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Additional Definitive 
Proxy Material  

         

    On March 20, 2023, Essential Utilities filed its definitive proxy statement for its virtual Annual Meeting of Shareholders to
be held on Wednesday May 3, 2023 at 8:00 ET. This document amends and supplements the Proxy Statement for the
Annual Meeting, to add a proposal to seek an advisory vote on whether the frequency of the advisory vote on
compensation paid to the Company’s executive officers should be every 1, 2 or 3 years.

         
    The record date for the Annual Meeting remains as March 6, 2023.
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Notice
of Annual
Meeting of Shareholders  

Essential
Utilities, Inc. 
762 W. Lancaster Avenue
Bryn
Mawr, Pennsylvania 19010

           
Virtual
Annual Meeting of Shareholders
 
Wednesday,
May 3, 2023 8:00am ET
 
Record Date
March
6, 2023
 
This year’s Annual Meeting will be conducted
virtually, entirely by live audio broadcast.
 
To attend, go to:



www.virtualshareholdermeeting.
com/WTRG2023 and log in using the control
number on your Notice of Internet Availability,
proxy card or voting instruction form.
 
The list of shareholders
will be available for
inspection upon request by any shareholder for
any purpose germane to the Annual Meeting for a
period of
10 days prior to the Annual Meeting at
our principal office located at 762 W. Lancaster
Avenue, Bryn Mawr, PA 19010, by contacting
us at
www.essential.co/investor-relations
 
Shareholders will
have the same opportunities
to participate as they would at an in-person
meeting, with the opportunity to vote and ask
questions
on the matters discussed in this
proxy statement.
 

  Purpose

1  To elect eight nominees for directors;

2  To approve an advisory vote on the compensation paid to the Company’s named executive officers for
2022;

3  To ratify the appointment of PricewaterhouseCoopers LLP as the independent registered public
accounting firm for the Company for the 2023 fiscal year;

4  To approve an advisory vote on whether the frequency of the advisory vote on compensation paid to
the Company’s named executive officers should be every 1, 2 or 3 years; and

5  To transact any other business as may properly come before the meeting or any adjournments or
postponements thereof.

 
Who
can vote
Only shareholders of record at the close of business on March 6, 2023, will be entitled to notice of, and to
vote at, the meeting.
 
Your vote is important
We urge each shareholder to promptly sign and return the enclosed proxy card, or to use telephone or
internet voting.
 
See our
Questions and Answers about the Annual Meeting and the voting section of the proxy statement
for information about voting by telephone
or internet, how to revoke a proxy and how to vote your shares
at the virtual annual meeting.
 

  How
to vote
Important
Notice Regarding the Availability of
Proxy Materials for the Annual Meeting of
Shareholders to be held on May 3, 2023.
 
The
Notice of Annual Meeting, Proxy Statement and
2022 Annual Report to Shareholders are available at:
www.proxyvote.com.
 
If you encounter any difficulties accessing the virtual
meeting during the check-in or meeting time, please
call the technical support number that will be posted
on the Virtual Shareholder Meeting login page.

 

Online
before the meeting*
www.proxyvote.com

Online
at the meeting
Attend the Annual Meeting virtually at 


www.virtualshareholdermeeting.com/WTRG2023

and follow the instructions for voting

By
phone*
In
the U.S. or Canada


dial toll-free

1-800-690-6903

By
mail
Return
your signed proxy card 


in the postage-paid

envelope provided

         
         

  *   If you hold shares directly, you have until 11:59 p.m. (ET) on May 2, 2023, to vote through the internet or by
phone. If you are a plan participant, you have until 11:59 p.m. (ET) on April 30, 2023, to vote through the
internet or by phone. If you vote by Internet or by phone, you do not need to mail back your proxy card.

         
 

         

  By
Order of the Board of Directors,
 

Kimberly
A. Joyce
Secretary
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Proposal 4:
Advisory Vote on the Frequency of the Say on Pay
Advisory Vote on Executive Compensation
 

In addition
to providing shareholders with the opportunity to cast an advisory vote on the executive compensation programs for the named executive
officers, this year
the Company is providing shareholders with an advisory vote on whether the frequency of the advisory vote on the
executive compensation programs should be every
1, 2 or 3 years.

The Board
believes that a frequency of every year for the advisory vote on the Company’s executive compensation programs provides
shareholders with the
opportunity to weigh in, on an advisory basis, on the effectiveness of the executive compensation program and
any changes. This belief is based, in part, on the
Company’s experience over the past twelve years of annual say on pay votes.
The Executive Compensation Committee and the Board of Directors believe that
annual advisory vote allows for sufficient time to (a)
evaluate the shareholders’ vote, (b) determine the nature of any shareholders’ concerns with the Company’s
executive compensation programs, and (c) design and implement changes to attempt to address those concerns, if applicable.
Shareholders who have concerns
about the executive compensation programs are welcome to bring their specific concerns to the
attention of the Board of Directors. Please refer to “Communications
with the Company or Independent Directors” on page
36 of the proxy statement for information about communicating with the independent members of the Board.

The proxy card
and electronic proxy each provides shareholders with the opportunity to choose among four options (holding the vote every 1, 2 or 3 years,
or
abstaining) and, therefore, shareholders will not be voting to approve or disapprove the Board’s recommendation.

Although this
advisory vote on the frequency of the “Say on Pay” vote is non-binding, the Board and the Executive Compensation Committee
will take into account the
outcome of the vote when considering the frequency of future advisory votes on the Company’s executive
compensation programs.
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The
following Questions and Answers are added to the proxy statement:

Why
are shareholders being asked to provide an advisory vote on the frequency of how often advisory votes on executive compensation, referred
to as
“Say on Pay,” will be submitted to shareholders in future years?
The
Company first submitted to shareholders an advisory vote on the compensation of its named executive officers in its 2011 proxy statement
and again in its 2017
proxy statement. Both times, the shareholders overwhelmingly supported the provision of a Say on Pay advisory vote
every year, which advisory vote was adopted by
the Board of Directors in 2011 and 2017. Applicable law requires the Company to seek an
advisory vote of the frequency of Say on Pay advisory votes at least once
every six years, therefore we are providing this advisory vote
in this year’s proxy statement.

What
does the Board of Directors recommend for the frequency advisory vote on named executive officer compensation?
In
2020, we introduced a revised compensation program design for Essential’s executives based on an extensive study of industry best
practices. Since 2020, the
advisory vote on Say on Pay for our named executive officers has achieved greater than 96% support from shareholders.
The Executive Compensation Committee of
the Board of Directors considers the advisory vote results each year in making compensation decisions
for the following year. The Board of Directors believes that
annual advisory votes provide shareholders with the opportunity to voice
support or concern regarding the named executive officer compensation on a more timely
basis, which is why the Board of Directors is
recommending that the shareholders select the annual frequency so that such annual Say on Pay advisory votes will
continue.

What
are the voting requirements to approve each proposal? What is the impact of abstentions and broker non-votes on each proposal?
The
following table summarizes the vote required for the approval of each proposal and the impact, if any, of abstentions and broker non-votes.
 
 
Proposal

 
Voting
Options

 
Vote
Required for Approval

Impact
of

Abstentions

Impact
of Broker

Non-Votes

Proposal
1
Election
of directors

For,
Against, or
Withhold for each
nominee

Plurality
of the votes  cast* No
effect on this
proposal

No
effect on this
proposal

Proposal
2
Advisory
vote on executive
compensation

For,
Against, or
Abstain

Affirmative
vote of a majority of the votes cast
by those shareholders present in person or
represented by proxy at the meeting

No
effect on this
proposal

No
effect on this
proposal

Proposal
3
Ratification
of the appointment of
PricewaterhouseCoopers LLP

For,
Against, or
Abstain

Affirmative
vote of a majority of the votes cast
by those shareholders present in person or
represented by proxy at the meeting

No
effect on this
proposal

Not
applicable as
brokers have
discretionary
authority to vote on
this proposal

Proposal
4
Advisory
vote on the frequency of
say-on-pay advisory votes

1,
2 or 3 years or
abstain

Affirmative
vote of a majority of the votes cast
by those shareholders present in person or
represented by proxy at the meeting

No
effect on this
proposal

No
effect on this
proposal

 
* In
accordance with the Company’s current resignation policy, in an election where the only nominees are those recommended by the Board
of Directors, any

incumbent director who is nominated for re-election and who receives a greater number of WITHHOLD votes than FOR votes
for the director’s election must
promptly tender a resignation to the Board of Directors.
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