities will be sold and, if applicable, the method of determining the price;

the maturity date or dates;

whether the debt securities are fixed rate debt securities or floating rate debt securities;

if the debt securities are fixed rate debt securities, the yearly rate at which the debt security will bear interest, if any, and the interest payment
dates;

if the debt security is an original issue discount debt security, the yield to maturity;

if the debt securities are floating rate debt securities, the interest rate basis; any applicable index currency or maturity, spread or spread multiplier
or initial, maximum or minimum rate; the interest reset, determination, calculation and payment dates, and the day count used to calculate interest
payments for any period;

the date or dates from which any interest will accrue, or how such date or dates will be determined, and the interest payment dates and any related
record dates;

if other than in U.S. dollars, the currency or currency unit in which payment will be made;

the denominations in which the currency or currency unit of the securities will be issuable if other than denominations of $1,000 and integral
multiples thereof;

the terms and conditions on which the debt securities may be redeemed at our option;

any obligation we may have to redeem, purchase or repay the debt securities at the option of a holder upon the happening of any event and the
terms and conditions of redemption, purchase or repayment;

the names and duties of the trustee and any co-trustees, depositaries, authenticating agents, calculation agents, paying agents, transfer agents or
registrars for the debt securities;

any material provisions of the applicable indenture described in this prospectus that do not apply to the debt securities;

a discussion of United States federal income tax, accounting and special considerations, procedures and limitations with respect to the debt
securities;

whether and under what circumstances we will pay additional amounts to holders in respect of any tax assessment or government charge, and, if
so, whether we will have the option to redeem the debt securities rather than pay such additional amounts; and

any other specific terms of the debt securities that are consistent with the provisions of the indenture.

The terms on which a series of debt securities may be convertible into or exchangeable for other of our securities or any other entity will be set forth in the
prospectus supplement relating to such series. Such terms will include provisions as to whether conversion or exchange is mandatory, at the option of the
holder or at our option. The terms may include provisions pursuant to which the number of other securities to be received by the holders of such series of
debt securities may be adjusted.

We will issue the debt securities only in registered form. As currently anticipated, debt securities of a series will trade in book-entry form, and global notes
will be issued in physical (paper) form, as described below under “Book-Entry Procedures and Settlement.” Unless otherwise provided in the
accompanying prospectus supplement, we will issue debt securities denominated in U.S. dollars and only in denominations of $1,000 and integral multiples

The prospectus supplement relating to offered debt securities denominated in a foreign or composite currency will specify the denomination of the offered
debt securities.
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The debt securities may be presented for exchange, and debt securities other than a global security may be presented for registration of transfer, at the
principal corporate trust office of the trustee named in the applicable prospectus supplement. Holders will not have to pay any service charge for any
registration of transfer or exchange of debt securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge
payable in connection with such registration of transfer (Section 3.05).

Payment and Paying Agents

Distributions on the debt securities other than those represented by global notes will be made in the designated currency against surrender of the debt
securities at the principal corporate trust office of the trustee named in the applicable prospectus supplement. Payment will be made to the registered holder
at the close of business on the record date for such payment. Interest payments will be made at the principal corporate trust office of the trustee named in
the applicable prospectus supplement, or by a check mailed to the holder at his registered address. Payments in any other manner will be specified in the
applicable prospectus supplement.

Calculation Agents

Calculations relating to floating rate debt securities and indexed debt securities will be made by the calculation agent, an institution that we appoint as our
agent for this purpose. We may appoint one of our affiliates as calculation agent. We may appoint a different institution to serve as calculation agent from
time to time after the original issue date of the debt security without your consent and without notifying you of the change. The initial calculation agent will
be identified in the applicable prospectus supplement.

Senior Debt

We may issue senior debt securities under the senior debt indenture. Senior debt will constitute our unsecured and unsubordinated obligations and will rank
on a basis equal in priority with all our other unsecured and unsubordinated debt.

Subordinated Debt

We may issue subordinated debt securities under the subordinated debt indenture. Subordinated debt will constitute our unsecured and subordinated
obligations and will be junior in right of payment to our senior debt (including senior debt securities), which is defined as “senior indebtedness” in the
subordinated debt indenture (Section 16.01 of the subordinated debt indenture).

If we default in the payment of any principal of, or premium, if any, or interest on any senior debt when it becomes due and payable after any applicable
grace period, then, unless and until the default is cured or waived or ceases to exist, we cannot make a payment on account of or redeem or otherwise
acquire the subordinated debt securities (Section 16.04 of the subordinated debt indenture).

If there is any insolvency, bankruptcy, liquidation or other similar proceeding relating to us or our property, then all senior debt must be paid in full before
any payment may be made to any holders of subordinated debt securities (Section 16.02 of the subordinated debt indenture).

Furthermore, if we default in the payment of the principal of and accrued interest on any subordinated debt securities that is declared due and payable upon
an event of default under the subordinated debt indenture, holders of all our senior debt will first be entitled to receive payment in full in cash before

holders of such subordinated debt can receive any payments (Section 16.03 of the subordinated debt indenture).
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Except as may be otherwise set forth in an accompanying prospectus supplement, senior debt means:

the principal, premium, if any, and interest in respect of indebtedness for money borrowed and indebtedness evidenced by securities, notes,
debentures, bonds or other similar instruments issued, including, as to us, the senior debt securities;

all capitalized lease obligations;

all obligations representing the deferred purchase price of property; and

all deferrals, renewals, extensions and refundings of obligations of the type referred to above (Section 1.01 of the subordinated debt indenture).

However, senior debt does not include:

the subordinated debt securities (Section 16.01 of the subordinated debt indenture);

any indebtedness that by its terms is subordinated to, or ranks in priority on an equal basis with, subordinated debt securities (Section 1.01 of the
subordinated debt indenture); and

items of indebtedness (other than capitalized lease obligations) that would not appear as liabilities on a balance sheet prepared in accordance with
accounting principles generally accepted in the United States of America.

Covenants

The accompanying prospectus supplement will contain any covenants applicable to the debt securities.

Modification of the Indentures

The indentures will provide that we and the relevant trustee may enter into supplemental indentures to establish the form and terms of any new series of
debt securities without obtaining the consent of any holder of debt securities (Section 9.01).

We and the trustee may, with the consent of the holders of at least a majority in aggregate outstanding principal amount of the debt securities of a series,
modify the applicable indenture or the rights of the holders of the securities of such series (Section 9.02).

No such modification may, without the consent of each holder of an affected security:

extend the fixed maturity of any such security;

reduce the rate or change the time of payment of interest on such security;

reduce the principal amount of such securities or the premium, if any, on such security;

change any obligation of ours to pay additional amounts with respect to such security;

reduce the amount of the principal payable on acceleration of such security if issued originally at a discount;

adversely affect the right of repayment or repurchase of such security at the option of the holder;

reduce or postpone any sinking fund or similar provision with respect to such security;

change the currency or currency unit in which such security is payable or the right of selection thereof;

impair the right to sue for the enforcement of any payment with respect to such security on or after the maturity of such security;
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reduce the percentage of the aggregate outstanding principal amount of debt securities of the series referred to above whose holders need to
consent to the modification or a waiver without the consent of such holders; or
change any obligation of ours with respect to such security to maintain an office or agency.

Defaults

Except as may be otherwise set forth in an accompanying prospectus supplement, each indenture will provide that events of default regarding any series of
debt securities will be:

our failure to pay for 30 days required interest on any debt security of such series;

our failure to pay principal or premium, if any, on any debt security of such series when due;

our failure to make any required scheduled installment payment for 30 days on debt securities of such series;

our failure to perform for 90 days after notice any other covenant in the relevant indenture other than a covenant included in the relevant indenture
solely for the benefit of a series of debt securities other than such series; and

certain events of bankruptcy or insolvency, whether voluntary or not (Section 5.01).

Except as may be otherwise set forth in an accompanying prospectus supplement, if an event of default regarding debt securities of any series issued under
the indentures should occur and be continuing, either the trustee or the holders of 25% in the principal amount of outstanding debt securities of such series
may declare each debt security of that series due and payable (Section 5.02). We may be required to file annually with the trustee a statement of an officer
as to the fulfillment by us of our obligations under the indenture during the preceding year.

No event of default regarding one series of debt securities issued under an indenture is necessarily an event of default regarding any other series of debt
securities.

Holders of a majority in aggregate principal amount of the outstanding debt securities of any series will be entitled to control certain actions of the trustee
under the indentures and to waive past defaults regarding such series (Sections 5.12 and 5.13). The holders of debt securities generally will not be able to
require the trustee to take any action, unless one or more of such holders provides to the trustee reasonable security or indemnity (Section 6.02).

If an event of default occurs and is continuing regarding a series of debt securities, the trustee may use any sums that it holds under the relevant indenture
for its own reasonable compensation and expenses incurred prior to paying the holders of debt securities of such series (Section 5.06).

Before any holder of any series of debt securities may institute action for any remedy, except payment on such holder’s debt security when due, the holders
of not less than 25% in principal amount of the debt securities of that series outstanding must request the trustee to take action. Holders must also offer and
give the satisfactory security and indemnity against liabilities incurred by the trustee for taking such action (Section 5.07).
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Defeasance

Except as may otherwise be set forth in an accompanying prospectus supplement, after we have deposited with the trustee, cash or government securities,
in trust for the benefit of the holders sufficient to pay the principal of, premium, if any, and interest on the debt securities of such series when due, and
satisfied certain other conditions, including receipt of an opinion of counsel that holders will not recognize taxable gain or loss for United States federal
income tax purposes, then:

we will be deemed to have paid and satisfied our obligations on all outstanding debt securities of such series, which is known as defeasance and
discharge (Section 14.02); or

we will cease to be under any obligation, other than to pay when due the principal of, premium, if any, and interest on such debt securities, relating
to the debt securities of such series, which is known as covenant defeasance (Section 14.03).

When there is a defeasance and discharge, the applicable indenture will no longer govern the debt securities of such series, we will no longer be liable for
payments required by the terms of the debt securities of such series and the holders of such debt securities will be entitled only to the deposited funds.
When there is a covenant defeasance, however, we will continue to be obligated to make payments when due if the deposited funds are not sufficient.

Governing Law
Unless otherwise stated in the prospectus supplement, the debt securities and the indentures will be governed by New York law (Section 1.12).
Concerning the Trustee Under the Indentures

We may have banking and other business relationships with the trustee named in the prospectus supplement, or any subsequent trustee, in the ordinary
course of business.

Form, Exchange and Transfer

We will issue debt securities only in registered form; no debt securities will be issued in bearer form (Section 2.03). We will issue each debt security in
book-entry form only, unless otherwise specified in the applicable prospectus supplement. We will issue any common stock issuable upon conversion of
any debt security being offered in both certificated and book-entry form, unless otherwise specified in the applicable prospectus supplement. Debt
securities in book-entry form will be represented by a global security registered in the name of a depositary, which will be the holder of all the debt
securities represented by the global security (Section 2.04). Those who own beneficial interests in a global security will do so through participants in the
depositary’s system, and the rights of these indirect owners will be governed solely by the applicable procedures of the depositary and its participants. Only
the depositary will be entitled to transfer or exchange a debt security in global form, since it will be the sole holder of the debt security (Section 3.05).
These book-entry securities are described below under “Book-Entry Procedures and Settlement.”

If any debt securities are issued in non-global form or cease to be book-entry securities (in the circumstances described in the next section), the following
will apply to them:

The debt securities will be issued in fully registered form in denominations stated in the prospectus supplement. You may exchange debt securities
for debt securities of the same series in smaller denominations or combined into fewer debt securities of the same series of larger denominations,
as long as the total amount is not changed (Section 3.05).
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You may exchange, transfer, present for payment or exercise debt securities at the office of the relevant trustee or agent indicated in the prospectus
supplement (Section 3.05). You may also replace lost, stolen, destroyed or mutilated debt securities at that office. We may appoint another entity to
perform these functions or may perform them (Section 3.06).

You will not be required to pay a service charge to transfer or exchange the debt securities, but you may be required to pay any tax or other
governmental charge associated with the transfer or exchange (Sections 3.05 and 3.06). The transfer or exchange, and any replacement, will be
made only if our transfer agent is satisfied with your proof of legal ownership. The transfer agent may also require an indemnity before replacing
any debt securities (Section 3.06).

If we have the right to redeem, accelerate or settle any debt securities before their maturity or expiration, and we exercise that right as to less than
all those debt securities, we may block the transfer or exchange of those debt securities during the period beginning 15 days before the day we
mail the notice of exercise and ending on the day of that mailing, in order to freeze the list of holders to prepare the mailing. We may also refuse to
register transfers of or exchange any debt security selected for early settlement, except that we will continue to permit transfers and exchanges of
the unsettled portion of any debt security being partially settled (Section 3.05).

If fewer than all of the debt securities represented by a certificate that are payable or exercisable in part are presented for payment or exercise, a
new certificate will be issued for the remaining amount of securities (Section 15.02).

Book-Entry Procedures and Settlement

Most offered debt securities will be book-entry (global) securities. Upon issuance, all book-entry securities will be represented by one or more fully
registered global securities, without coupons (Section 3.02). Each global security will be deposited with, or on behalf of, The Depository Trust Company,
or DTC, a securities depository, and will be registered in the name of DTC or a nominee of DTC (Section 3.01). DTC will thus be the only registered
holder of these debt securities.

Purchasers of debt securities may only hold interests in the global notes through DTC if they are participants in the DTC system. Purchasers may also hold
interests through a securities intermediary—banks, brokerage houses and other institutions that maintain securities accounts for customers—that has an
account with DTC or its nominee. DTC will maintain accounts showing the security holdings of its participants, and these participants will in turn maintain
accounts showing the security holdings of their customers. Some of these customers may themselves be securities intermediaries holding securities for their
customers. Thus, each beneficial owner of a book-entry security will hold that debt security indirectly through a hierarchy of intermediaries, with DTC at
the top and the beneficial owner’s own securities intermediary at the bottom.

The debt securities of each beneficial owner of a book-entry security will be evidenced solely by entries on the books of the beneficial owner’s securities
intermediary. The actual purchaser of the debt securities will generally not be entitled to have the debt securities represented by the global securities
registered in its name and will not be considered the owner under the declaration. In most cases, a beneficial owner will also not be able to obtain a paper
certificate evidencing the holder’s ownership of debt securities. The book-entry system for holding securities eliminates the need for physical movement of
certificates and is the system through which most publicly traded common stock is held in the United States. However, the laws of some jurisdictions
require some purchasers of securities to take physical delivery of their securities in definitive form. These laws may impair the ability to transfer book-entry
securities.
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A beneficial owner of book-entry securities represented by a global security may exchange the securities for definitive (paper) securities only if:

DTC is unwilling or unable to continue as depositary for such global security and we do not appoint a qualified replacement for DTC within 90
days; or

We in our sole discretion decide to allow some or all book-entry securities to be exchangeable for definitive securities in registered form (Section
3.05).

Unless we indicate otherwise, any global security that is exchangeable will be exchangeable in whole for definitive securities in registered form, with the
same terms and of an equal aggregate principal amount. Definitive securities will be registered in the name or names of the person or persons specified by
DTC in a written instruction to the registrar of the securities (Section 3.05). DTC may base its written instruction upon directions that it receives from its
participants.

In this prospectus, for book-entry securities, references to actions taken by security holders will mean actions taken by DTC upon instructions from its
participants, and references to payments and notices of redemption to security holders will mean payments and notices of redemption to DTC as the
registered holder of the securities for distribution to participants in accordance with DTC’s procedures.

DTC is a limited purpose trust company organized under the laws of the State of New York, a member of the Federal Reserve System, a clearing
corporation within the meaning of the New York Uniform Commercial Code and a clearing agency registered under section 17A of the Securities Exchange
Act. The rules applicable to DTC and its participants are on file with the SEC.

We will not have any responsibility or liability for any aspect of the records relating to, or payments made on account of, beneficial ownership interest in
the book-entry securities or for maintaining, supervising or reviewing any records relating to the beneficial ownership interests.

PLAN OF DISTRIBUTION
We may sell any of the securities being offered by this prospectus separately or together:

through agents;

to or through underwriters who may act directly or through a syndicate represented by one or more managing underwriters;

through dealers;

through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the securities as agent, but may position
and resell a portion of the block as principal to facilitate the transaction;

through “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;

in exchange for our outstanding indebtedness;

directly to purchasers, through a specific bidding, auction or other process; or

through a combination of any of these methods of sale.

If the securities offered under this prospectus are issued in exchange for our outstanding securities, the applicable prospectus supplement will describe the
terms of the exchange, and the identity and the terms of sale of the securities offered under this prospectus by the selling security holders.
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The distribution of securities may be effected from time to time in one or more transactions at a fixed price or prices that may be changed, at market prices
prevailing at the time of sale or prices related to prevailing market prices or at negotiated prices.

Agents designated by us from time to time may solicit offers to purchase the securities. We will name any agent involved in the offer or sale of the
securities and set forth any commissions payable by us to an agent in the prospectus supplement for that transaction. Unless otherwise indicated in the
prospectus supplement, any agent will be acting on a best efforts basis for the period of its appointment. Any agent may be deemed to be an “underwriter”
of the securities as that term is defined in the Securities Act.

If we utilize an underwriter or underwriters in the sale of securities, we will execute an underwriting agreement with the underwriter or underwriters at the
time we reach an agreement for sale. We will set forth in the 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. This 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 securities. We will describe any of these activities in the prospectus supplement.

If a dealer is utilized in the sale of the securities, we or an underwriter will sell securities to the dealer, as principal. The dealer may then resell the securities
to the public at varying prices to be determined by the 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 prospectus supplement will describe the terms of any
direct sales, including the terms of any bidding or auction process, if utilized.

Agreements we enter into with agents, underwriters and dealers may entitle them 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 these liabilities. The prospectus supplement will
describe the terms and conditions of indemnification or contribution.

Certain of the agents, underwriters and dealers that we sell the securities offered under this prospectus to or through, and certain of their affiliates, engage
in transactions with and perform services for us in the ordinary course of business. We may enter into hedging transactions in connection with any
particular issue of the securities offered under this prospectus, including forwards, futures, options, interest rate or exchange rate swaps and repurchase or
reverse repurchase transactions with, or arranged by, the applicable agent, underwriter or dealer, an affiliate of that agent, underwriter or dealer or an
unrelated entity. We, the applicable agent, underwriter or dealer or other parties may receive compensation, trading gain or other benefits in connection
with these transactions. We are not required to engage in any of these transactions. If we commence these transactions, we may discontinue them at any
time. Counterparties to these hedging activities also may engage in market transactions involving the securities offered under this prospectus.

No securities may be sold under this prospectus without delivery (in paper format, in electronic format, in electronic format on the Internet, or by other
means) of the applicable prospectus supplement describing the method and terms of the offering.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, certain legal matters, including the validity of the debt securities that may be offered,
will be passed upon for us by Simpson Thacher & Bartlett LLP, New York, New York. Unless otherwise indicated in the applicable prospectus supplement,
certain matters of Pennsylvania law, including the validity of the securities that may be offered, will be passed upon for us by Ballard Spahr LLP,
Philadelphia, Pennsylvania. If legal matters in connection with the offering made by this prospectus are passed on by counsel for the underwriters, dealers
or agents, if any, that counsel will be named in the applicable prospectus supplement.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in Management’s
Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year
ended December 31, 2020 have been so incorporated in reliance on the report (which contains an explanatory paragraph on the effectiveness of internal
control over financial reporting due to the exclusion of Peoples Gas because it was acquired by the Company in a purchase business combination during
2020) of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

The consolidated financial statements of LDC Funding LLC as of December 31, 2019 and 2018 and for each of the three years in the period ended
December 31, 2019, incorporated in this prospectus by reference to our Current Report on Form 8-K filed on April 15, 2021, have been audited by Deloitte
& Touche LLP, independent auditors, as stated in their report, which is incorporated by reference herein, and are incorporated in reliance upon the report of
such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we file at the
SEC’s Public Reference Room at 100 F Street N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public
Reference Room. You may also obtain our SEC filings from the SEC’s website at www.sec.gov or from our website at www.essential.co.

We have filed with the SEC a “shelf” registration statement on Form S-3 under the Securities Act relating to the securities that may be offered by this
prospectus. This prospectus is a part of that registration statement, but does not contain all of the information in the registration statement. We have omitted
certain parts of the registration statement in accordance with rules and regulations of the SEC. Statements made in this prospectus as to the contents of any
contract, agreement or other documents are not necessarily complete, and, in each instance, we refer you to a copy of such document filed as an exhibit to
the registration statement, of which this prospectus is a part, or otherwise filed with the SEC. For more detail about us and any securities that may be
offered by this prospectus, you may examine the registration statement on Form S-3 and the exhibits filed with it at the locations listed in the previous
paragraph.
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The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is considered to be part of this prospectus. When we file information with the
SEC in the future, that information will automatically update and supersede this information. We incorporate by reference the documents listed below and
any future filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act until we sell all of the securities
covered by this prospectus; provided, however, that we are not incorporating, in each case, any documents or information deemed to have been furnished
and not filed in accordance with SEC rules:

Our Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC on March 1, 2021;

Our Current Report on Form 8-K filed with the SEC on April 15, 2021; and

The description of our common stock set forth in our Registration Statement on Form 8-A, including any amendments or reports filed for the
purpose of updating such description.

These documents contain important business and financial information about us that is not included in or delivered with this prospectus. You may request a
copy of any or all documents that we incorporate by reference at no cost, by writing or telephoning us at:

Essential Utilities, Inc.
762 W. Lancaster Avenue
Bryn Mawr, PA 19010-3489
Telephone: 610-527-8000
Attention: Corporate Secretary

We have not authorized anyone to provide you with information different from that contained or incorporated by reference in this prospectus, any
prospectus supplements or any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and
can provide no assurance as to the reliability of, any other information that others may give you. You should not assume that the information provided in
this prospectus or incorporated by reference in this prospectus is accurate as of any date other than the date on the front of this prospectus or the date of
those documents. Our business, financial condition, results of operations and prospects may have changed since those dates.

If you find inconsistencies between the documents, or between the documents and this prospectus or the applicable prospectus supplement, you should rely
on the most recent document, prospectus or prospectus supplement.
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Calculation of Filing Fee Table

424(b)(5)
(Form Type)

Essential Utilities, Inc.

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Exhibit 107

Proposed
Maximum Maximum
Security Fee Offering Aggregate Amount of
Security Class Calculation Amount Price Offering Registration
Type Title Rule Registered Per Unit Price Fee Rate Fee
Newly Registered Securities
Common 457(0)
Fees to Be Paid Equity Stock and 457(r)  $500,000,000 $500,000,000 .0001102  $ 55,100.00(1)
Total Offering Amounts — $500,000,000
Total Fees Previously Paid — — — —
Total Fee Offsets — — — —
Net Fee Due

$ 55,100.00

(1) Calculated in accordance with Rule 457(0) and Rule 457(r) under the Securities Act of 1933, as amended. This “Calculation of Registration Fee” table
shall be deemed to update the “Calculation of Registration Fee” table in the registrant’s Registration Statement on Form S-3ASR (File No. 333-

255235).
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CALCULATION OF REGISTRATION FEE

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-223306

Proposed Proposed
Amount Maximum Maximum
to be Offering Price Aggregate Amount of
Title of Each Class of Securities to be Registered Registered Per Unit(1) Offering Price Registration Fee(2)
Common Stock, par value $0.50 per share 6,700,000 $ 46.40 $310,880,000 $ 40,352.22

(1) Publicly communicated offering price.
(2) Calculated pursuant to Rule 457(r) of the Securities Act of 1933, as amended.
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Prospectus Supplement
(To Prospectus dated February 28, 2018)

6,700,000 Shares

® Essential.
ESSENTIAL UTILITIES, INC.

Common Stock

The forward seller referred to below is offering 6,700,000 shares of our common stock, par value $0.50 per share. We have entered into a forward sale agreement
with Royal Bank of Canada (through its agent RBC Capital Markets), whom we refer to in such capacity as the “forward purchaser,” with respect to 6,700,000 Shares of
our common stock. In connection with the forward sale agreement, the forward purchaser or its affiliate and/or agent, whom we refer to in such capacity as the “forward
seller,” at our request, is borrowing from third parties and selling to the underwriter 6,700,000 shares of our common stock. If in the good faith, commercially reasonable
judgment of the forward purchaser, it or its affiliate is unable to borrow and deliver for sale on the anticipated closing date a number of shares of our common stock
underlying the forward sale agreement, or it or its affiliate would be unable to borrow, at a stock loan rate not greater than a specified rate, and deliver for sale on the
anticipated closing date such number of shares of our common stock, or if certain other conditions to the forward seller’s obligations have not been satisfied, then we will
issue and sell directly to the underwriter a number of shares of our common stock equal to the number of shares that the forward seller does not borrow and deliver.

We will not initially receive any proceeds from the sale of our common stock sold by the forward seller to the underwriter, except in certain circumstances
described in this prospectus supplement, including the last sentence of the previous paragraph. The forward sale agreement provides for settlement on a settlement date or
dates to be specified at our discretion on or prior to August 10, 2021. If we elect to cash settle all or a portion of the forward sale agreement, we may not receive any
proceeds from such election, and we may owe cash to the forward purchaser. If we elect to net share settle all or a portion of the forward sale agreement, we will not
receive any cash proceeds from such election, and we may owe shares of our common stock to the forward purchaser. See “Underwriting (Conflicts of Interest)—
Forward Sale Agreement” for a description of the forward sale agreement.

The underwriter proposes to offer shares of our common stock from time to time to purchasers directly or through agents, or through brokers in brokerage
transactions on the NYSE, in the over-the-counter market, or to dealers in negotiated transactions, or in a combination of such methods of sale or otherwise, at a fixed
price or prices, which may be changed, or at market prices prevailing at the time of sale, at prices related to such prevailing market prices, or at negotiated prices. In
connection with the sale of shares of our common stock, the underwriter may be deemed to have received compensation in the form of underwriting discount.

The underwriter has agreed to purchase shares of our common stock from the forward seller at a price of $46.00 per share. We expect to receive estimated net
proceeds from the sale of shares of our common stock, before expenses, of approximately $308.2 million upon full physical settlement of the forward sale agreement,
which we expect to occur on or prior to August 10, 2021. For the purpose of calculating the estimated net proceeds to us, we have assumed that the forward sale
agreement is fully physically settled based on the initial forward sale price of $46.00 per share. The forward sale price is subject to adjustment pursuant to the forward
sale agreement, and the actual proceeds, if any, will be calculated as described in this prospectus supplement.

Although we expect to settle the forward sale agreement entirely by the full physical delivery of shares of our common stock to the forward purchaser in exchange
for cash proceeds, we may elect cash settlement or net share settlement for all or a portion of our obligations under the forward sale agreement. See “Underwriting
(Conflicts of Interest)—Forward Sale Agreement” for a description of the forward sale agreement.

Our common stock is listed on the New York Stock Exchange (the “NYSE”) under the symbol “WTRG.” The last reported sale price of our common stock on the
NYSE on August 10, 2020 was $47.81 per share.

Investing in our common stock involves risks. See “Risk Factors” on page S-7 of this prospectus supplement, page 6 of the accompanying prospectus and
in the documents we incorporate by reference in this prospectus supplement and the accompanying prospectus to read important factors you should consider
before investing in our common stock.

Neither the Securities and Exchange Commission (the “SEC”) nor any other regulatory body has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

The underwriter expects that the shares of our common stock will be delivered against payment on or about August 13, 2020.
Sole Book Running Manager
RBC Capital Markets
August 11, 2020
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ABOUT THIS PROSPECTUS SUPPLEMENT

Unless otherwise specified or the context requires otherwise, references in this prospectus supplement to (1) “Essential Utilities,” the “Company,”
we,” “us,” “our” and similar references refer to Essential Utilities, Inc. and its subsidiaries and (2) “this offering” refers to this offering of the shares
pursuant to this prospectus supplement and the accompanying prospectus. Essential Utilities, Inc. was formerly known as Aqua America, Inc. prior to its
name change on February 3, 2020, and accordingly, unless otherwise specified or the context requires otherwise, references in the accompanying
prospectus and the documents incorporated by reference in the accompanying prospectus to Aqua America, Inc. refer to Essential Utilities, Inc and its
subsidiaries.

<.

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of the shares of our
common stock and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference in the
accompanying prospectus. The second part is the accompanying prospectus, which gives more general information about us, some of which does not
apply to this offering of the shares of our common stock. To the extent the information in this prospectus supplement is inconsistent with the information
in the accompanying prospectus, you should rely on the information in this prospectus supplement.

We have not, and the underwriter and the forward seller have not, authorized anyone to provide you with any information other than that contained
or incorporated by reference in this prospectus supplement, the accompanying prospectus or in any free writing prospectus we may provide to you in
connection with this offering. Neither we nor the underwriter or the forward seller take any responsibility for, or provide any assurances as to the
reliability of, any additional or different information that others may give you. Neither we nor the underwriter or the forward seller are offering to sell
the shares or seeking offers to buy the shares in jurisdictions where offers or sales are not permitted. You should assume that the information contained
in this prospectus supplement, the accompanying prospectus and any related free writing prospectus is accurate only as of their respective dates or as of
the respective dates specified in such information, as applicable, and the information contained in documents incorporated by reference is accurate only
as of the respective dates of those documents or as of the respective dates specified in such information, as applicable, in each case regardless of the time
of delivery of this prospectus supplement or the accompanying prospectus or any such free writing prospectus or any sale of the shares of our common
stock. Our business, financial condition, results of operations and prospects may have changed since those dates.

The distribution of this prospectus supplement, the accompanying prospectus and any related free writing prospectus and the offering of the shares
of our common stock in certain jurisdictions may be restricted by law. Persons into whose possession this prospectus supplement, the accompanying
prospectus and any such free writing prospectus come should inform themselves about and observe any such restrictions. This prospectus supplement,
the accompanying prospectus and any such free writing prospectus do not constitute, and may not be used in connection with, an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to
do so or to any person to whom it is unlawful to make such offer or solicitation. See “Underwriting (Conflicts of Interest).”
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BASIS OF PRESENTATION

On March 16, 2020, we completed the acquisition of all of the issued and outstanding limited liability company membership interests of LDC
Funding LLC (the “Peoples Acquisition”), which is the parent of a group of natural gas public utility companies that we refer to as “Peoples”. Unless
otherwise specified or the context requires otherwise, the information as of or in respect of periods prior to the closing of the Peoples Acquisition
included in this prospectus supplement and the accompanying prospectus, including the documents incorporated by reference herein or therein, does not
give effect to the Peoples Acquisition.

The unaudited pro forma consolidated combined statement of net income for the year ended December 31, 2019 and for the six months ended
June 30, 2020 included or incorporated by reference in this prospectus supplement and the accompanying prospectus gives pro forma effect to the
Peoples Acquisition and certain related transactions as if we had completed such transactions as of January 1, 2019, unless otherwise specified. The
unaudited pro forma consolidated combined balance sheet as of June 30, 2020 is not presented in this prospectus supplement or the accompanying
prospectus as Peoples is reflected in our historical consolidated balance sheet as of June 30, 2020. The unaudited pro forma consolidated combined
statement of net income for the year ended December 31, 2019 and for the six months ended June 30, 2020 included in our Current Report on Form
8-K/A filed with the U.S. Securities and Exchange Commission (the “SEC”) on August 10, 2020, which is incorporated by reference in this prospectus
supplement and the accompanying prospectus and may be obtained as described in this prospectus supplement under the heading “Where You Can Find
Additional Information; Incorporation of Certain Documents by Reference,” does not give effect to our issuance of common stock in this offering.
Moreover, the unaudited pro forma consolidated combined statement of net income for the year ended December 31, 2019 and for the six months ended
June 30, 2020 included in our Current Report on Form 8-K/A filed with the SEC on August 10, 2020 has been calculated on the basis of assumptions
made by our management at the time such information was prepared.

As a result, purchasers of shares in this offering should not place undue reliance on the pro forma and as adjusted information included or
incorporated by reference in this prospectus supplement and the accompanying prospectus.

All references to currency amounts included in this prospectus supplement are in U.S. dollars unless specifically noted otherwise.
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FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus supplement, the accompanying prospectus and the documents they incorporate by reference contain, and any
free writing prospectus we may provide to you in connection with this offering are “forward-looking statements” within the meaning of Section 27A of
the Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Exchange Act that are made based upon, among other things, our
current assumptions, expectations, plans, and beliefs concerning future events and their potential effect on us. These forward-looking statements involve
risks, uncertainties and other factors, many of which are outside our control that may cause our actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by these forward-looking statements. In some cases you
can identify forward-looking statements where statements are preceded by, followed by or include the words “believes,” “expects,” “anticipates,”
“plans,” “future,” “potential,” “probably,” “predictions,” “intends,” “will,” “continue,” “in the event” or the negative of such terms or similar
expressions. Such forward-looking statements include, but are not limited to, statements regarding:

» «

. recovery of capital expenditures and expenses in rates;

. projected capital expenditures and related funding requirements;

. our capability to pursue timely rate increases;

. expectations regarding the impact of the Peoples Acquisition, including statements regarding the impact of the transaction on the
Company;

. developments, trends and consolidation in the water, wastewater and natural gas utility and infrastructure industries;

. opportunities for future acquisitions, both within and outside the water, wastewater, and natural gas industries, the success of pending

acquisitions and the impact of future acquisitions;

. the capacity of our water and natural gas supplies and facilities;

. the availability and cost of capital financing;

. dividend payment projections;

. the impact of geographic diversity on our exposure to unusual weather;

. the impact of conservation awareness of customers and more efficient fixtures and appliances on water usage and gas consumption per
customer;

. our authority to carry on our business without unduly burdensome restrictions;

. the continuation of investments in strategic ventures;

. our ability to obtain fair market value for condemned assets;

. the impact of fines and penalties;

. the impact of changes in and compliance with governmental laws, regulations and policies, including those dealing with taxation, the
environment, health and water quality, and public utility regulation;

. the impact of decisions of governmental and regulatory bodies, including decisions to raise or lower rates and decisions regarding potential
acquisitions;

. the development of new services and technologies by us or our competitors;

. the availability of qualified personnel;

. the condition of our assets;

. the impact of legal proceedings;
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general economic conditions;

acquisition-related costs and synergies;

the sale of water and wastewater divisions;

the impact of federal and/or state tax policies and the regulatory treatment of the effects of those policies;

the amount of income tax deductions for qualifying utility asset improvements and the Internal Revenue Service’s ultimate acceptance of
the deduction methodology; and

the impact of the novel coronovirus (“COVID-19”) or the measures implemented by the Company as a result of COVID-19.

Because forward-looking statements involve risks and uncertainties, there are important factors that could cause actual results to differ materially
from those expressed or implied by these forward-looking statements, including but not limited to:

the diversion of our management’s time and resources caused by integration efforts with respect to the Peoples Acquisition;

our ability to manage the expansion of our business, including our ability to manage our expanded operations following the closing of the
Peoples Acquisition;

our ability to treat and supply water or collect and treat wastewater;
our ability to source a sufficient supply of natural gas to meet the demands of our gas utility customers in a timely manner;

the continuous and reliable operation of our information technology systems, including the impact of cyber security attacks or other cyber-
related events;

our ability to integrate and otherwise realize all of the anticipated benefits of businesses, technologies or services which we may acquire;
changes in general economic, business, credit and financial market conditions;

changes in governmental laws, regulations and policies, including those dealing with taxation, the environment, health and water quality,
and public utility regulation;

the profitability of future acquisitions;

changes to the rules or our assumptions underlying our determination of what qualifies for an income tax deduction for qualifying utility
asset improvements;

the decisions of governmental and regulatory bodies, including decisions on rate increase requests and decisions regarding potential
acquisitions;

our ability to file rate cases on a timely basis to minimize regulatory lag;

abnormal weather conditions, including those that result in water use restrictions and seasonality effects;
changes in, or unanticipated, capital requirements;

changes in our credit ratings or the market price of our common stock;

changes in valuation of strategic ventures;

the phase-out of LIBOR, or the replacement of LIBOR with a different reference rate or modification of the method used to calculate
LIBOR, which may adversely affect interest rates;
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. the extent to which we are able to develop and market new and improved services;

. the effect of the loss of major customers;

. our ability to retain the services of key personnel and to hire qualified personnel as we expand,;
. labor disputes;

. increasing difficulties in obtaining insurance and increased cost of insurance;

. cost overruns relating to improvements to, or the expansion of, our operations;

. increases in the costs of goods and services and commodity prices;

. civil disturbance or terroristic threats or acts;

. changes in accounting pronouncements;

. litigation and claims;

. changes in environmental conditions, including the effects of climate change;

. restrictions on our subsidiaries’ ability to make dividends and other distributions; and

. impacts from the global outbreak of COVID-19, including on consumption and collections.

Given these risks and uncertainties, you should not place undue reliance on any forward-looking statements. You should read this prospectus
supplement, the accompanying prospectus and the documents that we incorporate by reference into this prospectus supplement completely and with the
understanding that our actual results, performance and achievements may be materially different from what we expect. These forward-looking
statements represent assumptions, expectations, plans and beliefs only as of the date of this prospectus supplement, the date of the document containing
the applicable statement or the date specified in such statement, as applicable. Except for our ongoing obligations to disclose certain information under
the federal securities laws, we are not obligated, and assume no obligation, to update these forward-looking statements, even though our situation may
change in the future. For further information or other factors which could affect our financial results and such forward-looking statements, see “Risk
Factors.” We qualify all of our forward-looking statements by these cautionary statements.

Investing in our common stock involves risks. You should review and consider carefully the risks, uncertainties and other factors that affect our
business, financial condition and results of operations and the value of the shares, including those described in the “Business,” “Risk Factors,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations of Peoples” sections and other sections in our Annual Report on Form 10-K for the fiscal year ended December 31,
2019 and our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2020 filed with the SEC on May 8, 2020 and the quarter ended June 30,
2020 filed with the SEC on August 6, 2020, and those described in the “Risk Factors” sections and other sections of this prospectus supplement and the
accompanying prospectus. You may obtain copies of these reports and documents as described under “Where You Can Find Additional Information;
Incorporation of Certain Documents by Reference” in this prospectus supplement. These risks, uncertainties and other factors could cause you to suffer a
loss of all or part of your investment in the shares. Before making an investment decision, you should carefully consider these risks, uncertainties and
other factors, as well as other information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus and
any related free writing prospectus we may provide to you in connection with this offering. However, additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also impair our business, operations, financial condition and financial results and the value of the
shares.
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MARKET AND INDUSTRY DATA

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus include, and any free writing prospectus we may provide to you in connection with this offering may include, market,
demographic and industry data and forecasts related to our business that are based on or derived from sources such as independent industry publications,
publicly available information, government data and other information from third parties or that have been compiled or prepared by our management or
employees. We do not guarantee the accuracy or completeness of any of this information, and we have not independently verified any of the information
provided by third-party sources.

In addition, market, demographic and industry data and forecasts involve estimates, assumptions and other uncertainties and are subject to change
based on various factors, including those discussed under the heading “Risk Factors” in this prospectus supplement and under similar headings in the
documents that are incorporated by reference in this prospectus supplement and the accompanying prospectus. Accordingly, you should not place undue
reliance on any of this information.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights, and should be read together with, the information contained elsewhere in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference herein and therein. This summary may not contain all of the information
that may be important to you, and you should carefully read this entire prospectus supplement, the accompanying prospectus, any free writing
prospectus we may provide to you in connection with this offering and the documents incorporated by reference herein and therein before making
an investment decision. You may obtain a copy of the documents incorporated by reference by following the instructions in the section titled
“Where You Can Find Additional Information; Incorporation of Certain Documents by Reference,” in this prospectus supplement. Unless we state
otherwise or the context otherwise requires, references appearing in this prospectus supplement to “Essential Utilities,” the “Company,” “we,”
“us” and “our” should be read to refer to Essential Utilities, Inc. and its subsidiaries.

Essential Utilities, Inc.

Essential Utilities, Inc., formerly known as Aqua America, Inc., is a Pennsylvania corporation and the holding company for regulated utilities
providing water, wastewater or natural gas distribution services to an estimated five million people in Pennsylvania, Ohio, Texas, Illinois, North
Carolina, New Jersey, Indiana, Virginia, West Virginia and Kentucky under the Aqua and Peoples brands. One of our largest operating subsidiaries,
Aqua Pennsylvania, Inc. (“Aqua Pennsylvania”), provides water or wastewater services to approximately one-half of the total number of water or
wastewater customers we serve, who are located in the suburban areas in counties north and west of the City of Philadelphia and in 27 other
counties in Pennsylvania. Our other regulated water or wastewater utility subsidiaries provide similar services in seven other states.

Pursuant to the Company’s growth strategy, commencing on March 16, 2020, with the completion of the Peoples Gas Acquisition, the
Company began to provide natural gas distribution services to customers in western Pennsylvania, Kentucky, and West Virginia. Approximately
93% of the total number of natural gas utility customers we serve are in western Pennsylvania. Lastly, the Company’s market-based activities are
conducted through Aqua Infrastructure, LLC and Aqua Resources, Inc. and certain other non-regulated subsidiaries of Peoples. Aqua Infrastructure
provides non-utility raw water supply services for firms in the natural gas drilling industry. Aqua Resources manages a water system operating and
maintenance contract, and offers, through a third-party, water and sewer service line protection solutions and repair services to households. The
non- regulated subsidiaries of Peoples provide utility service line protection solutions and repair services to households and operates gas marketing
and production entities.

Our growth in revenues over the past five years is primarily a result of increases in rates and customer growth. The increase in our utility
customer base, as shown below, has been due to customers added through acquisitions, partnerships with developers, and organic growth
(excluding dispositions):

Utility Customer

Year Growth Rate

2019 2.1%
2018 2.3%
2017 1.1%
2016 1.6%
2015 1.9%

In 2019, our customer count increased by 21,108 customers, primarily due to utility systems that we acquired and organic growth. Overall,
for the five-year period of 2015 through 2019, our utility customer base,
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adjusted to exclude customers associated with utility system dispositions, increased at an annual compound rate of 1.8%. During the five-year
period ended December 31, 2019, our utility customer base, including customers associated with utility system acquisitions and dispositions,
increased from 940,119 at January 1, 2015 to 1,026,704 at December 31, 2019.

The Peoples Acquisition brings Essential Utilities” total water, wastewater and natural gas customer count to approximately 1,773,000 on a
pro forma basis as of December 31, 2019.

Our principal executive office is located at 762 W. Lancaster Avenue, Bryn Mawr, Pennsylvania 19010-3489, and our telephone number is
610-527-8000. Our website may be accessed at www.essential.co. The reference to our website is intended to be an inactive textual reference only,
and the contents of our website are not incorporated by reference herein and should not be considered part of this prospectus supplement.

Recent Developments

COVID-19

The impact of the global outbreak of the COVID-19 pandemic has created significant volatility in the global economy and led to reduced
economic activity. We are monitoring the global outbreak of COVID-19 and taking steps to mitigate the potential risks to our employees and our
customers posed by its spread. For information regarding the COVID-19 pandemic and its impact on our business, see our Quarterly Reports on
Form 10-Q for the quarter ended March 31, 2020 filed with the SEC on May 8, 2020 and the quarter ended June 30, 2020 filed with the SEC on
August 6, 2020.
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THE OFFERING

The following summary contains basic information about this offering and may not contain all of the information that may be important to

you. You should read this entire prospectus supplement, the accompanying prospectus, any free writing prospectus we may provide to you in
connection with this offering and the documents incorporated by reference herein and therein before making an investment decision.

As used in this section, unless the context otherwise requires, references to “Essential Utilities,” the “Company,” “we,” “us,” “our” and

similar references refer only to Essential Utilities, Inc. and not to its consolidated subsidiaries.

Issuer Essential Utilities, Inc., a Pennsylvania corporation
Common Stock Offered by this Prospectus 6,700,000 shares
Supplement

Common Stock to be Outstanding Immediately 245,154,699 shares(1)
Before this Offering

Common Stock to be Outstanding Immediately 245,154,699 shares(1)(2)
After the Offering

Common Stock to be Outstanding After Settlement 251,854,699 shares(1)(2)(3)
of the Forward Sale Agreement Assuming Physical
Settlement

This amount is based on the total number of shares of our common stock that was outstanding on August 7, 2020. In calculating that number
of shares, we did not take into account shares issuable upon settlement of the purchase contracts that are part of the tangible equity units,
reserved for issuance upon exercise or vesting of stock options, restricted stock units or performance share units or issuable under the
dividend reinvestment plan, employee stock purchase plan or 401(k) savings plan.

Such number of shares of our common stock assumes that we will not be required to issue the shares of our common stock that are the
subject of this offering in lieu of the forward seller borrowing and selling such shares to the underwriter as further described elsewhere in this
prospectus supplement. For more information, see “Underwriting (Conflicts of Interest).”

The forward seller has advised us that it intends to acquire shares of our common stock to be sold in this offering through borrowings from
third-party stock lenders. Subject to the occurrence of certain events, we will not be obligated to deliver shares of our common stock under
the forward sale agreement (if at all) until later settlement of the forward sale agreement, which provides for settlement on a settlement date
or dates to be specified at our discretion on or prior to August 10, 2021. Except in certain circumstances, we have the right to elect cash
settlement or net share settlement under the forward sale agreement. Although we intend to elect full physical settlement under the forward
sale agreement, if we elect cash settlement we will not issue any shares and if we elect net share settlement, the number of shares we issue
upon settlement of the forward sale agreement may be substantially less than the amount we would have issued upon full physical settlement,
or we may not issue any shares upon such net share settlement at all. See “Underwriting (Conflicts of Interest)-Forward Sale Agreement” for
a description of the forward sale agreement.
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Use of Proceeds

Certain United States Federal Income and Estate
Tax Considerations

We will not initially receive any proceeds from the sale of the shares of our common stock
offered by the forward seller in this offering, unless an event occurs that requires us to
issue and sell such shares to the underwriter in lieu of the forward seller selling such shares
to the underwriter as further described elsewhere in this prospectus supplement, in which
case we intend to use all net proceeds we receive from any such sales for the same
purposes described below.

We expect to receive net proceeds (after deducting estimated expenses) of approximately
$307.5 million, subject to the price adjustment and other provisions of the forward sale
agreement, in the event of full physical settlement of the forward sale agreement, which we
expect to occur on or prior to August 10, 2021. For purposes of calculating the proceeds to
us upon settlement of the forward sale agreement, we have assumed that the forward sale
agreement is physically settled based upon the initial forward sale price of $46.00 per share
on the effective date of the forward sale agreement, which will be August 11, 2020. We
will not receive any proceeds under the forward sale agreement on the closing date of this
offering. The actual proceeds from the forward sales are subject to the final settlement of
the forward sale agreement. The forward sale price that we expect to receive upon physical
settlement of the forward sale agreement is subject to adjustment on a daily basis based on
a floating interest rate factor equal to the overnight bank funding rate less a spread and will
be decreased based on amounts related to expected dividends on shares of our common
stock during the term of the forward sale agreement, including the dividend declared on
August 4, 2020 and having a record date of August 14, 2020. If the overnight bank funding
rate is less than the spread on any day, the interest rate factor will result in a daily reduction
of the forward sale price for such day.

We currently intend to elect full physical settlement of the forward sale agreement and to use the net proceeds, if any, that we would receive upon
settlement of the forward sale agreement for general corporate purposes, including for water and wastewater utility acquisitions, working capital
and capital expenditures. If we elect to cash settle all or a portion of the forward sale agreement, we will not receive any proceeds from the sale of
shares of our common stock related to such election of cash settlement of the forward sale agreement and we may either receive a cash payment
from, or owe a cash payment to, the forward purchaser. If we elect to net share settle all or a portion of the forward sale agreement, we will not
receive any proceeds from the sale of shares of our common stock related to such election, and we may either receive shares of our common stock
from, or owe shares of our common stock to, the forward purchaser.

Certain United States federal income and estate tax considerations to non-U.S. holders of
purchasing, owning and disposing of our common stock are described in “Certain United
States Federal Income and Estate Tax Considerations to Non-U.S. Holders” included in this
prospectus supplement.
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Listing

Dividend Policy

Transfer Agent and Registrar

Accounting Treatment

Conflicts of Interest

Our common stock is listed on the New York Stock Exchange (the “NYSE”) under the
symbol “WTRG.”

We have historically paid quarterly dividends on our common stock; however, the
declaration, amount, timing and payment of any future dividends are subject to the
determination and approval of our board of directors based on then-current or anticipated
future conditions including our results of operations, capital requirements, financial
condition, legal requirements or other factors deemed relevant by our board of directors.
See “Listing of Our Common Stock and Dividends.”

The registrar and transfer agent for our common stock is Computershare Trust Company,
N.A.

Before the issuance of shares of our common stock, if any, upon settlement of the forward
sale agreement, we expect that the shares issuable upon settlement of the forward sale
agreement will be reflected in our diluted earnings per share calculation using the treasury
stock method. Under this method, the number of shares of our common stock used in
calculating diluted earnings per share is deemed to be increased by the excess, if any, of the
number of shares of common stock that would be issued upon full physical settlement of
the forward sale agreement over the number of shares of common stock that could be
purchased by us in the market (based on the average market price of our common stock
during the applicable reporting period) using the proceeds receivable upon full physical
settlement (based on the adjusted forward sale price at the end of the reporting period).
Consequently, we anticipate there will be no dilutive effect on our earnings per share
except during periods when the average market price of shares of our common stock is
above the applicable adjusted forward sale price, which is initially $46.00 per share,
subject to increase or decrease based on the overnight bank funding rate, less a spread, and
subject to decrease by amounts related to expected dividends on shares of our common
stock during the term of the forward sale agreement. However, if we decide to physically
settle or net share settle the forward sale agreement, delivery of our shares to the forward
purchaser on the physical settlement or net share settlement of the forward sale agreement
would result in dilution to our earnings per share.

All of the proceeds of this offering (excluding proceeds to us with respect to any shares of
common stock that we may issue and sell directly to the underwriter in lieu of the forward
seller selling our common stock to the underwriter) will be paid to the forward purchaser
(or its affiliate). Because RBC Capital Markets, or its affiliate, will receive more than 5%
of the net proceeds of this offering, not including underwriting compensation, RBC Capital
Markets is deemed to have a conflict of interest within the meaning of Rule 5121 (Public
Offerings of Securities with Conflicts of Interest)
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Risk Factors

of the Financial Industry Regulatory Authority, Inc. (“FINRA”). Accordingly, this offering
will be conducted in compliance with the applicable requirements of FINRA Rule 5121.
Pursuant to that rule, the appointment of a “qualified independent underwriter” is not
required in connection with this offering, as the shares of our common stock have a “bona
fide public market” (as such terms are defined in FINRA Rule 5121). In accordance with
FINRA Rule 5121, RBC Capital Markets may not confirm any sales to any account over
which it exercises discretionary authority without the prior written approval of the
transaction from the account holder.

Investing in our common stock involves risks. See “Risk Factors” in this prospectus
supplement, the accompanying prospectus and in the documents we incorporate by
reference in this prospectus supplement and the accompanying prospectus for a discussion
of some of the risks and other factors you should carefully consider before deciding to
invest in shares of our common stock.

In this prospectus supplement, unless otherwise indicated, the number of shares of our common stock outstanding and the other information
based thereon is based on 245,154,699 shares of our common stock outstanding as of August 7, 2020, and does not reflect:

. 11.1 million shares of our common stock issuable upon settlement of the tangible equity units (“TEUs™) purchase contracts
outstanding as of June 30, 2020, assuming the maximum number of shares issuable upon automatic settlement of such TEU purchase
contracts that are components of the TEUs; and

. 18.7 million shares of our common stock reserved for issuance upon exercise of stock options outstanding, upon vesting of our time
based restricted stock units, upon vesting of our performance based restricted stock units or performance share units, as well as
additional shares we may issue under our dividend reinvestment program, employee stock purchase plan or 401(k) savings plans.
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RISK FACTORS

Investing in our common stock involves risks. You should review and carefully consider the risks, uncertainties and other factors described below
and all of the information included elsewhere in this prospectus supplement, the accompanying prospectus, any free writing prospectus we may provide
to you in connection with this offering and the documents incorporated by reference herein and therein before deciding to invest in the shares. We also
urge you to consider carefully the risks, uncertainties and other factors set forth under the headings “Forward-Looking Statements” and “Market and
Industry Data.” However, additional risks and uncertainties not presently known to us or that we currently deem immaterial may also impair our
business, operations, financial condition and financial results and the value of the shares.

Risks Related to Our Business

For a discussion of specific risks related to our business, operations, financial condition and financial results, please see the “Business,” “Risk
Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections in our Annual Report on Form 10-K for
our fiscal year ended December 31, 2019 and the “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” sections in our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2020 filed with the SEC on May 8, 2020 and the quarter
ended June 30, 2020 filed with the SEC on August 6, 2020, in each case, as updated by our annual, quarterly and other reports and documents we file
with the SEC that are incorporated by reference in this prospectus supplement and the accompanying prospectus. See “Where You Can Find Additional
Information; Incorporation of Certain Documents by Reference,” in this prospectus supplement.

Risks Related to the Forward Sale Agreement
Settlement provisions contained in the forward sale agreement subject us to certain risks.

The forward purchaser will have the right to accelerate the forward sale agreement (or, in certain cases, the portion thereof that it determines is
affected by the relevant event) and require us to physically settle the forward sale agreement on a date specified by the forward purchaser if:

. in the commercially reasonable judgment of the forward purchaser, it or its affiliate is unable to hedge its exposure to the transactions
contemplated by the forward sale agreement because of the lack of sufficient shares of our common stock being made available for
borrowing by stock lenders or it or its affiliate is unable to borrow such number of shares at a rate equal to or less than an agreed maximum
stock loan rate;

. we declare any dividend, issue or distribution on shares of our common stock (i) payable in cash in excess of a specified amount or that
otherwise constitutes an extraordinary dividend under the forward sale agreement, (ii) payable in securities of another company as a result
of a spin-off or similar transaction, (iii) of any other type of securities (other than our common stock), rights, warrants or other assets for
payment (cash or other consideration) at less than the prevailing market price, as reasonably determined by the forward purchaser or (iv)
any other special dividend or distribution that is outside the normal course of our operations of normal dividend policies or practices;

. certain ownership thresholds applicable to the forward purchaser are exceeded;

. an event is announced that, if consummated, would result in an extraordinary event (as defined in the forward sale agreement) including,
among other things, certain mergers and tender offers, as well as certain events such as a delisting of our common stock (each as more
fully described in the forward sale agreement); or

. certain other events of default or termination events occur, including, among other things, any material misrepresentation made by us in
connection with our entry into the forward sale agreement, our bankruptcy (except as described below) or certain changes in law (each as
more fully described in the forward sale agreement).
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The forward purchaser’s decision to exercise its right to accelerate the forward sale agreement (or, in certain cases, the portion thereof that it
determines is affected by the relevant event) and to require us to settle the forward sale agreement will be made irrespective of our interests, including
our need for capital. In such cases, we could be required to issue and deliver shares of our common stock under the terms of the physical settlement
provisions of the forward sale agreement irrespective of our capital needs, which would result in dilution to our earnings per share and may adversely
affect the market price of our common stock. In addition, upon certain events of bankruptcy or insolvency related to us, the forward sale agreement will
automatically terminate without further liability of either party to such agreement (other than in the event of a breach by us of certain representations or
warranties contained in the forward sale agreement). Following any such termination, we would not issue any shares of common stock or receive any
proceeds pursuant to the forward sale agreement.

The forward sale agreement provides for settlement on a settlement date or dates to be specified at our discretion on or prior to August 10, 2021.
The forward sale agreement will be physically settled, unless we elect to settle the forward sale agreement in cash or to net share settle the forward sale
agreement. If we decide to physically settle or net share settle the forward sale agreement, delivery of shares of our common stock upon any physical
settlement or net share settlement of the forward sale agreement will result in dilution to our earnings per share. If we elect cash or net share settlement
for all or a portion of the shares of our common stock underlying the forward sale agreement, we would expect the forward purchaser or one of its
affiliates to repurchase a number of shares of our common stock equal to the portion for which we elect cash or net share settlement in order to satisfy its
obligation to return the shares of our common stock the forward purchaser or its affiliate had borrowed in connection with sales of our common stock
under this prospectus supplement and, if applicable in connection with net share settlement, to deliver shares of our common stock to us. If the market
value of our common stock at the time of the purchase is above the forward sale price at that time, we will pay or deliver, as the case may be, to the
forward purchaser under the forward sale agreement, an amount in cash, or a number of shares of our common stock with a market value, equal to such
difference. Any such difference could be significant. Conversely, if the market value of our common stock at the time of such purchase is below the
forward sale price at that time, the forward purchaser will pay or deliver, as the case may be, to us under the forward sale agreement, an amount in cash,
or a number of shares of our common stock with a market value, equal to such difference. See “Underwriting (Conflicts of Interest)—Forward Sale
Agreement” for a description of the forward sale agreement.

The forward sale price that we expect to receive upon physical settlement of the forward sale agreement is subject to adjustment on a daily basis
based on a floating interest rate factor equal to the overnight bank funding rate less a spread and will be decreased based on amounts related to expected
dividends on shares of our common stock during the term of the forward sale agreement. If the overnight bank funding rate is less than the spread on any
day, the interest rate factor will result in a daily reduction of the forward sale price for such day. As of the date of this prospectus supplement, the
overnight bank funding rate is less than the spread, and if the overnight bank funding rate remains constant or decreases prior to the settlement of the
forward sale agreement, we may receive less than the initial forward sale price per share upon physical settlement of the forward sale agreement.

In addition, the purchase of shares of our common stock by the forward purchaser or its affiliate to unwind the forward purchaser’s hedge position
could cause the market price of our common stock to increase over time, thereby increasing the amount of cash we would owe to the forward purchaser
upon a cash settlement or increasing the number of shares of our common stock we would owe to the forward purchaser upon a net share settlement, as
the case may be, of the forward sale agreement, or decreasing the amount of cash that the forward purchaser would owe us upon a cash settlement or
decreasing the number of shares of our common stock that the forward purchaser would owe us upon a net share settlement, as the case may be, of the
forward sale agreement. We will not be able to control the manner in which the forward purchaser unwinds its hedge positions.
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In certain bankruptcy or insolvency events, the forward sale agreement will automatically terminate, and we would not receive the expected proceeds
from the forward sales of our common stock.

If we institute or consent to, or an appropriate regulatory or other authority institutes against us, a proceeding seeking a judgment in bankruptcy or
insolvency or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights or if we or such authority presents a
petition for our winding up or liquidation or we consent to such a petition, the forward sale agreement will automatically terminate. If the forward sale
agreement so terminates, we would not be obligated to deliver to the forward purchaser any shares of our common stock not previously delivered (or for
which physical settlement has not been elected), and the forward purchaser would be discharged from its obligation to pay the forward sale price per
share in respect of any shares of our common stock not previously settled (or for which physical settlement has not been elected). Therefore, to the
extent there are any shares of our common stock with respect to which we have not elected to physically settle under the forward sale agreement at the
time of the institution of or consent to any such bankruptcy or insolvency proceedings or any such petition, we would not receive the forward sale price
per share in respect of those shares of our common stock.

Risks Related to this Offering and Our Common Stock

The unaudited pro forma consolidated combined financial information and other adjusted information included or incorporated by reference in this
prospectus supplement and the accompanying prospectus are presented for illustrative purposes only and do not purport to represent what the
financial position or results of operations of the combined company would have been had the Peoples Acquisition been completed on the dates
assumed for purposes of that information, nor do they represent the actual financial position or results of operations of the combined company
following the Peoples Acquisition.

The unaudited pro forma consolidated combined financial information and other adjusted information included or incorporated by reference in this
prospectus supplement and the accompanying prospectus are presented for illustrative purposes only, are based on numerous adjustments, assumptions
and estimates, are subject to numerous other uncertainties and do not purport to reflect what the combined company’s financial position or results of
operations would have been had the Peoples Acquisition been completed as of the dates assumed for purposes of that information, nor do they reflect the
financial position or results of operations of the combined company following the Peoples Acquisition. Such unaudited pro forma consolidated
combined financial information and certain other adjusted information reflects the assumptions of our management at the time that such information was
initially prepared.

In any event, our actual financial positions and results of operations following the Peoples Acquisition may not be consistent with, or evident
from, the unaudited pro forma consolidated combined financial information or other adjusted information included or incorporated by reference in this
prospectus supplement and the accompanying prospectus.

For purposes of the unaudited pro forma consolidated combined financial information as of December 31, 2019, the $3.465 billion base cash
purchase price payable in connection with the Peoples Acquisition (the “Cash Acquisition Consideration”) has been preliminarily allocated to the
identifiable assets acquired and liabilities assumed based on limited information presently available to estimate fair values. The Cash Acquisition
Consideration will be allocated among the relative fair values of the identifiable assets acquired and liabilities assumed based on their estimated fair
values as of the date of the Peoples Acquisition. The relative fair values of the assets acquired and liabilities assumed are estimates, which are subject to
change pending further review. The actual amounts recorded with respect to the Peoples Acquisition may differ materially from the information
presented in the unaudited pro forma consolidated combined financial information.

As a result of the foregoing, investors should not place undue reliance on unaudited pro forma consolidated combined financial information and
other adjusted information included or incorporated by reference in this prospectus supplement and the accompanying prospectus.
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The price of our common stock may be volatile. This volatility may affect the price at which you could sell our common stock, and the sale or resale
of substantial amounts of our common stock could adversely affect the market price of our common stock.

The sale or issuance of substantial amounts of our common stock, or the perception that additional sales or issuances could occur, could adversely
affect the market price of our common stock, even if the business is doing well. In addition, the availability for sale of substantial amounts of our
common stock could adversely impact its market price. Shares of our common stock will also be issuable upon settlement or redemption of the TEU
purchase contracts and the number of shares may be substantial. The settlement rates for the TEU purchase contracts will be subject to certain anti-
dilution adjustments that could increase, potentially significantly, the number of shares of our common stock issuable upon such settlement or
redemption. Any of the foregoing may also impair our ability to raise additional capital through the sale of our equity securities.

Raising additional funds by issuing additional equity securities or with additional debt financing in the future may cause dilution to shareholders or
restrict our operations.

We expect that we will need to raise additional capital in the future in order to, among other things, repay indebtedness and fund our operations
and future acquisitions, which we may do through equity and equity-linked securities offerings or additional debt financings, as well as borrowings
under our credit facilities. Additional issuances of equity securities, including shares of our common stock, or debt or other securities that are
convertible into or exchangeable for, or that represent the right to receive, common stock could dilute the economic and other rights and interests of
holders of shares of our common stock and cause the market price of our common stock to decline. Subject to certain exceptions, such issuances may be
made without any action or approval by our shareholders.

Any new debt financing we enter into may involve covenants that restrict our operations more than our current outstanding debt and credit
facilities. These restrictive covenants could include limitations on additional borrowings, and specific restrictions on the use of our assets, as well as
prohibitions or limitations on our ability to create liens, pay dividends, receive distributions from our subsidiaries, redeem or repurchase our stock or
make investments. These covenants could hinder our access to capital markets and limit or delay our ability to carry out our capital expenditure
program.

Anti-takeover provisions in our organizational documents and under Pennsylvania law might discourage, delay or prevent changes in control of our
company and may result in an entrenchment of management and diminish the value of our common stock.

Certain provisions of our articles of incorporation and bylaws could have the effect of delaying, deterring or preventing another party from
acquiring or seeking to acquire control of us. These provisions are intended to discourage certain types of coercive takeover practices and inadequate
takeover bids and to encourage anyone seeking to acquire control of us to negotiate first with our board of directors. However, these provisions could
also delay, deter or prevent a change of control or other takeover of our company that our shareholders might consider to be in their best interests,
including transactions that might result in a premium being paid over the market prices of our common stock, and may also limit the prices that investors
are willing to pay in the future for our common stock. These provisions may also have the effect of preventing changes in our management.

For example, our articles of incorporation and bylaws include anti-takeover provisions that:

. authorize our board of directors, without a vote or other action by our shareholders, to cause the issuance of preferred stock in one or more
series and, with respect to each series, to fix the number of shares constituting that series and to establish the rights, preferences, privileges
and restrictions of that series, which may include, among other things, dividend and liquidation rights and preferences, rights to convert
such shares into common stock, voting rights and other rights which may adversely affect the voting or other rights and the economic
interests of holders of our common stock;
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. require that certain fundamental transactions must be approved by the holders of 75% of the outstanding shares of our capital stock entitled
to vote on the matter unless at least a majority of the members of the board of directors has approved the transaction, in which case the
required shareholder approval will be the minimum approval required by applicable law;

. establish advance notice requirements and procedures for shareholders to submit nominations of candidates for election to our board of
directors and to propose other business to be brought before a shareholders meeting;

. provide that vacancies in our board of directors, including vacancies created by the removal of any director, or any increase in the number
of directors may be filled by a majority of the directors then in office or by the sole remaining director;

. provide that no shareholder may cumulate votes in the election of directors, which means that the holders of a majority of our outstanding
shares of common stock can elect all directors standing for election by our common shareholders;

. require that any action to be taken by our shareholders must be taken either (1) at a duly called annual or special meeting of shareholders or
(2) by the unanimous written consent of all of our shareholders; and

. require action by shareholders entitled to cast a majority of the votes which all shareholders are entitled to cast at the particular meeting in
order for our shareholders to call a special meeting of shareholders.

In addition, anti-takeover provisions in Pennsylvania law could make it more difficult for a third party to acquire control of us including, but not
limited to, provisions relating to (1) control share acquisitions, (2) disgorgement of profits by certain controlling persons, (3) business combination
transactions with interested shareholders, and (4) the rights of shareholders to demand fair value for their stock following a control transaction.
Pennsylvania law permits corporations to opt-out of these anti-takeover provisions, but we have not done so. Such provisions could have the effect of
deterring takeovers or delaying changes in control or management of us. Additionally, such provisions could limit the price that some investors might be
willing to pay in the future for shares of our common stock.

We may be unable to, or may choose not to, continue to pay dividends on our common stock at current or planned rates or at all.

Any future payments of cash dividends, and the amount of any cash dividends we pay, on our common stock will depend on, among other things,
our financial condition, capital requirements and results of operations, and the ability of our subsidiaries to distribute cash to us, as well as other factors
that our board of directors may consider relevant. If we were to reduce the amount of cash dividends per share payable on our common stock, fail to
increase the amount of those cash dividends per share in the future or cease paying those cash dividends altogether, it would likely have an adverse
impact on the market price of our common stock. In addition, under Pennsylvania law, our board of directors (or an authorized committee thereof) may
not declare and pay dividends on shares of our common stock if, after giving effect to the dividend (1) we would be unable to pay our debts as they
become due in the ordinary course of business, or (2) our total assets would be less than the sum of our total liabilities plus the amount that would be
needed, if we were to be dissolved as of the date for measuring the dividend, to satisfy the preferential rights upon dissolution of shareholders whose
preferential rights are superior to those receiving the dividend.

Essential Utilities’ ability to pay dividends and to meet its debt obligations largely depends on the performance of its subsidiaries and the ability to
utilize the cash flows from those subsidiaries.

Essential Utilities is a holding company substantially all of whose assets are owned by its subsidiaries and substantially all of whose operations are
conducted through its subsidiaries. Essential Utilities’ ability to pay dividends and meet its debt and other obligations depends almost entirely on cash
flows from its subsidiaries and,
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in the short term, its ability to raise capital from external sources. In the long term, cash flows from its subsidiaries depend on their ability to generate
operating cash flows in excess of their own expenditures, common and preferred stock dividends (if any), and debt or other obligations. Its subsidiaries
are separate and distinct legal entities that are not obligated to pay dividends or make loans or distributions to Essential Utilities (whether to enable
Essential Utilities to pay dividends on its common stock, to pay principal and interest on its debt, to settle, repurchase or redeem its debt (including the
amortizing notes components of its TEUSs) or other securities (including the purchase contracts components of its TEUs)), or to satisfy its other
obligations). In addition, notwithstanding its controlling interest in such subsidiaries, many of them, including certain entities of Peoples, are limited in
their ability to pay dividends or make loans or distributions to Essential Utilities, including, without limitation, as a result of legislation, regulation, court
order, contractual restrictions and other restrictions or in times of financial distress. As a result, Essential Utilities may not be able to cause its
subsidiaries and other entities to distribute funds or provide loans sufficient to enable it to pay dividends and meet its debt and other obligations.
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USE OF PROCEEDS

We will not initially receive any proceeds from the sale of the shares of our common stock offered by the forward seller in this offering, unless an
event occurs that requires us to issue and sell such shares to the underwriter in lieu of the forward seller selling such shares to the underwriter as further
described elsewhere in this prospectus supplement, in which case we intend to use all net proceeds we receive from any such sales for the same purposes
described below.

We expect to receive net proceeds (after deducting estimated expenses) of approximately $307.5 million, subject to the price adjustment and other
provisions of the forward sale agreement, in the event of full physical settlement of the forward sale agreement, which we expect to occur on or prior to
August 10, 2021. For purposes of calculating the proceeds to us upon settlement of the forward sale agreement, we have assumed that the forward sale
agreement is physically settled based upon the initial forward sale price of $46.00 per share on the effective date of the forward sale agreement, which
will be August 11, 2020. We will not receive any proceeds under the forward sale agreement on the closing date of this offering. The actual proceeds
from the forward sales are subject to the final settlement of the forward sale agreement. The forward sale price that we expect to receive upon physical
settlement of the forward sale agreement is subject to adjustment on a daily basis based on a floating interest rate factor equal to the overnight bank
funding rate less a spread and will be decreased based on amounts related to expected dividends on shares of our common stock during the term of the
forward sale agreement, including the dividend declared on August 4, 2020 and having a record date of August 14, 2020. If the overnight bank funding
rate is less than the spread on any day, the interest rate factor will result in a daily reduction of the forward sale price for such day. See “Underwriting
(Conflicts of Interest}—Forward Sale Agreement” for a description of the forward sale agreement.

We currently intend to elect full physical settlement of the forward sale agreement and to use the net proceeds, if any, that we would receive upon
settlement of the forward sale agreement for general corporate purposes, including for water and wastewater utility acquisitions, working capital and
capital expenditures. If we elect to cash settle all or a portion of the forward sale agreement, we will not receive any proceeds from the sale of shares of
our common stock related to such election of cash settlement of the forward sale agreement and we may either receive a cash payment from, or owe a
cash payment to, the forward purchaser. If we elect to net share settle all or a portion of the forward sale agreement, we will not receive any proceeds
from the sale of shares of our common stock related to such election, and we may either receive shares of our common stock from, or owe shares of our
common stock to, the forward purchaser.
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LISTING OF OUR COMMON STOCK AND DIVIDENDS

Our common stock is listed on the NYSE under the symbol “WTRG.” As of August 7, 2020, there were 245,154,699 shares of our common stock
outstanding.

On August 10, 2020, the last reported sale price of our common stock on the NYSE was $47.81.

We have historically paid quarterly dividends on our common stock; however, the declaration, amount, timing and payment of any future
dividends are subject to the determination and approval of our board of directors based on then-current or anticipated future conditions including our
results of operations, capital requirements, financial condition, legal requirements or other factors deemed relevant by our board of directors. See “Risk
Factors—Risks Related to Our Common Stock—We may be unable to, or may choose not to, continue to pay dividends on our common stock at current
or planned rates or at all.”
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CERTAIN UNITED STATES FEDERAL INCOME AND ESTATE TAX CONSIDERATIONS TO NON-U.S. HOLDERS

The following is a summary of certain United States federal income and estate tax consequences of the purchase, ownership and disposition of our
common stock as of the date hereof. Except where noted, this summary deals only with common stock that is held as a capital asset by a non-U.S. holder
(as defined below).

A “non-U.S. holder” means a beneficial owner of our common stock (other than an entity treated as a partnership for United States federal income
tax purposes) that is not, for United States federal income tax purposes, any of the following:

. an individual citizen or resident of the United States;

. a corporation (or any other entity treated as a corporation for United States federal income tax purposes) created or organized in or under
the laws of the United States, any state thereof or the District of Columbia;

. an estate the income of which is subject to United States federal income taxation regardless of its source; or

. a trust if it (1) is subject to the primary supervision of a court within the United States and one or more United States persons have the
authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable United States Treasury
regulations to be treated as a United States person.

This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the “Code”), and regulations, rulings and judicial
decisions as of the date hereof. Those authorities may be changed, perhaps retroactively, so as to result in United States federal income and estate tax
consequences different from those summarized below. This summary does not address all aspects of United States federal income and estate taxes and
does not deal with foreign, state, local or other tax considerations that may be relevant to non-U.S. holders in light of their particular circumstances. In
addition, it does not represent a detailed description of the United States federal income and estate tax consequences applicable to you if you are subject
to special treatment under the United States federal income tax laws (including if you are a United States expatriate, foreign pension fund, “controlled
foreign corporation,” “passive foreign investment company” or a partnership or other pass-through entity for United States federal income tax purposes).
We cannot assure you that a change in law will not alter significantly the tax considerations that we describe in this summary.

If a partnership (or other entity treated as a partnership for United States federal income tax purposes) holds our common stock, the tax treatment
of a partner will generally depend upon the status of the partner and the activities of the partnership. If you are a partner of a partnership holding our
common stock, you should consult your tax advisors.

If you are considering the purchase of our common stock, you should consult your own tax advisors concerning the particular United
States federal income and estate tax consequences to you of the purchase, ownership and disposition of our common stock, as well as the
consequences to you arising under other United States federal tax laws and the laws of any other taxing jurisdiction.

Dividends

In the event that we make a distribution of cash or other property (other than certain pro rata distributions of our stock) in respect of our common
stock, the distribution generally will be treated as a dividend for United States federal income tax purposes to the extent it is paid from our current or
accumulated earnings and profits, as determined under United States federal income tax principles. Any portion of a distribution that exceeds our current
and accumulated earnings and profits generally will be treated first as a tax-free return of capital, causing
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a reduction in the adjusted tax basis of a non-U.S. holder’s common stock, and to the extent the amount of the distribution exceeds a non-U.S. holder’s
adjusted tax basis in our common stock, the excess will be treated as gain from the disposition of our common stock (the tax treatment of which is
discussed below under “—Gain on Disposition of Common Stock”).

Dividends paid to a non-U.S. holder generally will be subject to withholding of United States federal income tax at a 30% rate or such lower rate
as may be specified by an applicable income tax treaty. However, dividends that are effectively connected with the conduct of a trade or business by the
non-U.S. holder within the United States (and, if required by an applicable income tax treaty, are attributable to a United States permanent
establishment) are not subject to the withholding tax, provided certain certification and disclosure requirements are satisfied. Instead, such dividends are
subject to United States federal income tax on a net income basis in the same manner as if the non-U.S. holder were a United States person as defined
under the Code. Any such effectively connected dividends received by a foreign corporation may be subject to an additional “branch profits tax” at a
30% rate or such lower rate as may be specified by an applicable income tax treaty.

A non-U.S. holder who wishes to claim the benefit of an applicable treaty rate and avoid backup withholding, as discussed below, for dividends
will be required (a) to provide the applicable withholding agent with a properly executed Internal Revenue Service (“IRS”) Form W-8BEN or Form
W-8BEN-E (or other applicable form) certifying under penalty of perjury that such holder is not a United States person as defined under the Code and is
eligible for treaty benefits or (b) if our common stock is held through certain foreign intermediaries, to satisfy the relevant certification requirements of
applicable United States Treasury regulations. Special certification and other requirements apply to certain non-U.S. holders that are pass-through
entities rather than corporations or individuals.

A non-U.S. holder eligible for a reduced rate of United States federal withholding tax pursuant to an income tax treaty may obtain a refund of any
excess amounts withheld by timely filing an appropriate claim for refund with the IRS.

Gain on Disposition of Common Stock

Subject to the discussion of backup withholding below, any gain realized by a non-U.S. holder on the sale or other disposition of our common
stock generally will not be subject to United States federal income tax unless:

. the gain is effectively connected with a trade or business of the non-U.S. holder in the United States (and, if required by an applicable
income tax treaty, is attributable to a United States permanent establishment of the non-U.S. holder);

. the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of that disposition, and
certain other conditions are met; or

. we are or have been a “United States real property holding corporation” for United States federal income tax purposes and certain other
conditions are met.

A non-U.S. holder described in the first bullet point immediately above will be subject to tax on the gain derived from the sale or other disposition
in the same manner as if the non-U.S. holder were a United States person as defined under the Code. In addition, if any non-U.S. holder described in the
first bullet point immediately above is a foreign corporation, the gain realized by such non-U.S. holder may be subject to an additional “branch profits
tax” at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. An individual non-U.S. holder described in the second
bullet point immediately above will be subject to a 30% (or such lower rate as may be specified by an applicable income tax treaty) tax on the gain
derived from the sale or other disposition, which gain may be offset by United States source capital losses even though the individual is not considered a
resident of the United States.

Generally, a corporation is a “United States real property holding corporation” if the fair market value of its United States real property interests
equals or exceeds 50% of the sum of the fair market value of its worldwide
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real property interests and its other assets used or held for use in a trade or business (all as determined for United States federal income tax purposes).
We believe we are not and do not anticipate becoming a “United States real property holding corporation” for United States federal income tax purposes.
If, however, we are or become a “United States real property holding corporation,” so long as our common stock is regularly traded on an established
securities market during the calendar year in which the sale or other disposition occurs, only a non-U.S. holder who holds or held (at any time during the
shorter of the five year period preceding the date of disposition or the holder’s holding period) more than 5% of our common stock will be subject to
United States federal income tax on the sale or other disposition of our common stock.

Federal Estate Tax

Common stock held by an individual non-U.S. holder at the time of death will be included in such holder’s gross estate for United States federal
estate tax purposes, unless an applicable estate tax treaty provides otherwise.

Information Reporting and Backup Withholding

Distributions paid to a non-U.S. holder and the amount of any tax withheld with respect to such distributions generally will be reported to the IRS.
Copies of the information returns reporting such distributions and any withholding may also be made available to the tax authorities in the country in
which the non-U.S. holder resides under the provisions of an applicable income tax treaty.

A non-U.S. holder will not be subject to backup withholding on dividends received if such holder certifies under penalty of perjury that it is a
non-U.S. holder (and the payor does not have actual knowledge or reason to know that such holder is a United States person as defined under the Code),
or such holder otherwise establishes an exemption.

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale or other disposition of our
common stock made within the United States or conducted through certain United States-related financial intermediaries, unless the beneficial owner
certifies under penalty of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or reason to know that the beneficial owner
is a United States person as defined under the Code), or such owner otherwise establishes an exemption.

Backup withholding is not an additional tax and any amounts withheld under the backup withholding rules will be allowed as a refund or a credit
against a non-U.S. holder’s United States federal income tax liability provided the required information is timely furnished to the IRS.

Additional Withholding Requirements

Under Sections 1471 through 1474 of the Code (such Sections commonly referred to as “FATCA”), a 30% United States federal withholding tax
may apply to any dividends paid on our common stock to (1) a “foreign financial institution” (as specifically defined in the Code) which does not
provide sufficient documentation, typically on IRS Form W-8BEN-E, evidencing either (a) an exemption from FATCA, or (b) its compliance (or deemed
compliance) with FATCA (which may alternatively be in the form of compliance with an intergovernmental agreement with the United States) in a
manner which avoids withholding, or (2) a “non- financial foreign entity” (as specifically defined in the Code) which does not provide sufficient
documentation, typically on IRS Form W-8BEN-E, evidencing either (a) an exemption from FATCA, or (b) adequate information regarding certain
substantial United States beneficial owners of such entity (if any). If a dividend payment is both subject to withholding under FATCA and subject to the
withholding tax discussed above under “—Dividends,” the withholding under FATCA may be credited against, and therefore reduce, such other
withholding tax. You should consult your own tax advisors regarding these requirements and whether they may be relevant to your ownership and
disposition of our common stock.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of our common stock by (i) “employee benefit plans” within
the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”) that are subject to Title I of ERISA,
(ii) plans, individual retirement accounts and other arrangements that are subject to Section 4975 of the Code or provisions under any other federal,
state, local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code (collectively, “Similar Laws”), and
(iii) entities which are deemed to hold the assets of any of the foregoing types of plans, accounts or arrangements (each of the foregoing described in
clauses (i), (ii), and (iii) being referred to herein as a “Plan”).

General fiduciary matters and prohibited transaction issues

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or Section 4975 of the Code (a
“Covered Plan”) and prohibit certain transactions involving the assets of a Covered Plan and its fiduciaries or other interested parties. Under ERISA and
the Code, any person who exercises any discretionary authority or control over the administration of such a Covered Plan or the management or
disposition of the assets of such a Covered Plan, or who renders investment advice for a fee or other compensation to such a Covered Plan, is generally
considered to be a fiduciary of the Covered Plan.

Section 406 of ERISA and Section 4975 of the Code prohibit Covered Plans from engaging in specified transactions involving plan assets with
persons or entities who are “parties in interest,” within the meaning of ERISA, or “disqualified persons,” within the meaning of Section 4975 of the
Code, unless an exemption is available. The issuer and/or the underwriter, or any of their respective affiliates, may be a “party in interest” or a
“disqualified person” within the meaning of ERISA and the Code. A party in interest or disqualified person who engaged in a non-exempt prohibited
transaction may be subject to excise taxes and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the Covered Plan
that engaged in such a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code.

In considering an investment in our common stock with a portion of the assets of any Plan, a fiduciary should determine whether the investment is
in accordance with the documents and instruments governing the Plan and the applicable provisions of ERISA, the Code or any Similar Law relating to
a fiduciary’s duty to the Plan, including without limitation, the prudence, diversification, delegation of control and prohibited transaction provisions of
ERISA, the Code and any other applicable Similar Laws.

Government plans, foreign plans and certain church plans, while not subject to the fiduciary responsibility provisions of Title I of ERISA or the
prohibited transaction provisions of Section 406 of ERISA or Section 4975 of the Code, may nevertheless be subject to Similar Laws. Fiduciaries of
such Plans should consult with their counsel before acquiring shares of our common stock.

Representation

By its acceptance of our common stock, each purchaser and subsequent transferee will be deemed to have represented and warranted that either
(i) no portion of the assets used by such purchaser or transferee to acquire our common stock constitutes assets of any Plan or (ii) the acquisition of our
common stock by such purchaser or transferee will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA or
Section 4975 of the Code or a similar violation under any applicable Similar Laws.

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity of these rules and the penalties that
may be imposed upon persons involved in non-exempt prohibited transactions, it is particularly important that fiduciaries or other persons considering
purchasing our common stock on behalf of, or with the assets of, any Plan, consult with their counsel regarding the potential applicability of ERISA,
Section 4975 of the Code or any Similar Law and whether an exemption would be required.
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Neither this discussion nor anything provided in this prospectus is, or is intended to be, investment advice directed at any potential Plan
purchasers, or at Plan purchasers generally, and such purchasers of our common stock should consult and rely on their own counsel and advisers as to
whether an investment in our common stock is suitable for the Plan. The sale of our common stock to any Plan is in no respect a representation by us, an
underwriter or any of our or their affiliates or representatives that such an investment meets all relevant legal requirements with respect to investments
by Plans generally or any particular Plan, or that such investment is prudent or appropriate for Plans generally or any particular Plan.
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UNDERWRITING (CONFLICTS OF INTEREST)

Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus supplement, RBC Capital Markets has
agreed to purchase, and the forward seller has agreed to sell to the underwriter, 6,700,000 shares of our common stock.

The underwriting agreement provides that the obligation of the underwriter to purchase the shares of our common stock included in this offering
are subject to approval of certain legal matters by its counsel and to certain other customary conditions. The underwriter is obligated to purchase all of
the shares of our common stock being offered pursuant to this prospectus supplement if it purchases any of such shares of our common stock. The
offering of the shares of our common stock by the underwriter is subject to receipt and acceptance and to the underwriter’s right to reject any order in
whole or in part.

The underwriter may offer the shares from time to time to purchasers directly or through agents, or through brokers in brokerage transactions on
the NYSE, in the over-the-counter market, or to dealers in negotiated transactions, or in a combination of such methods of sale or otherwise, at a fixed
price or prices, which may be changed, or at market prices prevailing at the time of sale, at prices related to such prevailing market prices, or at
negotiated prices. In connection with the sale of shares of our common stock, the underwriter may be deemed to have received compensation in the form
of underwriting discounts. The underwriter may effect such transactions by selling shares to or through dealers, and such dealers may receive
compensation in the form of discounts, concessions, or commissions from the underwriter and/or purchasers of shares for whom it may act as an agent
or to whom it may sell as principal. The difference between the price at which the underwriter purchases shares and the price at which the underwriter
resells such shares may be deemed underwriting compensation.

We estimate that the total expenses related to this offering will be approximately $700,000.

We have agreed to indemnify the underwriter, the forward purchaser and the forward seller against certain liabilities, including liabilities under the
Securities Act, or to contribute to payments the underwriter, the forward seller or the forward purchaser may be required to make in respect of those
liabilities.

Forward Sale Agreement

We have entered into a forward sale agreement on the date of this prospectus supplement with the forward purchaser, relating to 6,700,000 shares
of our common stock. In connection with the execution of the forward sale agreement, and at our request, the forward seller is borrowing from third
parties and selling in this offering 6,700,000 shares of our common stock.

If in the commercially reasonable judgment of the forward purchaser, it or its affiliate is unable to borrow, or it or its affiliate is unable to borrow
at a stock loan rate not greater than a specified rate, and deliver for sale on the anticipated closing date, any shares of our common stock then the
forward sale agreement will be terminated in its entirety. If in the commercially reasonable judgment of the forward purchaser, it or its affiliate is unable
to borrow and deliver for sale on the anticipated closing date a number of shares of our common stock underlying the forward sale agreement, or it or its
affiliate would be unable to borrow, at a stock loan rate not greater than a specified rate, and deliver for sale on the anticipated closing date such number
of shares of our common stock, then we will issue and sell directly to the underwriter a number of shares of our common stock equal to the number of
shares that the forward seller does not borrow and deliver, and the number of shares of our common stock to which the forward sale agreement relates
will be reduced to the number that the forward seller can so borrow and deliver. In the event that the number of shares of our common stock to which the
forward sale agreement relates is so reduced, the commitment of the underwriter to purchase shares of our common stock from the forward seller and
the forward seller’s obligation to borrow such shares for delivery and sale to the underwriter, as described above, will be replaced with the commitment
to purchase from us and our
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corresponding obligation to issue and sell directly to the underwriter all or such portion of the number of shares of our common stock not borrowed and
delivered by the forward seller. In such event, we or the underwriter will have the right to postpone the closing date for up to three business days to
effect any necessary changes to the documents or arrangements in connection with such closing.

We expect to receive net proceeds (after deducting estimated expenses) of approximately $307.5 million, subject to the price adjustment and other
provisions of the forward sale agreement, in the event of full physical settlement of the forward sale agreement, which we expect to occur on or prior to
August 10, 2021. For purposes of calculating the proceeds to us upon settlement of the forward sale agreement, we have assumed that the forward sale
agreement is physically settled based upon the initial forward sale price of $46.00 per share on the effective date of the forward sale agreement, which
will be August 11, 2020. We will not receive any proceeds under the forward sale agreement on the closing date of this offering. The actual proceeds
from the forward sales are subject to the final settlement of the forward sale agreement. The forward sale price that we expect to receive upon physical
settlement of the forward sale agreement is subject to adjustment on a daily basis based on a floating interest rate factor equal to the overnight bank
funding rate less a spread and will be decreased based on amounts related to expected dividends on shares of our common stock during the term of the
forward sale agreement, including the dividend declared on August 4, 2020 and having a record date of August 14, 2020. If the overnight bank funding
rate is less than the spread on any day, the interest rate factor will result in a daily reduction of the forward sale price for such day.

The forward sale agreement provides for settlement on a settlement date or dates to be specified at our discretion, but which we expect to occur on
or prior to August 10, 2021. On a settlement date or dates, if we decide to physically settle the forward sale agreement, we will issue shares of our
common stock to the forward purchaser at the then-applicable forward sale price. The forward sale price will initially be $46.00 per share, which is the
price at which the underwriter has agreed to buy the shares of common stock offered hereby. The forward sale agreement provides that the initial
forward sale price will be subject to adjustment based on a floating interest rate factor equal to the overnight bank funding rate less a spread, and will be
subject to decrease on each of certain dates specified in the forward sale agreement by amounts related to expected dividends on shares of our common
stock during the term of the forward sale agreement. If the overnight bank funding rate is less than the spread on any day, the interest rate factor will
result in a daily reduction of the forward sale price. As of the date of this prospectus supplement, the overnight bank funding rate is less than the spread,
and if the overnight bank funding rate remains constant or decreases prior to the settlement of the forward sale agreement, we may receive less than the
initial forward sale price per share upon physical settlement of the forward sale agreement.

Before the issuance of shares of our common stock, if any, upon settlement of the forward sale agreement, we expect that the shares issuable upon
settlement of the forward sale agreement will be reflected in our diluted earnings per share calculation using the treasury stock method. Under this
method, the number of shares of our common stock used in calculating diluted earnings per share is deemed to be increased by the excess, if any, of the
number of shares of our common stock that would be issued upon full physical settlement of the forward sale agreement over the number of shares of
common stock that could be purchased by us in the market (based on the average market price of our common stock during the applicable reporting
period) using the proceeds receivable upon full physical settlement (based on the adjusted forward sale price at the end of the reporting period).
Consequently, we anticipate there will be no dilutive effect on our earnings per share except during periods when the average market price of shares of
our common stock is above the applicable adjusted forward sale price, which is initially $46.00 per share, subject to increase or decrease based on the
overnight bank funding rate, less a spread, and subject to decrease by amounts related to expected dividends on shares of our common stock during the
term of the forward sale agreement.

However, if we decide to physically settle or net share settle the forward sale agreement, delivery of shares of our common stock to the forward
purchaser on any such physical settlement or net share settlement of the forward sale agreement would result in dilution to our earnings per share.
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The forward purchaser will have the right to accelerate the forward sale agreement (or, in certain cases, the portion thereof that it determines is
affected by the relevant event) and require us to physically settle the forward sale agreement on a date specified by the forward purchaser if:

. in the commercially reasonable judgment of the forward purchaser, it or its affiliate is unable to hedge its exposure to the transactions
contemplated by the forward sale agreement because of the lack of sufficient shares of our common stock being made available for
borrowing by stock lenders or it or its affiliate is unable to borrow such number of shares at a rate equal to or less than an agreed maximum
stock loan rate;

. we declare any dividend, issue or distribution on shares of our common stock (i) payable in cash in excess of a specified amount or that
otherwise constitutes an extraordinary dividend under the forward sale agreement, (ii) payable in securities of another company as a result
of a spin-off or similar transaction, (iii) of any other type of securities (other than our common stock), rights, warrants or other assets for
payment (cash or other consideration) at less than the prevailing market price, as reasonably determined by the forward purchaser or (iv)
any other special dividend or distribution that is outside the normal course of our operations of normal dividend policies or practices;

. certain ownership thresholds applicable to the forward purchaser are exceeded;

. an event is announced that, if consummated, would result in an extraordinary event (as defined in the forward sale agreement) including,
among other things, certain mergers and tender offers, as well as certain events such as a delisting of our common stock (each as more
fully described in the forward sale agreement); or

. certain other events of default or termination events occur, including, among other things, any material misrepresentation made by us in
connection with our entry into the forward sale agreement, our bankruptcy (except as described below) or certain changes in law (each as
more fully described in the forward sale agreement).

The forward purchaser’s decision to exercise its right to accelerate the forward sale agreement (or, in certain cases, the portion thereof that it
determines is affected by the relevant event) and to require us to settle the forward sale agreement will be made irrespective of our interests, including
our need for capital. In such cases, we could be required to issue and deliver shares of our common stock under the terms of the physical settlement
provisions of the forward sale agreement irrespective of our capital needs, which would result in dilution to our earnings per share and may adversely
affect the market price of our common stock. In addition, upon certain events of bankruptcy or insolvency related to us, the forward sale agreement will
automatically terminate without further liability of either party to such agreement (other than in the event of a breach by us of certain representations or
warranties contained in the forward sale agreement). Following any such termination, we would not issue any shares of common stock or receive any
proceeds pursuant to the forward sale agreement.

The forward sale agreement will be physically settled, unless we elect to settle the forward sale agreement in cash or to net share settle the forward
sale agreement (which we have the right to do, subject to certain conditions, other than in the limited circumstances described above). If we decide to
physically settle or net share settle the forward sale agreement, delivery of shares of our common stock upon any physical settlement or net share
settlement of the forward sale agreement will result in dilution to our earnings per share. If we elect cash or net share settlement for all or a portion of
the shares of our common stock underlying the forward sale agreement, we would expect the forward purchaser or one of its affiliates to repurchase a
number of shares of our common stock equal to the portion for which we elect cash or net share settlement in order to satisfy its obligation to return the
shares of our common stock the forward purchaser or its affiliate had borrowed in connection with sales of our common stock under this prospectus
supplement and, if applicable in connection with net share settlement, to deliver shares of our common stock to us. If the market value of our common
stock at the time of such purchase is above the forward sale price at that time, we will pay or deliver, as the case may be, to the forward purchaser under
the forward sale agreement, an amount in cash, or a number of shares of our common stock with a market value, equal to such difference. Any such
difference could be significant.
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Conversely, if the market value of our common stock at the time of such purchase is below the forward sale price at that time, the forward purchaser will
pay or deliver, as the case may be, to us under the forward sale agreement, an amount in cash, or a number of shares of our common stock with a market
value, equal to such difference.

In addition, the purchase of shares of our common stock by the forward purchaser or its affiliate to unwind the forward purchaser’s hedge position
could cause the market price of our common stock to increase over time, thereby increasing the amount of cash we would owe to the forward purchaser
upon a cash settlement or increasing the number of shares of our common stock we would owe to the forward purchaser upon a net share settlement, as
the case may be, of the forward sale agreement, or decreasing the amount of cash that the forward purchaser would owe us upon a cash settlement or
decreasing the number of shares of our common stock that the forward purchaser would owe us upon a net share settlement, as the case may be, of the
forward sale agreement. We will not be able to control the manner in which the forward purchaser unwinds its hedge positions.

The foregoing is a description of certain provisions, and their anticipated effects, of the forward sale agreement we have entered into in connection
with this offering, a copy of which is available upon request from us at the address set forth in the section of the accompanying prospectus entitled
“Where You Can Find More Information.” This description of certain terms of the forward sale agreement is not complete and is subject to, and
qualified in its entirety by reference to, the provisions of such agreement.

Our common stock is listed on the NYSE under the symbol “WTRG.”

We and all of our continuing directors (as described in our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 27, 2020)
and officers, through entering into lock-up agreements, have agreed that, without the prior written consent of the underwriter, we and they will not,
during the period ending 60 days after the date of this prospectus supplement (the “restricted period”): (i) offer, sell, contract to sell, pledge, grant any
option to purchase, make any short sale or otherwise transfer or dispose of, directly or indirectly, our common stock, any options, rights or warrants to
purchase our common stock or any securities convertible into or exchangeable for, or substantially similar to, our common stock (collectively,
“restricted securities); (ii) enter into any swap or other agreement that transfers to another, in whole or in part, any of the economic consequences of
ownership of the common stock or any such other securities, whether any such transaction described in (i) or (ii) is to be settled by delivery of common
stock or such other securities, in cash or otherwise or (iii) publicly disclose the intention to take any of the foregoing actions. In addition, we agreed not
to file with the SEC any registration statement relating to any restricted securities, and our continuing directors and officers each agreed not to make any
demand for, or exercise any right with respect to, the registration of any restricted securities, in each case during the restricted period and without the
prior written consent of the underwriter.

The restrictions described in the immediately preceding paragraph do not apply to:
. the sale of the shares to the underwriter in this offering (including upon settlement of the forward sale agreement);

. the issuance by us of, or the receipt by our continuing directors and officers of, restricted securities pursuant to our existing employee
equity or equity-based incentive plans, employee stock purchase plans or dividend reinvestment plans, or upon the conversion or exchange
of convertible or exchangeable securities outstanding as of the date of this prospectus supplement;

. the filing by us of registration statements relating to securities issuable under our existing employee equity or equity-based plans or
employee stock purchase plans;

. the issuance of shares of common stock in connection with certain investments, acquisitions, with joint ventures, commercial relationships
or other strategic transactions, provided that the aggregate number of shares issued or issuable pursuant to this clause does not exceed 10%
of the number of shares of common stock outstanding immediately after this offering and prior to such issuance;
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. in the case of our continuing directors and officers, (i) the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act
for the transfer of our common stock following expiration of the restricted period, (ii) transfers in accordance with the terms of existing
trading plans pursuant to Rule 10b5-1 under the Exchange Act, (iii) certain transfers of shares held as of the date of this prospectus
supplement through our existing 401(k) plan pursuant to portfolio balancing opportunities provided by the terms of such plan, (iv) transfers
to us to satisfy certain tax obligations in connection with vesting of restricted stock units, restricted shares, performance share units or
phantom shares and (v) certain other transfers to us;

. in the case of our continuing directors and officers, transfers to us upon death, disability or termination or employment, in each case, of
such person;

. the receipt by us or our subsidiaries of shares (a) in the exercise of outstanding options, warrants, restricted stock units or other equity
interests, including transfers deemed to occur upon the “net” or “cashless” exercise of options or (b) for the sole purpose of paying the
exercise price of such options, warrants, restricted stock units or other equity interests or for paying taxes (including estimated taxes) due
as a result of the exercise of such options, warrants, restricted stock units or other equity interests or as a result of the vesting of shares
under restricted stock awards or restricted stock units pursuant to our existing employee benefit plans disclosed herein relating to this
public offering, in each case on a “cashless” or “net exercise” basis, provided that any such shares received upon such exercise shall be
subject to the terms of the lock-up agreement;

. tenders, sales or other transfers pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction made to
all holders of restricted securities involving a “change of control” of us (provided that if such transaction is not consummated, our
continuing directors’ and officers’ shares shall remain subject to the restrictions set forth in the lock-up agreements);

. the exercise for cash of options to purchase shares disclosed as outstanding herein, provided that any such shares received upon such
exercise shall be subject to the terms of the lock-up agreements;

. in the case of our continuing directors and officers, the disposition of shares acquired in this offering or in open market transactions after
completion of this offering; and

. transfers of shares or other of our securities pursuant to an order of a court or regulatory agency or to comply with any regulations related
to ownership by our continuing directors and officers of their shares.

The underwriter, in its sole discretion, may release the common stock and other securities subject to the lock-up agreements described above in
whole or in part at any time.

In order to facilitate the offering of the shares, the underwriter may engage in transactions that stabilize, maintain or otherwise affect the price of
the shares. Specifically, the underwriter may sell more shares than it is obligated to purchase under the underwriting agreement, creating a naked short
position. The underwriter must close out any naked short position by purchasing shares of our common stock in the open market. A naked short position
is more likely to be created if the underwriter is concerned that there may be downward pressure on the price of the shares in the open market after
pricing that could adversely affect investors who purchase in this offering. As an additional means of facilitating this offering, the underwriter may bid
for, and purchase, shares of our common stock in the open market to stabilize the price of the shares. These activities may raise or maintain the market
price of the shares above independent market levels or prevent or retard a decline in the market price of the shares. The underwriter is not required to
engage in these activities and may end any of these activities at any time.
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Conflicts of Interest

The underwriter and its affiliates are full-service financial institutions engaged in various activities, which may include securities trading,
commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and
brokerage activities. The underwriter and its affiliates have, from time to time, performed, and may in the future perform, various financial advisory and
investment banking services for us, for which they received or will receive customary fees and expenses. For example, RBC Capital Markets, LLC acted
as a financial adviser in connection with the Peoples Acquisition, for which they received customary fees and expenses. The underwriter and/or its
affiliates are also lenders and/or agents under certain of our credit facilities, including the Revolving Credit Facility, and receive customary fees and
expenses in connection therewith.

In addition, in the ordinary course of its various business activities, the underwriter and its affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers and may at any time hold long and short positions in such securities and instruments. Such investment
and securities activities may involve our securities and instruments. The underwriter and/or its affiliates have lending relationships with us and may
hedge their credit exposure to us consistent with their customary risk management policies. Typically, the underwriter and its affiliates would hedge such
exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions in our securities or
the securities of our affiliates. Any such credit default swaps or short positions could adversely affect future trading prices of the shares offered hereby.
The underwriter and its affiliates may also make investment recommendations or publish or express independent research views in respect of such
securities or instruments and may at any time hold, or recommend to clients that they acquire, long or short positions in such securities and instruments.

All of the proceeds of this offering (excluding proceeds to us with respect to any shares of common stock that we may issue and sell directly to the
underwriter in lieu of the forward seller selling our common stock to the underwriter) will be paid to the forward purchaser (or its affiliate). Because
RBC Capital Markets, or its affiliate, will receive more than 5% of the net proceeds of this offering, not including underwriting compensation, RBC
Capital Markets is deemed to have a conflict of interest within the meaning of FINRA Rule 5121. Accordingly, this offering will be conducted in
compliance with the applicable requirements of FINRA Rule 5121. Pursuant to that rule, the appointment of a “qualified independent underwriter” is not
required in connection with this offering, as the shares of our common stock have a “bona fide public market” (as such terms are defined in FINRA Rule
5121). In accordance with FINRA Rule 5121, RBC Capital Markets may not confirm any sales to any account over which it exercises discretionary
authority without the prior written approval of the transaction from the account holder.

Selling Restrictions
Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are
exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should
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refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal
advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of
National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriter is not required to comply with the disclosure requirements of NI
33-105 regarding underwriter conflicts of interest in connection with this offering.

Prohibition of Sales to European Economic Area and United Kingdom Retail Investors

The shares are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the European Economic Area (the “EEA”) or in the United Kingdom. For these purposes, a retail investor means a person who is one
(or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (ii) a customer within the
meaning of Directive (EU) 2016/97 (as amended or superseded, the “Insurance Distribution Directive”), where that customer would not qualify as a
professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as
amended or superseded, the “Prospectus Regulation”). Consequently, no key information document required by Regulation (EU) No 1286/2014 (as
amended, the “PRIIPs Regulation”) for offering or selling the shares or otherwise making them available to retail investors in the EEA or in the United
Kingdom has been prepared and therefore offering or selling the shares or otherwise making them available to any retail investor in the EEA or in the
United Kingdom may be unlawful under the PRIIPs Regulation. This prospectus supplement and the accompanying prospectus have been prepared on
the basis that any offer of the shares in any Member State of the EEA or in the United Kingdom will be made pursuant to an exemption under the
Prospectus Regulation from the requirement to publish a prospectus for offers of the shares. This prospectus supplement and the accompanying
prospectus are not a prospectus for the purposes of the Prospectus Regulation.

United Kingdom

In addition, this document is being distributed only to, and is directed only at, and any offer subsequently made may only be directed at: (i) in the
United Kingdom, persons having professional experience in matters relating to investments falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”), and/or persons falling within Article 49(2)(a) to (d) of the Order;

(ii) persons who are outside the United Kingdom; and (iii) any other persons to whom it may otherwise lawfully be distributed (all such persons together
being referred to as “relevant persons”). This document must not be acted on or relied on by persons who are not relevant persons. Any investment or
investment activity to which this document relates is available only to, and will be engaged in only with, relevant persons.

Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian Securities
and Investments Commission (“ASIC”) in relation to the offering. This prospectus supplement, the accompanying prospectus and any other offering or
marketing material relating to the shares or this offering do not constitute a prospectus, product disclosure statement or other disclosure document under
the prospectus, product disclosure statement or other disclosure document under the Corporations Act 2001 (Cth) (the “Corporations Act”), and do not
purport to include the information required for a prospectus, product disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be made to persons (the “Exempt Investors”) who are “sophisticated investors” (within the meaning
of section 708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11) of the Corporations Act) or otherwise
pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without disclosure to
investors under Chapter 6D of the Corporations Act.
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The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia for a period of 12 months after the date of
allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be required
pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which
complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale restrictions.

This prospectus supplement and the accompanying prospectus contain general information only and do not take account of the investment
objectives, financial situation or particular needs of any particular person. They do not contain any securities recommendations or financial product
advice. Before making an investment decision, investors need to consider whether the information in this prospectus supplement and the accompanying
prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on those matters.

Hong Kong

The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not constitute an offer to
the public within the meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to
“professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or
(iii) in other circumstances which do not result in the document being a “prospectus” within the meaning of the Companies Ordinance (Cap. 32, Laws of
Hong Kong) and no advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose
of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public
in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of
only to persons outside Hong Kong or only to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder.

Japan

The shares have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Act No. 25 of 1948, as amended)
(the “FIEA”). The shares may not be offered or sold, directly or indirectly, in Japan or to or for the benefit of any resident of Japan (including any person
resident in Japan or any corporation or other entity organized under the laws of Japan) or to others for reoffering or resale, directly or indirectly, in Japan
or to or for the benefit of any resident of Japan, except pursuant to an exemption from the registration requirements of the FIEA and otherwise in
compliance with any relevant laws, regulations and ministerial guidelines of Japan.

Korea

Neither this prospectus supplement, the accompanying prospectus nor any other offering or marketing material relating to the shares or the
offering should be construed in any way as our (or any of our affiliates or agents) soliciting investment or offering to sell the shares in the Republic of
Korea (“Korea”). We are not making any representation with respect to the eligibility of any recipients of this prospectus supplement, the accompanying
prospectus nor any other offering or marketing material relating to the shares or the offering to acquire the shares under the laws of Korea, including,
without limitation, the Financial Investment Services and Capital Markets Act (the “FSCMA”), the Foreign Exchange Transaction Act (the “FETA”),
and any regulations thereunder. The shares have not been registered with the Financial Services Commission of Korea (the “FSC”) in any way pursuant
to the FSCMA, and the shares may not be offered, sold or delivered, or offered or sold to any person for reoffering or resale, directly or indirectly, in
Korea or to any resident of Korea except pursuant to applicable laws and regulations of Korea. Furthermore, the shares may not be resold to any Korean
resident
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unless such Korean resident as the purchaser of the resold shares complies with all applicable regulatory requirements (including, without limitation,
reporting or approval requirements under the FETA and regulations thereunder) relating to the purchase of the resold shares.

Singapore

Neither this prospectus supplement, the accompanying prospectus nor any other offering or marketing material relating to the shares or the
offering has been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, neither this prospectus supplement, the
accompanying prospectus nor any other offering or marketing material relating to the shares or the offering may be circulated or distributed, nor may the
shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore,
other than (a) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), (b) to a relevant
person, or any person pursuant to Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA or (c) pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (i) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an
accredited investor; or (ii) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an
accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights and interest in that trust shall not
be transferable for six months after that corporation or that trust has acquired the shares under Section 275 except: (1) to an institutional investor under
Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A) or Section 276(4)(i)(B), and in accordance with the
conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; (3) by operation of law, (4) as specified in
Section 276(7) of the SFA or (5) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and Securities-based
Derivatives Contracts) Regulations 2018 of Singapore.

Solely for the purposes of its obligations pursuant to sections 309B(1)(a) and 309B(1)(c) of the SFA, we have determined, and hereby notify all
relevant persons (as defined in Section 309A of the SFA) that the shares are “prescribed capital markets products” (as defined in the Securities and
Futures (Capital Markets Products) Regulations 2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of
Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (“SIX™) or on any other exchange or
regulated trading facility in Switzerland. This prospectus supplement, the accompanying prospectus and any other offering or marketing material
relating to the shares or this offering do not constitute a prospectus within the meaning of and have been prepared without regard to the disclosure
standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses
under art. 27 ff. of the SIX Listing Rules or the listing rules of any other exchange or regulated trading facility in Switzerland.

Neither this prospectus supplement, the accompanying prospectus nor any other offering or marketing material relating to the shares or the
offering may be publicly distributed or otherwise made publicly available in Switzerland. Neither this prospectus supplement, the accompanying
prospectus nor any other offering or marketing material relating to the offering, the Company or the shares has been or will be filed with or approved by
any Swiss regulatory authority. In particular, this prospectus supplement and the accompanying prospectus will not be filed with, and the offer of shares
will not be supervised by, the Swiss Financial Market Supervisory Authority, and the offer of shares has not been and will not be authorized under the
Swiss Federal Act on
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Collective Investment Schemes (the “CISA”). The investor protection afforded to acquirers of interests in collective investment schemes under the CISA
does not extend to acquirers of the shares.

Taiwan

The shares have not been and will not be registered or filed with, or approved by, the Financial Supervisory Commission of Taiwan and/or any
other regulatory authority of Taiwan pursuant to relevant securities laws and regulations and may not be sold, issued or offered within Taiwan through a
public offering or in circumstances which could constitute an offer within the meaning of the Securities and Exchange Act of Taiwan or relevant laws
and regulations that require a registration, filing or approval of the Financial Supervisory Commission of Taiwan and/or other regulatory authority of
Taiwan. No person or entity in Taiwan has been authorized to offer or sell the shares in Taiwan.

United Arab Emirates

The shares have not been, and are not being, publicly offered, sold, promoted or advertised in the United Arab Emirates (including the Abu Dhabi
Global Market and the Dubai International Financial Centre) other than in compliance with the laws, regulations and rules of the United Arab Emirates,
the Abu Dhabi Global Market and the Dubai International Financial Centre governing the issue, offering and sale of securities. Further, this prospectus
supplement, the accompanying prospectus and any other offering or marketing material relating to the shares or the offering do not constitute a public
offer of securities in the United Arab Emirates (including the Abu Dhabi Global Market and the Dubai International Financial Centre) and are not
intended to be a public offer. This prospectus supplement, the accompanying prospectus and any other offering or marketing material relating to the
shares or the offering have not been approved by or filed with the Central Bank of the United Arab Emirates, the Securities and Commodities Authority,
the Financial Services Regulatory Authority or the Dubai Financial Services Authority.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Simpson Thacher & Bartlett LLP, New York, New York. Ballard Spahr LLP, Philadelphia,
Pennsylvania will issue an opinion regarding certain matters of Pennsylvania law, including the validity of the securities offered by the prospectus
supplement. Certain legal matters will be passed upon for the underwriter by Cravath, Swaine & Moore LLP, New York, New York.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus supplement by reference to the Annual Report on
Form 10-K for the year ended December 31, 2019 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The consolidated financial statements of LDC Funding LLC as of December 31, 2019 and 2018 and for each of the three years in the period ended
December 31, 2019, incorporated by reference in this prospectus supplement and in the accompanying prospectus from Essential Utilities’ Current
Report on Form 8-K/A filed on April 13, 2020, have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report, which is
incorporated by reference herein, and are incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and
auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION; INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains a website at www.sec.gov
that contains periodic and current reports, proxy and information statements, and other information regarding registrants that are filed electronically with
the SEC.

These documents are also available, free of charge, through the Investors section of our website, which is located at www.essential.co. Information
contained on our website is not incorporated by reference into this prospectus supplement or the accompanying prospectus and you should not consider
information on our website to be part of this prospectus supplement or the accompanying prospectus.

We have filed with the SEC a “shelf” registration statement on Form S-3 under the Securities Act of 1933 relating to the securities that may be
offered by this prospectus supplement. This prospectus supplement is a part of that registration statement, but does not contain all of the information in
the registration statement. We have omitted certain parts of the registration statement in accordance with rules and regulations of the SEC. Statements
made in this prospectus supplement as to the contents of any contract, agreement or other documents are not necessarily complete, and, in each instance,
we refer you to a copy of such document filed as an exhibit to the registration statement, of which this prospectus supplement is a part, or otherwise filed
with the SEC. For more detail about us and any securities that may be offered by this prospectus supplement, you may examine the registration
statement on Form S-3 and the exhibits filed with it at the locations listed in the previous paragraph.

The SEC allows us to “incorporate by reference” into this prospectus supplement and the accompanying prospectus the information we file with
them, which means that we can disclose important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus supplement. When we file information with the SEC in the future, that information will automatically update and
supersede this information. We incorporate by reference the documents listed below and any future
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filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until we sell all of the securities
covered by this prospectus supplement or this offering is terminated; provided, however, that we are not incorporating, in each case, any portions of
documents or information furnished or deemed to have been furnished and not filed in accordance with SEC rules:

. Our Annual Report on Form 10-K for the year ended December 31, 2019 filed with the SEC on February 28, 2020;

. Our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2020 filed with the SEC on May 8, 2020 and the quarter ended June
30, 2020 filed with the SEC on August 6, 2020;

. The portions of our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 27, 2020, that are incorporated by reference
into our Annual Report on Form 10-K for the fiscal year ended December 31, 2019;

related exhibits), March 16, 2020, April 3, 2020, April 13, 2020, April 15, 2020, May_11, 2020 and May_18, 2020 and our Current
Reports on Form 8-K/A filed with the SEC on March 18, 2020, April 13, 2020 and August 10, 2020, each of which amended our Current
Report on Form 8-K filed with the SEC on March 16, 2020; and

. The description of our common stock set forth in our Registration Statement on Form 8-A, including any amendments or reports filed for
the purpose of updating such description.

These documents contain important business and financial information about us that is not included in or delivered with this prospectus
supplement. You may request a copy of any or all documents that we incorporate by reference at no cost, by writing or telephoning us at:

Essential Utilities, Inc.

762 W. Lancaster Avenue
Bryn Mawr, PA 19010-3489
Telephone: 610-527-8000
Attention: Corporate Secretary

We have not, and the underwriter and the forward seller have not, authorized anyone to provide you with any information other than that contained
or incorporated by reference in this prospectus supplement, the accompanying prospectus or in any free writing prospectus we may provide to you in
connection with this offering. Neither we nor the underwriter or the forward seller take any responsibility for, or provide any assurances as to the
reliability of, any additional or different information that others may give you. You should assume that the information contained in this prospectus
supplement, the accompanying prospectus and any free writing prospectus we may provide to you in connection with this offering is accurate only as of
their respective dates or as of the respective dates specified in such information, as applicable, and the information contained in documents incorporated
by reference is accurate only as of the respective dates of those documents or as of the respective dates specified in such information, as applicable, in
each case regardless of the time of delivery of this prospectus supplement or the accompanying prospectus or any such free writing prospectus or any
sale of the shares of our common stock. Our business, financial condition, results of operations and prospects may have changed since those dates.

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified
or superseded for purposes of this prospectus supplement to the extent that a statement contained herein, in any other subsequently filed document
which also is or is deemed to be incorporated by reference herein or in the accompanying prospectus, modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified and superseded, to constitute a part of this prospectus supplement.
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PROSPECTUS

AQUA.

AQUA AMERICA, INC.

Common Stock
Preferred Stock
Common Stock Purchase Contracts
Warrants
Units
Depositary Shares
Debt Securities

Aqua America, Inc. may, from time to time, in one or more offerings, offer and sell common stock, preferred stock, common stock purchase
contracts, warrants, units, depositary shares and debt securities. The debt securities and preferred stock may be convertible into or exchangeable or
exercisable for other securities. We will provide specific terms of any offering and the offered securities in supplements to this prospectus. The
prospectus supplements may also add, update or change information contained in this prospectus.

We may offer and sell these securities to or through underwriters, dealers or agents, directly to purchasers or through a combination of these
methods. If an offering of securities involves any underwriters, dealers or agents, then the names of the underwriters, dealers or agents and the terms of
the arrangements with such entities will be stated in an accompanying prospectus supplement.

Our common stock is listed on the New York Stock Exchange under the symbol “WTR.” We have not yet determined whether any of the other
securities that may be offered by this prospectus will be listed on any exchange, inter-dealer quotation system or over-the-counter market. If we decide
to seek listing of any such securities upon issuance, an accompanying prospectus supplement will disclose the exchange, quotation system or market on
which the securities will be listed.

The prospectus may not be used to sell our securities unless it is accompanied by a prospectus supplement.

Investing in our securities involves risk. Before you invest, you should carefully read and evaluate the risk factors
and other information included in this prospectus and any applicable prospectus supplement, including the documents
incorporated by reference. See “Risk Factors” beginning on page 6 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is February 28, 2018.
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ABOUT THIS PROSPECTUS

This document is called a prospectus and is part of a registration statement that we filed with the Securities and Exchange Commission (SEC)
using a “shelf” registration process. Under this shelf process, we may, from time to time, in one or more offering, offer and sell common stock, preferred
stock, common stock purchase contracts, warrants, units, depositary shares and debt securities. This prospectus provides you with a general description
of the securities we may offer. Each time we sell any securities under this prospectus, we will provide a prospectus supplement that will contain specific
information about the terms of that offering and the offered securities. That prospectus supplement may include a discussion of any risk factors or other
special considerations applicable to those securities. The prospectus supplement also may add, update or change information contained in this
prospectus. You should read both this prospectus and the applicable prospectus supplement and the exhibits filed with our registration statement together
with the additional information described below under the heading “Where You Can Find More Information” before you decide whether to invest in the
securities.

The registration statement (including the exhibits) of which this prospectus is a part contains additional information about us and the securities we
may offer by this prospectus. Specifically, we have filed certain legal documents that control the terms of the securities offered by this prospectus as
exhibits to the registration statement. We will file certain other legal documents that will control the terms of the securities we may offer by this
prospectus as exhibits to the registration statement or to reports we file with the SEC. The registration statement and the reports can be read at the SEC
website or at the SEC offices mentioned under the heading “Where You Can Find More Information.”

You should rely only upon the information contained in, or incorporated by reference into, this prospectus and the applicable prospectus
supplement that contains specific information about the securities we are offering. We have not authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this document is accurate only
as of the date on the front cover of this document. Our business, financial condition, results of operations and prospects may have changed since that
date.

Except as otherwise provided in this prospectus, unless the context otherwise requires, references in this prospectus to “Aqua America,” “we,”
“us” or “our” refer to Aqua America, Inc. and its direct and indirect subsidiaries. In addition, references to “Aqua Pennsylvania” refer to our wholly-
owned subsidiary, Aqua Pennsylvania, Inc., and its subsidiaries.

FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus, or incorporated by reference into this prospectus, are forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934 and are made based upon, among other things, our
current assumptions, expectations, plans, and beliefs concerning future events and their potential effect on us. These forward-looking statements involve
risks, uncertainties and other factors, many of which are outside our control, that may cause our actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by these forward-looking statements. In some cases you
can identify forward-looking statements where statements are preceded by, followed by, or include the words “believes,” “expects,” “anticipates,”
“plans,” “future,” “potential,” “probably,” “predictions,” “intends,” “will,” “continue” or the negative of such terms or similar expressions. Forward-
looking statements in this prospectus, or incorporated by reference into this prospectus, include, but are not limited to, statements regarding:

» « » «

. recovery of capital expenditures and expenses in rates;
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projected capital expenditures and related funding requirements;

our capability to pursue timely rate increase requests;

the availability and cost of capital financing;

developments, trends and consolidation in the water and wastewater utility and infrastructure industries;
dividend payment projections;

opportunities for future acquisitions, both within and outside the water and wastewater industry, the success of pending acquisitions and
the impact of future acquisitions;

the capacity of our water supplies, water facilities and wastewater facilities;

the impact of federal and/or state tax laws or policies and the regulatory treatment of the effects of those laws or policies, including the Tax
Cuts and Jobs Act;

the impact of geographic diversity on our exposure to unusual weather;

the impact of conservation awareness of customers and more efficient plumbing fixtures and appliances on water usage per customer;
our authority to carry on our business without unduly burdensome restrictions;

the continuation of investments in strategic ventures;

our ability to obtain fair market value for condemned assets;

the impact of fines and penalties;

the impact of changes in and compliance with governmental laws, regulations and policies, including those dealing with taxation, the
environment, health and water quality, and public utility regulation;

the impact of decisions of governmental and regulatory bodies, including decisions to raise or lower rates;
the development of new services and technologies by us or our competitors;

the availability of qualified personnel;

the condition of our assets;

the impact of legal proceedings;

general economic conditions;

acquisition-related costs and synergies;

the sale of water and wastewater divisions; and

the amount of income tax deductions for qualifying utility asset improvements and the Internal Revenue Service’s ultimate acceptance of
the deduction methodology.

Because forward-looking statements involve risks and uncertainties, there are important factors that could cause actual results to differ materially
from those expressed or implied by these forward-looking statements, including but not limited to:

changes in general economic, business, credit and financial market conditions;

changes in governmental laws, regulations and policies, including those dealing with taxation, the environment, health and water quality,
and public utility regulation;

the profitability of future acquisitions;
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. changes to the rules or our assumptions underlying our determination of what qualifies for an income tax deduction for qualifying utility
asset improvements;

. the decisions of governmental and regulatory bodies, including decisions on rate increase requests;
. our ability to file rate cases on a timely basis to minimize regulatory lag;

. abnormal weather conditions, including those that result in water use restrictions;

. changes in, or unanticipated, capital requirements;

. changes in our credit rating or the market price of our common stock;

. changes in valuation of strategic ventures;

. our ability to integrate businesses, technologies or services which we may acquire;

. our ability to manage the expansion of our business;

. our ability to treat and supply water or collect and treat wastewater;

. the extent to which we are able to develop and market new and improved services;

. the effect of the loss of major customers;

. our ability to retain the services of key personnel and to hire qualified personnel as we expand,;

. labor disputes;

. increasing difficulties in obtaining insurance and increased cost of insurance;

. cost overruns relating to improvements to, or the expansion of, our operations;

. increases in the costs of goods and services;

. civil disturbance or terroristic threats or acts;

. the continuous and reliable operation of our information technology systems, including the impact of cyber security attacks or other cyber-

related events;

. changes in accounting pronouncements;
. litigation and claims; and
. changes in environmental conditions, including the effects of climate change.

Given these risks and uncertainties, you should not place undue reliance on any forward-looking statements. You should read this prospectus and
the documents that we incorporate by reference into this prospectus completely and with the understanding that our actual future results, performance
and achievements may be materially different from what we expect. These forward-looking statements represent assumptions, expectations, plans and
beliefs only as of the date of this prospectus. Except for our ongoing obligations to disclose certain information under the federal securities laws, we are
not obligated, and assume no obligation, to update these forward-looking statements, even though our situation may change in the future. For further
information or other factors which could affect our financial results and such forward-looking statements, see “Risk Factors.” We qualify all of our
forward-looking statements by these cautionary statements.

AQUA AMERICA, INC.

Aqua America, Inc. is the holding company for regulated utilities providing water or wastewater services to an estimated three million people in
Pennsylvania, Ohio, Texas, Illinois, North Carolina, New Jersey, Indiana, and Virginia. Our largest operating subsidiary is Aqua Pennsylvania, Inc.,
which accounted for approximately
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52% of our operating revenues and approximately 74% of our net income for 2017. As of December 31, 2017, Aqua Pennsylvania provided water or
wastewater services to approximately one-half of the total number of people we serve. Aqua Pennsylvania’s service territory is located in the suburban
areas in counties north and west of the City of Philadelphia and in 27 other counties in Pennsylvania. Our other regulated utility subsidiaries provide
similar services in seven other states. In addition, the Company’s market-based activities are conducted through Aqua Infrastructure, LLC and Aqua
Resources Inc. Aqua Infrastructure provides non-utility raw water supply services for firms in the natural gas drilling industry. Aqua Resources provides
water and wastewater service through two operating and maintenance contracts with municipal authorities close to our utility companies’ service
territory; and offers, through a third party, water and wastewater line repair service and protection solutions to households. In 2017, we completed the
sale of business units that are reported within Aqua Resources, which installed and tested devices that prevent the contamination of potable water and
repaired water and wastewater systems, and repaired and performed maintenance on water and wastewater systems. Additionally, during 2016, we
completed the sale of business units within Aqua Resources, which provided liquid waste hauling and disposal services and inspection, and cleaning and
repair of storm and sanitary wastewater lines.

Aqua America, which prior to its name change in 2004 was known as Philadelphia Suburban Corporation, was formed in 1968 as a holding
company for its primary subsidiary, Aqua Pennsylvania, formerly known as Philadelphia Suburban Water Company. In the early 1990s, we embarked on
a growth through acquisition strategy focused on water and wastewater operations. Our most significant transactions to date have been the merger with
Consumers Water Company in 1999, the acquisition of the regulated water and wastewater operations of AquaSource, Inc. in 2003, the acquisition of
Heater Utilities, Inc. in 2004, and the acquisition of American Water Works Company, Inc.’s regulated water and wastewater operations in Ohio in 2012.
Since the early 1990s, our business strategy has been primarily directed toward the regulated water and wastewater utility industry, where we have more
than quadrupled the number of regulated customers we serve, and have extended our regulated operations from southeastern Pennsylvania to include our
current regulated utility operations throughout Pennsylvania and in seven other states. During 2010 through 2013, we sold our utility operations in six
states, pursuant to a portfolio rationalization strategy to focus our operations in areas where we have critical mass and economic growth potential.
Currently, the Company seeks to acquire businesses in the U.S. regulated sector, which includes water and wastewater utilities and other regulated
utilities, and to pursue growth ventures in market-based activities, such as infrastructure opportunities that are supplementary and complementary to our
regulated businesses.

Our growth in revenues over the past five years is primarily a result of increases in water and wastewater rates and customer growth. The increase
in our utility customer base has been due to customers added through acquisitions, partnerships with developers, and organic growth (excluding
dispositions) as shown below:

Year Utility C Growth Rate

2017 1.1%
2016 1.6%
2015 1.9%
2014 1.3%
2013 1.3%

In 2017, our customer count increased by 10,584 customers, primarily due to utility systems that we acquired and organic growth. Overall, for the
five-year period of 2013 through 2017, our utility customer base, adjusted to exclude customers associated with utility system dispositions, increased at
an annual compound rate of 1.4%. During the five-year period ended December 31, 2017, our utility customer base including customers associated with
utility system acquisitions and dispositions increased from 968,357 at January 1, 2013 to 982,849 at December 31, 2017. This five-year period includes
the impact of the condemnation of our Fort Wayne, IN system in 2014, which resulted in the loss of approximately 13,000 connections.
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Our principal executive office is located at 762 W. Lancaster Avenue, Bryn Mawr, Pennsylvania 19010-3489, and our telephone number is
610-527-8000. Our website may be accessed at www.aquaamerica.com. The references to our website and the SEC’s website are intended to be inactive
textual references only, and the contents of those websites are not incorporated by reference herein and should not be considered part of this prospectus.
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RISK FACTORS

Investing in our securities involves risks. Please see the risk factors described under the section captioned “Risk Factors” in our Annual Report on
Form 10-K for the year ended December 31, 2017, as such risk factors may be updated from time to time in filings we make with the SEC subsequent to
the date hereof. Before making an investment decision, you should carefully consider these risk factors, together with all other information contained in
or incorporated by reference into this prospectus or any applicable prospectus supplement (which includes information contained in certain filings we
make with the SEC subsequent to the date hereof as set forth in the section below captioned “Where You Can Find More Information™). Please also refer
to the section above captioned “Forward-Looking Statements.”

USE OF PROCEEDS

Unless we otherwise specify in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities we may
offer by this prospectus to fund our capital expenditures, to provide capital for our growth strategy, which includes potential future acquisitions of
municipally owned and investor-owned water and wastewater systems, regulated utilities and infrastructure projects, and market-based activities
complementary to our regulated business, to fund the integration of any businesses that we acquire into our existing business, and to purchase and
maintain plant equipment, as well as for working capital and other general corporate purposes. Our management will have broad discretion in the
allocation of net proceeds from the sale of any securities sold by us.

CERTAIN RATIOS

Our ratio of earnings to fixed charges and ratio of earnings to combined fixed charges and preferred stock dividends for the periods indicated
below were as follows:

Year Ended December 31,
2017 2016 2015 2014 2013
Ratio of earnings to fixed charges 390 4.17 415 4.05 3.79
Ratio of earnings to combined fixed charges and preferred stock dividends 390 4.17 415 4.05 3.79

The ratios of earnings to fixed charges and the ratios of earnings to combined fixed charges and preferred stock dividends were computed by
dividing our earnings by fixed charges and by combined fixed charges and preferred stock dividends, respectively. For the purpose of these
computations, earnings include the sum of income from continuing operations before income taxes and non-controlling interest, and fixed charges, less
capitalized interest. Fixed charges consist of interest on all indebtedness, whether expensed or capitalized, amortization of debt expense, and the
estimated interest attributable to rental and lease expense calculated using an assumed interest factor of 33% of rental and lease expense.

DESCRIPTION OF CAPITAL STOCK

As of February 13, 2018 our authorized capital stock was 301,770,819 shares, consisting of:

. 300,000,000 shares of common stock, par value $0.50 per share, of which 177,750,505 shares were outstanding; and

. 1,770,819 shares of preferred stock, par value $1.00 per share, of which no shares were outstanding.

The following summary of certain terms of our common stock and preferred stock is qualified in its entirety by the provisions of our articles of

incorporation and bylaws each of which is incorporated by reference as an exhibit to the registration statement of which this prospectus constitutes a
part.
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Common Stock

This section describes the general terms of our common stock. For more detailed information, you should refer to our articles of incorporation and
bylaws, including any amendments thereto, copies of which have been filed with the SEC. These documents are incorporated by reference into this
prospectus.

Voting Rights

Holders of our common stock are entitled to one vote for each share held by them at all meetings of the shareholders and are not entitled to
cumulate their votes for the election of directors.

Dividend Rights and Limitations

Holders of our common stock may receive dividends when declared by our board of directors. Because we are a holding company, the funds we
use to pay any dividends on our common stock are derived predominantly from the dividends that we receive from our subsidiaries and the dividends
they receive from their subsidiaries. Therefore, our ability to pay dividends to holders of our common stock depends upon our subsidiaries’ earnings,
financial condition and ability to pay dividends. Most of our subsidiaries are subject to regulation by state utility commissions and the amounts of their
earnings and dividends are affected by the manner in which they are regulated. In addition, they are subject to restrictions on the payment of dividends
contained in their various debt agreements. Under our most restrictive debt agreements, the amount available for payment of dividends to us as of
December 31, 2017 was approximately $1.4 billion of Aqua Pennsylvania’s retained earnings and $143 million of the retained earnings of certain other
subsidiaries. Payment of dividends on our common stock is also subject to the preferential rights of the holders of any outstanding preferred stock.

Liquidation Rights

In the event that we liquidate, dissolve or wind-up, the holders of our common stock are entitled to share ratably in all of the assets that remain
after we pay our liabilities. This right is subject, however, to the prior distribution rights of any outstanding preferred stock.

Preferred Stock

Our board of directors has the authority, from time to time and without further action by our shareholders, to divide our unissued capital stock into
one or more classes and one or more series within any class and to make determinations of the designation and number of shares of any class or series
and determinations of the voting rights, preferences, limitations and special rights, if any, of the shares of any class or series. The rights, preferences,
limitations and special rights of different classes of capital stock may differ with respect to dividend rates, amounts payable on liquidation, voting rights,
conversion rights, redemption provisions, sinking fund provisions and other matters. The rights, preferences, privileges and restrictions of each series
may be fixed by the designations of that series set forth in either a restated version of our articles of incorporation or a certificate of designations relating
to that series, which will be filed with the SEC as an exhibit to or incorporated by reference in the registration statement of which this prospectus
constitutes a part.

The issuance of preferred stock may be perceived by some as possibly having the effect of delaying, deferring or preventing a change of control of
us without further action by our shareholders. The issuance of preferred stock with voting and conversion rights may also adversely affect the voting
power of the holders of our common stock. In certain circumstances, an issuance of preferred stock could possibly have the effect of decreasing the
market price of our common stock.

Whenever preferred stock is to be sold pursuant to this prospectus, we will file a prospectus supplement relating to that sale which will specify:

. the number of shares in the series of preferred stock;
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. the designation for the series of preferred stock by number, letter or title that will distinguish the series from any other series of preferred
stock;

. the dividend rate, if any, and whether dividends on that series of preferred stock will be cumulative, noncumulative or partially cumulative;

. the voting rights of that series of preferred stock, if any;

. any conversion provisions applicable to that series of preferred stock;

. any redemption or sinking fund provisions applicable to that series of preferred stock;

. any preemptive rights provisions applicable to that series of preferred stock;

. the liquidation preference per share of that series of preferred stock; and

. the terms of any other preferences or rights, if any, applicable to that series of preferred stock.

Anti-Takeover Provisions
Pennsylvania State Law Provisions

Under Section 1712 of the Pennsylvania Business Corporation Law of 1988, as amended (PBCL), which is applicable to us, directors stand in a
fiduciary relation to their corporation and, as such, are required to perform their duties in good faith, in a manner they reasonably believe to be in the
best interests of the corporation and with such care, including reasonable inquiry, skill and diligence, as a person of ordinary prudence would use under
similar circumstances. Under Section 1715 of the PBCL, in discharging their duties, directors may, in considering the best interests of their corporation,
consider various constituencies, including, shareholders, employees, suppliers, customers and creditors of the corporation, and upon communities in
which offices or other establishments of the corporation are located. Directors are not required to give prominent consideration to the interests of any
particular constituency. Absent a breach of fiduciary duty, a lack of good faith or self-dealing, any act of the board of directors, a committee thereof or
an individual director is presumed to be in the best interests of the corporation. Actions by directors relating to an acquisition or potential acquisition of
control of the corporation are not subject to any greater obligation to justify, or higher burden of proof, than is applied to any other acts of directors. The
PBCL expressly provides that the fiduciary duty of directors does not require them to (i) redeem or otherwise render inapplicable outstanding rights
issued under any shareholder rights plan; (ii) render inapplicable the anti-takeover statutes set forth in Chapter 25 of the PBCL (described below); or
(iii) take any action solely because of the effect it may have on a proposed acquisition or the consideration to be received by shareholders in such a
transaction. In addition, Section 2513 of the PBCL specifically validates shareholder rights plans, or “poison pills,” and the discriminatory dilution
provisions contained in such plans.

Chapter 25 of the PBCL contains several anti-takeover statutes applicable to publicly-traded corporations. Corporations may opt-out of such anti-
takeover statutes under certain circumstances. We have not opted-out of any of such statutes.

Section 2538 of Subchapter 25D of the PBCL requires certain transactions with an “interested shareholder” to be approved by a majority of
disinterested shareholders. “Interested shareholder” is defined broadly to include any shareholder who is a party to the transaction or who is treated
differently than other shareholders and affiliates of the interested shareholder.

Subchapter 25E of the PBCL requires a person or group of persons acting in concert which acquires 20% or more of the voting shares of the
corporation to offer to purchase the shares of any other shareholder at “fair value.” “Fair value” means the value not less than the highest price paid per
share by the controlling person or group during the 90-day period prior to the control transaction, plus a control premium. Among other exceptions,
Subchapter 25E does not apply to shares acquired directly from the corporation in a transaction exempt from the registration requirements of the
Securities Act of 1933, or to a one-step merger.
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Subchapter 25F of the PBCL generally establishes a 5-year moratorium on a “business combination” with an “interested shareholder.” “Interested
shareholder” is defined generally to be any beneficial owner of 20% or more of the corporation’s voting stock or an affiliate or associate of the
corporation that at any time within the prior five-year period was a beneficial owner of 20% or more of the corporation’s voting stock. “Business
combination” is defined broadly to include mergers, consolidations, asset sales and certain self-dealing transactions. Certain restrictions apply to
business combination following the 5-year period. Among other exceptions, Subchapter 25F will be rendered inapplicable if the board of directors
approves the proposed business combination, or approves the interested shareholder’s acquisition of 20% of the voting shares, in either case prior to the
date on which the shareholder first becomes an interested shareholder.

Subchapter 25G of the PBCL provides that “control shares” lose voting rights unless such rights are restored by the affirmative vote of a majority
of (i) the disinterested shares (generally, shares held by persons other than the acquiror, executive officers of the corporation and certain employee stock
plans) and (ii) the outstanding voting shares of the corporation. “Control shares” are defined as shares which, upon acquisition, will result in a person or
group acquiring for the first time voting control over (a) 20%, (b) 33 1/3% or (c) 50% or more of the outstanding shares, together with shares acquired
within 180 days of attaining the applicable threshold and shares purchased with the intention of attaining such threshold. A corporation may redeem
control shares if the acquiring person does not request restoration of voting rights as permitted by Subchapter 25G. Among other exceptions, Subchapter
25G does not apply to a merger, consolidation or a share exchange if the corporation is a party to the transaction agreement.

Subchapter 25H of the PBCL provides in certain circumstances for the recovery by the corporation of profits realized from the sale of its stock by
a controlling person or group if the sale occurs within 18 months after the controlling person or group became a controlling person or group, and the
stock was acquired during such 18-month period or within 24 months before such period. A controlling person or group is a person or group that has
acquired, offered to acquire, or publicly disclosed an intention to acquire 20% or more of the voting shares of the corporation or a person or group that
has otherwise publicly disclosed or caused to be disclosed that it may seek to acquire control of the corporation through any means. Among other
exceptions, Subchapter 25H does not apply to transactions approved by both the board of directors and the shareholders prior to the acquisition or
distribution, as appropriate.

Subchapter 251 of the PBCL mandates severance compensation for eligible employees who are terminated within 24 months after the approval of
a control-share acquisition. Eligible employees generally are all employees employed in Pennsylvania for at least two years prior to the control-share
approval. Severance equals the weekly compensation of the employee multiplied by the employee’s years of service (up to 26 years), less payments
made due to the termination.

Subchapter 25] of the PBCL requires the continuation of certain labor contracts relating to business operations owned at the time of a control-
share approval.

Articles of Incorporation and Bylaw Provisions

Certain provisions of our articles of incorporation and bylaws may have the effect of discouraging unilateral tender offers or other attempts to take
over and acquire our business. These provisions might discourage some potentially interested purchaser from attempting a unilateral takeover bid for us
on terms which some shareholders might favor. Our articles of incorporation require that certain fundamental transactions must be approved by the
holders of 75% of the outstanding shares of our capital stock entitled to vote on the matter unless at least a majority of the members of the board of
directors has approved the transaction, in which case the required shareholder approval will be the minimum approval required by applicable law. The
fundamental transactions that are subject to this provision are those transactions that require approval by shareholders under applicable law or the
articles of incorporation. These transactions include certain amendments of our articles of incorporation or bylaws, certain sales or other dispositions of
our assets, certain issuances of our capital stock, or
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certain transactions involving our merger, consolidation, division, reorganization, dissolution, liquidation or winding up. Our articles of incorporation
and bylaws provide that:

. a special meeting of shareholders may only be called by the chairman, the president, the board of directors or shareholders entitled to cast a
majority of the votes which all shareholders are entitled to cast at the particular meeting;

. nominations for election of directors may be made by any shareholder entitled to vote for election of directors if the name of the nominee
and certain information relating to the nominee is filed with our corporate secretary not less than 14 days nor more than 50 days before any
meeting of shareholders to elect directors; and

. certain advance notice procedures must be met for shareholder proposals to be made at annual meetings of shareholders. These advance
notice procedures generally require a notice to be delivered not less than 90 days nor more than 120 days before the anniversary date of the
immediately preceding annual meeting of shareholders.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

DESCRIPTION OF COMMON STOCK PURCHASE CONTRACTS

We may issue stock purchase contracts, representing contracts entitling or obligating holders to purchase from us, and us to sell to the holders, a
specified number of shares or amount of common stock at a future date or dates. The price per share of common stock may be fixed at the time each
contract is issued or may be determined by reference to a specific formula set forth in the contract. Each common stock purchase contract may be issued
separately or as a part of a unit, each consisting of a common stock purchase contract and, as security for the holder’s obligation to purchase the
common stock under the contract, the following:

. our senior debt securities or subordinated debt securities described under “Description of Debt Securities;”
. debt obligations of third parties, including U.S. Treasury securities;

. any other asset as security described in the applicable prospectus supplement; or

. any combination of the foregoing.

Each common stock purchase contract may require us to make periodic payments to the holder of the unit or vice versa, and such payments may
be unsecured or prefunded on some basis discussed in the applicable prospectus supplement. Each common stock purchase contract may require holders
to secure their obligations thereunder in a specified manner and, in certain circumstances, we may deliver a newly issued prepaid common stock
purchase contract, which is referred to as a “prepaid security,” upon release to a holder of any collateral securing such holder’s obligations under the
original contract.

The applicable prospectus supplement will describe the terms of any common stock purchase contract and, if applicable, prepaid security. The
description in the prospectus supplement will not purport to be complete and will be qualified in its entirety by reference to the contracts, the collateral
arrangements and depositary arrangements, if applicable, relating to such contracts and, if applicable, the prepaid securities and the documents pursuant
to which such prepaid securities will be issued. The applicable prospectus supplement will also describe the material United States federal income tax
considerations applicable to the common stock purchase contracts.
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DESCRIPTION OF WARRANTS
General

The following summary of certain provisions of the warrants does not purport to be complete and is subject to, and qualified in its entirety by
reference to, the provisions of the warrant agreement that will be filed with the SEC in connection with the offering of such warrants.

We may issue warrants for the purchase of debt securities, preferred stock or common stock. Warrants may be issued independently or together
with debt securities, preferred stock or common stock offered by any prospectus supplement and may be attached to or separate from any such offered
securities. Each series of warrants will be issued under a separate warrant agreement to be entered into between the Company and a bank or trust
company, as warrant agent. The warrant agent will act solely as the Company’s agent in connection with the warrants and will not assume any obligation
or relationship of agency or trust for or with any holders or beneficial owners of warrants.

Debt Warrants

The prospectus supplement relating to a particular issue of debt warrants will describe the terms of such debt warrants, including the following:
(a) the title of such debt warrants; (b) the offering price for such debt warrants, if any; (c) the aggregate number of such debt warrants; (d) the
designation and terms of the debt securities purchasable upon exercise of such debt warrants; (e) if applicable, the designation and terms of the debt
securities with which such debt warrants are issued and the number of such debt warrants issued with each such debt security; (f) if applicable, the date
from and after which such debt warrants and any debt securities issued therewith will be separately transferable; (g) the principal amount of debt
securities purchasable upon exercise of a debt warrant and the price at which such principal amount of debt securities may be purchased upon exercise
(which price may be payable in cash, securities, or other property); (h) the date on which the right to exercise such debt warrants shall commence and
the date on which such right shall expire; (i) if applicable, the minimum or maximum amount of such debt warrants that may be exercised at any one
time; (j) whether the debt warrants represented by the debt warrant certificates or debt securities that may be issued upon exercise of the debt warrants
will be issued in registered or bearer form; (k) information with respect to book-entry procedures, if any; (1) the currency or currency units in which the
offering price, if any, and the exercise price are payable; (m) if applicable, a discussion of material United States federal income tax considerations;
(n) the anti-dilution provisions of such debt warrants, if any; (0) the redemption or call provisions, if any, applicable to such debt warrants; (p) any
provisions for changes to or adjustments in the exercise price for the debt warrants and (q) any additional terms of such debt warrants, including terms,
procedures, and limitations relating to the exchange and exercise of such debt warrants.

Stock Warrants

The prospectus supplement relating to any particular issue of preferred stock warrants or common stock warrants will describe the terms of such
warrants, including the following: (a) the title of such warrants; (b) the offering price for such warrants, if any; (c) the aggregate number of such
warrants; (d) the designation and terms of the common stock or preferred stock purchasable upon exercise of such warrants; (e) if applicable, the
designation and terms of the offered securities with which such warrants are issued and the number of such warrants issued with each such offered
security; (f) if applicable, the date from and after which such warrants and any offered securities issued therewith will be separately transferable; (g) the
number of shares of common stock or preferred stock purchasable upon exercise of a warrant and the price at which such shares may be purchased upon
exercise; (h) the date on which the right to exercise such warrants shall commence and the date on which such right shall expire; (i) if applicable, the
minimum or maximum amount of such warrants that may be exercised at any one time; (j) the currency or currency units in which the offering price, if
any, and the exercise price are payable, (k) if applicable, a discussion of material United States federal income tax considerations; (I) the anti-dilution
provisions of such warrants, if any; (m) the redemption or call provisions, if any, applicable
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to such warrants; (m) any provisions for changes to or adjustments in the exercise price for the stock warrants and (n) any additional terms of such
warrants, including terms, procedures and limitations relating to the exchange and exercise of such warrants.

DESCRIPTION OF UNITS

We may, from time to time, issue units comprised of one or more of the other securities that may be offered under this prospectus, in any
combination. Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will
have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that the securities
included in the unit may not be held or transferred separately at any time, or at any time before a specified date.

The applicable prospectus supplement will describe the terms of any unit. The description in the prospectus supplement will not purport to be
complete and will be qualified in its entirety by reference to units, the collateral arrangements and depositary arrangements, if applicable, relating to
such units and, if applicable, the prepaid securities and the documents pursuant to which such prepaid securities will be issued. The applicable
prospectus supplement will also describe the material United States federal income tax considerations applicable to the units.

DESCRIPTION OF DEPOSITORY SHARES

We may, at our option, offer fractional shares of our preferred stock, rather than whole shares of our preferred stock. In the event we do so, we will
issue receipts for depositary shares, each of which will represent a fraction (to be set forth in the prospectus supplement relating to offering of the
depositary shares) of a share of the related series of preferred stock.

The shares of our preferred stock represented by depositary shares will be deposited under a deposit agreement between us and a bank or trust
company selected by us having its principal office in the United States and that meets certain other requirements. Subject to the terms of the deposit
agreement, each owner of a depositary share will be entitled, in proportion to the applicable fraction of a share of preferred stock, represented by the
depositary share to all of the rights and preferences of the preferred stock represented by the depositary shares (including dividend, voting, redemption,
conversion and liquidation rights).

The above description of depositary shares is only a summary, is not complete and is subject to, and is qualified in its entirety by the description in
the applicable prospectus supplement and the provisions of the deposit agreement, which will contain the form of depository receipt. A copy of the
deposit agreement will be filed with the SEC as an exhibit to or incorporated by reference in the registration statement of which this prospectus is a part.

DESCRIPTION OF DEBT SECURITIES

Please note that in this section entitled “Description of Debt Securities,” references to “we,” “us,” “ours” or “our” refer only to Aqua America,
Inc. and not to its consolidated subsidiaries. Also, in this section, references to “holders” mean those who own debt securities registered in their own
names, on the books that we maintain or the trustee maintains for this purpose, and not those who own beneficial interests in debt securities registered in
street name or in debt securities issued in book-entry form through one or more depositaries. Owners of beneficial interests in the debt securities should
read the section below entitled “Book-Entry Procedures and Settlement.”
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General

The debt securities offered by this prospectus will be our unsecured obligations, except as otherwise set forth in an accompanying prospectus
supplement, and will be either senior or subordinated debt. We will issue senior debt under a senior debt indenture, and we will issue subordinated debt
under a subordinated debt indenture. We sometimes refer to the senior debt indenture and the subordinated debt indenture, individually, as an indenture
and, collectively, as the indentures. We have filed forms of the indentures with the SEC as exhibits to the registration statement of which this prospectus
forms a part. You can obtain copies of the indentures by following the directions outlined in “Where You Can Find More Information,” or by contacting
the applicable indenture trustee.

A form of each debt security, reflecting the particular terms and provisions of a series of offered debt securities, will be filed with the SEC at the
time of the offering and incorporated by reference as exhibits to the registration statement of which this prospectus forms a part.

The following briefly summarizes certain material provisions that may be included in the indentures. Other terms, including pricing and related
terms, will be disclosed for a particular issuance in an accompanying prospectus supplement. You should read the more detailed provisions of the
applicable indenture, including the defined terms, for provisions that may be important to you. You should also read the particular terms of a series of
debt securities, which will be described in more detail in an accompanying prospectus supplement. So that you may easily locate the more detailed
provisions, the numbers in parentheses below refer to sections in the applicable indenture or, if no indenture is specified, to sections in each of the
indentures. Wherever particular sections or defined terms of the applicable indenture are referred to, such sections or defined terms are incorporated into
this prospectus by reference, and the statement in this prospectus is qualified by that reference.

The trustee under each indenture will be determined at the time of issuance of debt securities, and the name of the trustee will be provided in an
accompanying prospectus supplement.

The indentures provide that our senior or subordinated debt securities may be issued in one or more series, with different terms, in each case as we
authorize from time to time. We also have the right to “reopen” a previous issue of a series of debt securities by issuing additional debt securities of such
series without the consent of the holders of debt securities of the series being reopened or any other series. Any additional debt securities of the series
being reopened will have the same ranking, interest rate, maturity and other terms as the previously issued debt securities of that series. These additional
debt securities, together with the previously issued debt securities of that series, will constitute a single series of debt securities under the terms of the
applicable indenture.

Types of Debt Securities

We may issue fixed or floating rate debt securities. Fixed rate debt securities will bear interest at a fixed rate described in the prospectus
supplement. This type includes zero coupon debt securities, which bear no interest and are often issued at a price lower than the principal amount.
United States federal income tax consequences and other special considerations applicable to any debt securities issued at a discount will be described in
the applicable prospectus supplement.

Upon the request of the holder of any floating rate debt security, the calculation agent will provide the interest rate then in effect for that debt
security, and, if determined, the interest rate that will become effective on the next interest reset date. The calculation agent’s determination of any
interest rate, and its calculation of the amount of interest for any interest period, will be final and binding in the absence of manifest error.

All percentages resulting from any interest rate calculation relating to a debt security will be rounded upward or downward, as appropriate, to the
next higher or lower one hundred-thousandth of a percentage point.
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All amounts used in or resulting from any calculation relating to a debt security will be rounded upward or downward, as appropriate, to the nearest
cent, in the case of U.S. dollars, or to the nearest corresponding hundredth of a unit, in the case of a currency other than U.S. dollars, with one-half cent
or one-half of a corresponding hundredth of a unit or more being rounded upward.

In determining the base rate that applies to a floating rate debt security during a particular interest period, the calculation agent may obtain rate
quotes from various banks or dealers active in the relevant market, as described in the prospectus supplement. Those reference banks and dealers may
include the calculation agent itself and its affiliates, as well as any underwriter, dealer or agent participating in the distribution of the relevant floating
rate debt securities and its affiliates.

Information in the Prospectus Supplement

The prospectus supplement for any offered series of debt securities will describe the following terms, as applicable:

. the title;

. whether the debt is senior or subordinated;

. whether the debt securities are secured or unsecured and, if secured, the collateral securing the debt;

. the total principal amount offered;

. the percentage of the principal amount at which the debt securities will be sold and, if applicable, the method of determining the price;
. the maturity date or dates;

. whether the debt securities are fixed rate debt securities or floating rate debt securities;

. if the debt securities are fixed rate debt securities, the yearly rate at which the debt security will bear interest, if any, and the interest

payment dates;
. if the debt security is an original issue discount debt security, the yield to maturity;

. if the debt securities are floating rate debt securities, the interest rate basis; any applicable index currency or maturity, spread or spread
multiplier or initial, maximum or minimum rate; the interest reset, determination, calculation and payment dates, and the day count used to
calculate interest payments for any period;

. the date or dates from which any interest will accrue, or how such date or dates will be determined, and the interest payment dates and any
related record dates;

. if other than in U.S. dollars, the currency or currency unit in which payment will be made;

. the denominations in which the currency or currency unit of the securities will be issuable if other than denominations of $1,000 and
integral multiples thereof;

. the terms and conditions on which the debt securities may be redeemed at our option;

. any obligation we may have to redeem, purchase or repay the debt securities at the option of a holder upon the happening of any event and
the terms and conditions of redemption, purchase or repayment;

. the names and duties of the trustee and any co-trustees, depositaries, authenticating agents, calculation agents, paying agents, transfer
agents or registrars for the debt securities;

. any material provisions of the applicable indenture described in this prospectus that do not apply to the debt securities;

. a discussion of United States federal income tax, accounting and special considerations, procedures and limitations with respect to the debt
securities;
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. whether and under what circumstances we will pay additional amounts to holders in respect of any tax assessment or government charge,
and, if so, whether we will have the option to redeem the debt securities rather than pay such additional amounts; and

. any other specific terms of the debt securities that are consistent with the provisions of the indenture.

The terms on which a series of debt securities may be convertible into or exchangeable for other of our securities or any other entity will be set
forth in the prospectus supplement relating to such series. Such terms will include provisions as to whether conversion or exchange is mandatory, at the
option of the holder or at our option. The terms may include provisions pursuant to which the number of other securities to be received by the holders of
such series of debt securities may be adjusted.

We will issue the debt securities only in registered form. As currently anticipated, debt securities of a series will trade in book-entry form, and
global notes will be issued in physical (paper) form, as described below under “Book-Entry Procedures and Settlement.” Unless otherwise provided in
the accompanying prospectus supplement, we will issue debt securities denominated in U.S. dollars and only in denominations of $1,000 and integral
multiples thereof.

The prospectus supplement relating to offered debt securities denominated in a foreign or composite currency will specify the denomination of the
offered debt securities.

The debt securities may be presented for exchange, and debt securities other than a global security may be presented for registration of transfer, at
the principal corporate trust office of the trustee named in the applicable prospectus supplement. Holders will not have to pay any service charge for any
registration of transfer or exchange of debt securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge
payable in connection with such registration of transfer (Section 3.05).

Payment and Paying Agents

Distributions on the debt securities other than those represented by global notes will be made in the designated currency against surrender of the
debt securities at the principal corporate trust office of the trustee named in the applicable prospectus supplement. Payment will be made to the
registered holder at the close of business on the record date for such payment. Interest payments will be made at the principal corporate trust office of
the trustee named in the applicable prospectus supplement, or by a check mailed to the holder at his registered address. Payments in any other manner
will be specified in the applicable prospectus supplement.

Calculation Agents

Calculations relating to floating rate debt securities and indexed debt securities will be made by the calculation agent, an institution that we
appoint as our agent for this purpose. We may appoint one of our affiliates as calculation agent. We may appoint a different institution to serve as
calculation agent from time to time after the original issue date of the debt security without your consent and without notifying you of the change. The
initial calculation agent will be identified in the applicable prospectus supplement.

Senior Debt

We may issue senior debt securities under the senior debt indenture. Senior debt will constitute our unsecured and unsubordinated obligations and
will rank on a basis equal in priority with all our other unsecured and unsubordinated debt.

Subordinated Debt

We may issue subordinated debt securities under the subordinated debt indenture. Subordinated debt will constitute our unsecured and
subordinated obligations and will be junior in right of payment to our senior debt
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(including senior debt securities), which is defined as “senior indebtedness” in the subordinated debt indenture (Section 16.01).

If we default in the payment of any principal of, or premium, if any, or interest on any senior debt when it becomes due and payable after any
applicable grace period, then, unless and until the default is cured or waived or ceases to exist, we cannot make a payment on account of or redeem or
otherwise acquire the subordinated debt securities (Section 16.04).

If there is any insolvency, bankruptcy, liquidation or other similar proceeding relating to us or our property, then all senior debt must be paid in
full before any payment may be made to any holders of subordinated debt securities (Section 16.02).

Furthermore, if we default in the payment of the principal of and accrued interest on any subordinated debt securities that is declared due and
payable upon an event of default under the subordinated debt indenture, holders of all our senior debt will first be entitled to receive payment in full in
cash before holders of such subordinated debt can receive any payments (Section 16.03).

Except as may be otherwise set forth in an accompanying prospectus supplement, senior debt means:

. the principal, premium, if any, and interest in respect of indebtedness for money borrowed and indebtedness evidenced by securities, notes,
debentures, bonds or other similar instruments issued, including, as to us, the senior debt securities;

. all capitalized lease obligations;
. all obligations representing the deferred purchase price of property; and
. all deferrals, renewals, extensions and refundings of obligations of the type referred to above (Section 1.01 of Subordinated Indenture).

However, senior debt does not include:
. the subordinated debt securities (Section 16.01 of Subordinated Indenture);

. any indebtedness that by its terms is subordinated to, or ranks in priority on an equal basis with, subordinated debt securities (Section 1.01
of Subordinated Indenture); and

. items of indebtedness (other than capitalized lease obligations) that would not appear as liabilities on a balance sheet prepared in
accordance with accounting principles generally accepted in the United States of America.

Covenants

The accompanying prospectus supplement will contain any covenants applicable to the debt securities.

Modification of the Indentures
The indentures will provide that we and the relevant trustee may enter into supplemental indentures to establish the form and terms of any new

series of debt securities without obtaining the consent of any holder of debt securities (Section 9.01).

We and the trustee may, with the consent of the holders of at least a majority in aggregate outstanding principal amount of the debt securities of a
series, modify the applicable indenture or the rights of the holders of the securities of such series (Section 9.02).
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No such modification may, without the consent of each holder of an affected security:

.

Defaults

extend the fixed maturity of any such security;

reduce the rate or change the time of payment of interest on such security;

reduce the principal amount of such securities or the premium, if any, on such security;

change any obligation of ours to pay additional amounts with respect to such security;

reduce the amount of the principal payable on acceleration of such security if issued originally at a discount;

adversely affect the right of repayment or repurchase of such security at the option of the holder;

reduce or postpone any sinking fund or similar provision with respect to such security;

change the currency or currency unit in which such security is payable or the right of selection thereof;

impair the right to sue for the enforcement of any payment with respect to such security on or after the maturity of such security;

reduce the percentage of the aggregate outstanding principal amount of debt securities of the series referred to above whose holders need to
consent to the modification or a waiver without the consent of such holders; or

change any obligation of ours with respect to such security to maintain an office or agency.

Except as may be otherwise set forth in an accompanying prospectus supplement, each indenture will provide that events of default regarding any
series of debt securities will be:

our failure to pay for 30 days required interest on any debt security of such series;
our failure to pay principal or premium, if any, on any debt security of such series when due;
our failure to make any required scheduled installment payment for 30 days on debt securities of such series;

our failure to perform for 90 days after notice any other covenant in the relevant indenture other than a covenant included in the relevant
indenture solely for the benefit of a series of debt securities other than such series; and

certain events of bankruptcy or insolvency, whether voluntary or not (Section 5.01).

Except as may be otherwise set forth in an accompanying prospectus supplement, if an event of default regarding debt securities of any series
issued under the indentures should occur and be continuing, either the trustee or the holders of 25% in the principal amount of outstanding debt
securities of such series may declare each debt security of that series due and payable (Section 5.02). We may be required to file annually with the
trustee a statement of an officer as to the fulfillment by us of our obligations under the indenture during the preceding year.

No event of default regarding one series of debt securities issued under an indenture is necessarily an event of default regarding any other series of
debt securities.

Holders of a majority in aggregate principal amount of the outstanding debt securities of any series will be entitled to control certain actions of the
trustee under the indentures and to waive past defaults regarding such series (Sections 5.12 and 5.13). The holders of debt securities generally will not
be able to require the trustee to take any action, unless one or more of such holders provides to the trustee reasonable security or indemnity (Section

6.02).
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If an event of default occurs and is continuing regarding a series of debt securities, the trustee may use any sums that it holds under the relevant
indenture for its own reasonable compensation and expenses incurred prior to paying the holders of debt securities of such series (Section 5.06).

Before any holder of any series of debt securities may institute action for any remedy, except payment on such holder’s debt security when due,
the holders of not less than 25% in principal amount of the debt securities of that series outstanding must request the trustee to take action. Holders must
also offer and give the satisfactory security and indemnity against liabilities incurred by the trustee for taking such action (Section 5.07).

Defeasance

Except as may otherwise be set forth in an accompanying prospectus supplement, after we have deposited with the trustee, cash or government
securities, in trust for the benefit of the holders sufficient to pay the principal of, premium, if any, and interest on the debt securities of such series when
due, and satisfied certain other conditions, including receipt of an opinion of counsel that holders will not recognize taxable gain or loss for United
States federal income tax purposes, then:

. we will be deemed to have paid and satisfied our obligations on all outstanding debt securities of such series, which is known as
defeasance and discharge (Section 14.02); or

. we will cease to be under any obligation, other than to pay when due the principal of, premium, if any, and interest on such debt securities,
relating to the debt securities of such series, which is known as covenant defeasance (Section 14.03).

When there is a defeasance and discharge, the applicable indenture will no longer govern the debt securities of such series, we will no longer be
liable for payments required by the terms of the debt securities of such series and the holders of such debt securities will be entitled only to the deposited
funds. When there is a covenant defeasance, however, we will continue to be obligated to make payments when due if the deposited funds are not
sufficient.

Governing Law

Unless otherwise stated in the prospectus supplement, the debt securities and the indentures will be governed by Pennsylvania law (Section 1.12).

Concerning the Trustee Under the Indentures

We may have banking and other business relationships with the trustee named in the prospectus supplement, or any subsequent trustee, in the
ordinary course of business.

Form, Exchange and Transfer

We will issue debt securities only in registered form; no debt securities will be issued in bearer form (Section 2.03). We will issue each debt
security in book-entry form only, unless otherwise specified in the applicable prospectus supplement. We will issue any common stock issuable upon
conversion of any debt security being offered in both certificated and book-entry form, unless otherwise specified in the applicable prospectus
supplement. Debt securities in book-entry form will be represented by a global security registered in the name of a depositary, which will be the holder
of all the debt securities represented by the global security (Section 2.04). Those who own beneficial interests in a global security will do so through
participants in the depositary’s system, and the rights of these indirect owners will be governed solely by the applicable procedures of the depositary and
its participants. Only the depositary will be entitled to transfer or exchange a debt security in global form, since it will be the sole holder of the debt
security (Section 3.05). These book-entry securities are described below under “Book-Entry Procedures and Settlement.”
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If any debt securities are issued in non-global form or cease to be book-entry securities (in the circumstances described in the next section), the
following will apply to them:

. The debt securities will be issued in fully registered form in denominations stated in the prospectus supplement. You may exchange debt
securities for debt securities of the same series in smaller denominations or combined into fewer debt securities of the same series of larger
denominations, as long as the total amount is not changed (Section 3.05).

. You may exchange, transfer, present for payment or exercise debt securities at the office of the relevant trustee or agent indicated in the
prospectus supplement (Section 3.05). You may also replace lost, stolen, destroyed or mutilated debt securities at that office. We may
appoint another entity to perform these functions or may perform them (Section 3.06).

. You will not be required to pay a service charge to transfer or exchange the debt securities, but you may be required to pay any tax or other
governmental charge associated with the transfer or exchange (Sections 3.05 and 3.06). The transfer or exchange, and any replacement,
will be made only if our transfer agent is satisfied with your proof of legal ownership. The transfer agent may also require an indemnity
before replacing any debt securities (Section 3.06).

. If we have the right to redeem, accelerate or settle any debt securities before their maturity or expiration, and we exercise that right as to
less than all those debt securities, we may block the transfer or exchange of those debt securities during the period beginning 15 days
before the day we mail the notice of exercise and ending on the day of that mailing, in order to freeze the list of holders to prepare the
mailing. We may also refuse to register transfers of or exchange any debt security selected for early settlement, except that we will
continue to permit transfers and exchanges of the unsettled portion of any debt security being partially settled (Section 3.05).

. If fewer than all of the debt securities represented by a certificate that are payable or exercisable in part are presented for payment or
exercise, a new certificate will be issued for the remaining amount of securities (Section 15.02).

Book-Entry Procedures and Settlement

Most offered debt securities will be book-entry (global) securities. Upon issuance, all book-entry securities will be represented by one or more
fully registered global securities, without coupons (Section 3.02). Each global security will be deposited with, or on behalf of, The Depository Trust
Company, or DTC, a securities depository, and will be registered in the name of DTC or a nominee of DTC (Section 3.01). DTC will thus be the only
registered holder of these debt securities.

Purchasers of debt securities may only hold interests in the global notes through DTC if they are participants in the DTC system. Purchasers may
also hold interests through a securities intermediary—banks, brokerage houses and other institutions that maintain securities accounts for customers—
that has an account with DTC or its nominee. DTC will maintain accounts showing the security holdings of its participants, and these participants will in
turn maintain accounts showing the security holdings of their customers. Some of these customers may themselves be securities intermediaries holding
securities for their customers. Thus, each beneficial owner of a book-entry security will hold that debt security indirectly through a hierarchy of
intermediaries, with DTC at the top and the beneficial owner’s own securities intermediary at the bottom.

The debt securities of each beneficial owner of a book-entry security will be evidenced solely by entries on the books of the beneficial owner’s
securities intermediary. The actual purchaser of the debt securities will generally not be entitled to have the debt securities represented by the global
securities registered in its name and will not be considered the owner under the declaration. In most cases, a beneficial owner will also not be able to
obtain a paper certificate evidencing the holder’s ownership of debt securities. The book-entry system for holding securities eliminates the need for
physical movement of certificates and is the system through which most
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publicly traded common stock is held in the United States. However, the laws of some jurisdictions require some purchasers of securities to take
physical delivery of their securities in definitive form. These laws may impair the ability to transfer book-entry securities.

A beneficial owner of book-entry securities represented by a global security may exchange the securities for definitive (paper) securities only if:

. DTC is unwilling or unable to continue as depositary for such global security and we do not appoint a qualified replacement for DTC
within 90 days; or

. We in our sole discretion decide to allow some or all book-entry securities to be exchangeable for definitive securities in registered form
(Section 3.05).

Unless we indicate otherwise, any global security that is exchangeable will be exchangeable in whole for definitive securities in registered form,
with the same terms and of an equal aggregate principal amount. Definitive securities will be registered in the name or names of the person or persons
specified by DTC in a written instruction to the registrar of the securities (Section 3.05). DTC may base its written instruction upon directions that it
receives from its participants.

In this prospectus, for book-entry securities, references to actions taken by security holders will mean actions taken by DTC upon instructions
from its participants, and references to payments and notices of redemption to security holders will mean payments and notices of redemption to DTC as
the registered holder of the securities for distribution to participants in accordance with DTC’s procedures.

DTC is a limited purpose trust company organized under the laws of the State of New York, a member of the Federal Reserve System, a clearing
corporation within the meaning of the New York Uniform Commercial Code and a clearing agency registered under section 17A of the Securities
Exchange Act of 1934. The rules applicable to DTC and its participants are on file with the SEC.

We will not have any responsibility or liability for any aspect of the records relating to, or payments made on account of, beneficial ownership
interest in the book-entry securities or for maintaining, supervising or reviewing any records relating to the beneficial ownership interests.
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PLAN OF DISTRIBUTION

We may sell any of the securities being offered by this prospectus separately or together:

. through agents;

. to or through underwriters who may act directly or through a syndicate represented by one or more managing underwriters;

. through dealers;

. through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the securities as agent, but may

position and resell a portion of the block as principal to facilitate the transaction;

. through “at the market” offerings, within the meaning of Rule 415(a)(4) of the Securities Act of 1933, to or through a market maker or into
an existing trading market on an exchange or otherwise;

. in exchange for our outstanding indebtedness;

. directly to purchasers, through a specific bidding, auction or other process; or

. through a combination of any of these methods of sale.

If the securities offered under this prospectus are issued in exchange for our outstanding securities, the applicable prospectus supplement will
describe the terms of the exchange, and the identity and the terms of sale of the securities offered under this prospectus by the selling security holders.

The distribution of securities may be effected from time to time in one or more transactions at a fixed price or prices that may be changed, at
market prices prevailing at the time of sale or prices related to prevailing market prices or at negotiated prices.

Agents designated by us from time to time may solicit offers to purchase the securities. We will name any agent involved in the offer or sale of the
securities and set forth any commissions payable by us to an agent in the prospectus supplement for that transaction. Unless otherwise indicated in the
prospectus supplement, any agent will be acting on a best efforts basis for the period of its appointment. Any agent may be deemed to be an
“underwriter” of the securities as that term is defined in the Securities Act of 1933.

If we utilize an underwriter or underwriters in the sale of securities, we will execute an underwriting agreement with the underwriter or
underwriters at the time we reach an agreement for sale. We will set forth in the 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. This
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 securities. We will describe any of these activities in the prospectus
supplement.

If a dealer is utilized in the sale of the securities, we or an underwriter will sell securities to the dealer, as principal. The dealer may then resell the
securities to the public at varying prices to be determined by the 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 of 1933 with respect to any resale of the securities. The prospectus supplement will
describe the terms of any direct sales, including the terms of any bidding or auction process, if utilized.
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Agreements we enter into with agents, underwriters and dealers may entitle them to indemnification by us against specified liabilities, including
liabilities under the Securities Act of 1933, or to contribution by us to payments they may be required to make in respect of these liabilities. The
prospectus supplement will describe the terms and conditions of indemnification or contribution.

Certain of the agents, underwriters and dealers that we sell the securities offered under this prospectus to or through, and certain of their affiliates,
engage in transactions with and perform services for us in the ordinary course of business. We may enter into hedging transactions in connection with
any particular issue of the securities offered under this prospectus, including forwards, futures, options, interest rate or exchange rate swaps and
repurchase or reverse repurchase transactions with, or arranged by, the applicable agent, underwriter or dealer, an affiliate of that agent, underwriter or
dealer or an unrelated entity. We, the applicable agent, underwriter or dealer or other parties may receive compensation, trading gain or other benefits in
connection with these transactions. We are not required to engage in any of these transactions. If we commence these transactions, we may discontinue
them at any time. Counterparties to these hedging activities also may engage in market transactions involving the securities offered under this
prospectus.

No securities may be sold under this prospectus without delivery (in paper format, in electronic format, in electronic format on the Internet, or by
other means) of the applicable prospectus supplement describing the method and terms of the offering.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities that may be offered hereby will be passed upon
for us by Ballard Spahr LLP, Philadelphia, Pennsylvania. If legal matters in connection with the offering made by this prospectus are passed on by
counsel for the underwriters, dealers or agents, if any, that counsel will be named in the applicable prospectus supplement.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report on Form 10-K
for the year ended December 31, 2017, have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered
public accounting firm, given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we file
at the SEC’s Public Reference Room at 100 F Street N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on
the Public Reference Room. You may also obtain our SEC filings from the SEC’s website at www.sec.gov or from our website at
http://ir.aquaamerica.com/.

We have filed with the SEC a “shelf” registration statement on Form S-3 under the Securities Act of 1933 relating to the securities that may be
offered by this prospectus. This prospectus is a part of that registration statement, but does not contain all of the information in the registration
statement. We have omitted certain parts of the registration statement in accordance with rules and regulations of the SEC. Statements made in this
prospectus as to the contents of any contract, agreement or other documents are not necessarily complete, and, in each instance, we refer you to a copy
of such document filed as an exhibit to the registration statement, of which this prospectus is a part, or otherwise filed with the SEC. For more detail
about us and any securities that may be offered by this prospectus, you may examine the registration statement on Form S-3 and the exhibits filed with it
at the locations listed in the previous paragraph.

The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose important information to
you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus. When we file
information with the SEC in the future, that information will automatically update and supersede this information. We incorporate by reference the
documents listed below and any future filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934 until we sell all of the securities covered by this prospectus; provided, however, that we are not incorporating, in each case, any documents or
information deemed to have been furnished and not filed in accordance with SEC rules:

. Our Annual Report on Form 10-K for the year ended December 31, 2017 filed with the SEC on February 28, 2018; and

. The description of our common stock set forth in our Registration Statement on Form 8-A, including any amendments or reports filed for
the purpose of updating such description.

23


http://www.sec.gov/Archives/edgar/data/78128/000007812818000003/wtr-20171231x10k.htm
http://www.sec.gov/Archives/edgar/data/78128/000155278119000190/e19233_wtr-8a12b.htm

Table of Contents

These documents contain important business and financial information about us that is not included in or delivered with this prospectus. You may
request a copy of any or all documents that we incorporate by reference at no cost, by writing or telephoning us at:

Aqua America, Inc.

762 W. Lancaster Avenue
Bryn Mawr, PA 19010-3489
Telephone: 610-527-8000
Attention: Corporate Secretary

You should rely only on the information contained in or incorporated by reference in this prospectus and any supplements to this prospectus. We
have not authorized anyone to provide you with different information. If anyone provides you with different or inconsistent information, you should not
rely on it. You should not assume that the information provided in this prospectus or incorporated by reference in this prospectus is accurate as of any
date other than the date on the front of this prospectus or the date of those documents. Our business, financial condition, results of operations and
prospects may have changed since those dates.

If you find inconsistencies between the documents, or between the documents and this prospectus or the applicable prospectus supplement, you
should rely on the most recent document, prospectus or prospectus supplement.
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AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR13.  Attach a chart explaining company’s corporate relationship to its affiliates showing system
structure.

A. Please see the attached.

Filing Requirement - RR13



Essential Utilities, Inc. Corporate Organizational Structure 2024
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AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return
RR14. If the utility plans to make a formal claim for a specified allowable rate of return, provide the
following data in statement or exhibit form:
a. Claimed capitalization and capitalization ratios with supporting data.
b. Claimed cost of long-term debt with supporting data.
c. Claimed cost of short-term debt with supporting data.
d. Claimed cost of total debt with supporting data.
e. Claimed cost of preferred stock with supporting data.
f. Claimed cost of common equity with supporting data.
A. Please refer to the direct testimony of Paul R. Moul and the accompanying Exhibit 4-A for the

Company's claim for a specified allowable rate of return, including the details requested in
items (a) through (f).

Filing Requirement - RR14



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR15. Supply copies of the following documents for the company and, if applicable, its parent:
a. Most recent annual report to shareholders including any statistical supplements.

b. Most recent SEC form 10K.

c. All SEC form 10Q reports issued within the preceding 12 months of the date of
submittal of the rate increase request.

A. This information is publicly available on the Company's website:
(a) https://www.essential.co/financial-information/annual-reports
(b) https://www.essential.co/sec-filings/sec-filing/10-k/0001562762-24-000047
(c) https://www.essential.co/financial-information/sec-filings

Filing Requirement - RR15



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR16. Supply copies of the company’s balance sheets for each month for the last 2 years.

A. Please refer to the Company's response to OD1.

Filing Requirement - RR16



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR17. Please provide the bond rating history for the Company and, if applicable, its parent from the major credit rating
agencies for the last five years.

A. The bond ratings history from the credit rating agencies is as follows:
S&P Global Ratings S&P Global Ratings Moody's Investor Service
Year Aqua PA Essential Utilities Essential Utilities
2019 A+ A Baa2
2020 A A Baa2
2021 A A Baa2
2022 A A Baa2
2023 A A Baa2

Filing Requirement - RR17



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR18. Provide copies of all bond rating reports relating to the company and, if applicable, its parent
for the past 2 years.

A. Please refer to the Company's response to RR17.

Filing Requirement - RR18



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR19. Supply copies of all presentations by the company’s and, if applicable, its parent’s
management and securities analysts during the past 2 years, including presentations of
financial projections.

Below is a link to the parent company’s, Essential Utilities, Inc., 2024 earnings conference call
presentation as presented to analysts in May 2024. These presentations are substantially the
same as those presented over the past two years, but has been continually updated with
current information. Please refer to https://www.essential.co/events-and-presentations/events-
calendar for previously presented presentations

https://www.essential.co/static-files/efdea4f8-2572-4c6d-a703-76357aff6dOf

Please refer to the links below for the parent company's Annual Report and SEC Filings.

https://www.essential.co/financial-information/annual-reports

https://www.essential.co/financial-information/sec-filings

Filing Requirement - RR19



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR20. Provide a listing of all securities issuances for the company and, if applicable, its parent
projected for the next 2 years. The response shall identify for each projected issuance the
date, dollar amount, type of security, and effective cost rate.

A. On March 17, 2023, the Company filed a securities certificate application with the PAPUC
requesting authority to issue first mortgage bonds in an amount not to exceed $450,000,000
at current market rates. On August 24, 2023, the Company issued $225,000,000 first
mortgage bonds under this securities certificate. The remaining $225,000,000 issuance
capacity under the 2023 order expires May 18, 2025. The Company does not expect to issue
any additional debt in 2024.

Filing Requirement - RR20



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR21. Identify any plan by the company to refinance high cost long-term debt or preferred stock.

A. The Company continually looks for ways to lower its cost of debt. Please refer to the
Company's response to RR9 for refinancing activity since the prior rate case.

Filing Requirement - RR21



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR22. Provide copies of all securities analysts’ reports relating to the company and its parent, or
both, issued within the past 2 years.

A. Please refer to the files that were electronically submitted to the Secretary's Bureau and are
available for review on the electronic docket associated with this filing on the commission's
website under Docket Nos. R-2024-3047822 and R-2024-3047824.

Filing Requirement - RR22



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR23. If applicable, supply a listing of all common equity infusions from the parent to the company
over the past 5 years. In each case, identify date and dollar amount.

A. 2019 $0
2020 $20,000,000
2021 $100,000,000
2022 $70,000,000
2023 $0

Filing Requirement - RR23



RR24.

AQUA PENNSYLVANIA, INC.

2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

If applicable, identify the company’s common dividend payments to its parent for each of the

last 5 years.

2019 $100,000,000
2020 $50,000,000
2021 $0
2022 $0
2023 $0

Filing Requirement - RR24



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR25. Provide the latest year-by-year financial projections for the company for the next 5 years. Also,
please indicate the date these projections were prepared; whether approved by management;
and whether the projections have been submitted to bond rating agencies. The information
will be treated in a confidential manner, if requested by the company in writing, as set forth in
52 Pa. Code § 5.423.

A. Please refer to Exhibit 1-A and Exhibit 1-B, Schedule A-1 for water and Exhibits 1-C through 1-
E, Schedule A-1 for wastewater for the Company's most recent financial projections. Financial
projections beyond what is projected in Exhibits 1-A through 1-E have not yet been approved
by company management.

Filing Requirement - RR25



RR26.

AQUA PENNSYLVANIA, INC.

2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

Provide the company’s 5-year construction budget.

Please refer to the direct testimony of Paul R. Moul.

Filing Requirement - RR26



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR27. Identify the company’s and, if applicable, its parent’s capital structure targets (percentages of
capital types). Provide the complete basis for the capital structure targets.
A. The Company strives to maintain close to a 46/54 long term debt/equity capital structure over

time. Please refer to the direct testimony of Paul R. Moul and the accompanying Exhibit 4-A
for the target structure at December 31, 2025.

Filing Requirement - RR27



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR28. For each month, of the most recent 24 months, supply the company’s:
a. Short-term debt balance.
b. Short-term debt interest rate.
c. Balance of construction work in progress.

d. Balance of construction work in progress which is eligible for AFUDC accrual:

A. Please see the attached.

Filing Requirement - RR28



AQUA PENNSYLVANIA, INC.
2024 RATE CASE

FILING REQUIREMENTS

Short-Term Short-Term Balance CWIP Balance

Seq, Month Debt Balance Interest Rate in CWIP AFUDC Eligible
1 March-24 19,000,000 6.0900% 151,959,034 117,869,371
2 February-24 42,691,150 6.0600% 151,696,980 119,084,139
3 January-24 41,266,544 6.0600% 150,851,892 122,035,014
4  December-23 23,123,092 6.1500% 147,282,567 121,626,371
5 November-23 20,872,525 6.0700% 181,206,325 131,257,679
6 October-23 9,386,763 6.0700% 177,817,711 144,625,377
7 September-23 6,331,753 6.0400% 183,654,207 149,409,586
8 August-23 11,000,000 6.0800% 169,815,071 138,594,893
9 July-23 54,472,242 6.0093% 165,185,339 135,577,601
10 June-23 27,542,619 5.8209% 158,754,471 129,934,912
11 May-23 27,529,793 5.7600% 147,531,475 119,962,353
12 April-23 16,040,715 5.6610% 138,139,942 111,756,696
13 March-23 15,000,000 5.5500% 132,924,500 108,054,696
14 February-23 0 5.0900% 149,442,339 124,385,141
15 January-23 20,000,000 5.0840% 157,073,488 132,875,284
16  December-22 20,000,000 4,9800% 177,049,711 153,742,359
17  November-22 20,000,000 4.5450% 212,116,723 183,821,881
18 October-22 10,000,000 4.8954% 215,810,910 183,114,372
19 September-22 27,234,777 3.3760% 227,420,973 180,623,682
20 August-22 24,630,135 3.0032% 211,331,946 198,707,451
21 July-22 20,000,000 2.3700% 188,047,580 179,008,664
22 June-22 4,702,686 1.9538% 177,790,618 168,892,873
23 May-22 55,000,000 1.4082% 161,914,256 172,638,096
24 April-22 51,578,236 1.3300% 154,250,925 156,789,648

RR28 Attachment




RR29.

AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

Fully identify all debt, other than instruments traded in public markets, owed to all

shareholders, corporate officers, or members of the board of directors, its affiliates, parent

company, or subsidiaries.

None.

Filing Requirement - RR29



AQUA PENNSYLVANIA, INC.

2024 RATE CASE

FILING REQUIREMENTS

G. Rate of Return

RR30. Provide a summary statement of all stock dividends, splits, or par value changes during the 2-

year calendar period preceding the rate case filing.

There have been no splits or par value changes during the 2-year calendar period preceding
the rate case filing.

There have been the following stock dividends during the 2-year calendar period preceding

the rate case filing.

3/1/2022
6/1/2022
9/1/2022
12/1/2022
3/1/2023
6/1/2023
9/1/2023
12/1/2023
3/1/2024

$0.2682
$0.2682
$0.2870
$0.2870
$0.2870
$0.2870
$0.3071
$0.3071
$0.3071

Filing Requirement - RR30



AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

RR31. If a claim of the filing utility is based on utilization of the capital structure or capital costs of the
parent company and consolidated system, the reasons for this claim must be fully stated and
supported.

A. The Company's claims are not based on the capital structure of its parent company.

Filing Requirement - RR31



RR32.

A.

AQUA PENNSYLVANIA, INC.
2024 RATE CASE
FILING REQUIREMENTS

G. Rate of Return

To the extent not provided elsewhere, supply financial data of the company, and its parent, if
applicable, for the last 5 years.

a. Times interest earned ratio—pre- and post tax basis.

b. Preferred stock dividend coverage ratio—post tax basis.

c. Times fixed charges earned ratio—pretax basis.

d. Dividend payout ratio.

e. AFUDC as a percent of earnings available for common equity.

f. Construction work in progress as a percent of net utility plant.

g. Effective income tax rate.

h. Internal cash generations as a percent of total capital requirements.

Please refer to the direct testimony of Paul R. Moul and the accompanying Exhibit 4-A for the
Company's financial data, including the details requested in items (a) through (h).

Filing Requirement - RR32



