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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 notes
pursuant to this prospectus supplement and the accompanying prospectus.

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of the notes 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 notes. 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 underwriters 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 underwriters 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 underwriters are offering to sell the notes or seeking offers to buy the notes 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 notes. 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 notes 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 Gas 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 Gas 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 Gas Acquisition.

The unaudited pro forma consolidated combined statement of net income for the year ended December 31, 2020 included or incorporated by reference
in this prospectus supplement and the accompanying prospectus gives pro forma effect to the Peoples Gas Acquisition and certain related transactions as if
we had completed such transactions as of January 1, 2020, unless otherwise specified. The unaudited pro forma consolidated combined balance sheet as of
December 31, 2020 is not presented in this prospectus supplement or the accompanying prospectus because Peoples is reflected in our historical
consolidated balance sheet as of December 31, 2020. The unaudited pro forma consolidated combined statement of net income for the year ended
December 31, 2020 included in our Current Report on Form 8-K filed with the U.S. Securities and Exchange Commission (the “SEC”) on April 15, 2021,
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 notes in this offering. Moreover, the unaudited pro forma consolidated combined statement of net income for the year ended December 31,
2020 included in our Current Report on Form 8-K filed with the SEC on April 15, 2021 has been calculated on the basis of assumptions made by our
management at the time such information was prepared.

As a result, purchasers of notes 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 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,” “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:

2« 2« 2 3

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;

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;
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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;
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
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 the notes 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 notes, 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, 2020, filed with the SEC on March 1, 2021, 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 notes. 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 notes.
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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.

S-vii



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 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 67% of income for our regulated water
segment in 2020.

On March 16, 2020, we completed our 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., expanding the Company’s
regulated utility business to include natural gas distribution. This acquisition is referred to as the “Peoples Gas Acquisition,” and collectively these
businesses are referred to as “Peoples.” Peoples serves approximately 750,000 gas utility customers in western Pennsylvania, West Virginia, and
Kentucky.

The descriptions of our business and operations, financial results, and operational data included in this prospectus supplement do not include
historical results for Peoples prior to the acquisition date of March 16, 2020.

Our growth in revenues over the past five years is primarily a result of the 2020 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
2020 42.9%
2019 2.1%
2018 2.3%
2017 1.1%
2016 1.6%
2015 1.9%
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In 2020, 2019, and 2018, our customer count increased by 772,099, 21,108, and 22,741 customers, respectively, primarily due to the addition of
approximately 750,000 natural gas utility customers from the Peoples Gas Acquisition, water and wastewater utility systems that we acquired, and
organic growth. Overall, for the five year period of 2016 through 2020, 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, 2020, our utility customer base
including customers associated with utility system acquisitions and dispositions increased from 957,866 at January 1, 2016 to 1,798,803 at
December 31, 2020.

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.

COVID-19

For information regarding the COVID-19 pandemic and its impact on our business, see our Annual Report on Form 10-K that was filed on March 1,
2021.
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THE OFFERING

The following summary describes certain terms of the notes and may not contain all of the information that may be important to you. Certain of the
terms and conditions described below are subject to important limitations and exceptions. The “Description of the Notes” section of this prospectus
supplement contains a more detailed description of the terms and conditions of the notes. 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.

Notes Offered $400,000,000 aggregate principal amount of 2.400% Senior Notes due 2031.
Maturity May 1, 2031.

Interest Rate 2.400% per year, accruing from April 19, 2021.

Interest Payment Dates May 1 and November 1 of each year, beginning November 1, 2021.

Ranking The notes will be our general unsecured senior obligations and will rank equally in right of
payment with all of our other existing and future unsecured senior indebtedness and
guarantees. The notes will rank senior to all of our existing and future indebtedness, if any,
that is subordinated to the notes. The notes will be effectively subordinated to any secured
indebtedness we have or may incur (to the extent of the collateral securing such secured
indebtedness) and will be structurally subordinated to all indebtedness and other liabilities of
our subsidiaries.

We conduct our operations primarily through our subsidiaries and substantially all of our
consolidated assets are held by our subsidiaries.

As of December 31, 2020, on an as adjusted basis after giving effect to the issuance of the
notes offered hereby:

Essential Utilities would have had approximately $2,625 million of indebtedness
outstanding, of which none would have been secured indebtedness; and

our subsidiaries would have had a total of approximately $7,746 million of
outstanding liabilities, including indebtedness, owed to non-affiliated third parties.

As of December 31, 2020, on an actual basis, our subsidiaries had a total of approximately
$7,796 million of outstanding liabilities, including indebtedness, owed to non-affiliated third
parties.

See “Description of the Notes—Ranking” and “—Recent Developments.”
Optional Redemption At our option, we may redeem some or all of the notes at any time at the redemption price for

the notes described in this prospectus supplement. See “Description of the Notes—Optional
Redemption.”
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Certain Covenants

Use of Proceeds

Trustee, Registrar and Paying Agent

Governing Law

Risk Factors

Conflicts of Interest

The notes and the related indenture do not contain any financial or other similar restrictive
covenants. However, we will be subject to the covenant described under the caption
“Description of the Notes—Consolidation, Merger and Conveyance of Assets as an Entirety.”

We estimate that the net proceeds from this offering, after deducting underwriting discounts
and estimated offering expenses, will be approximately $395.5 million.

We intend to use the net proceeds from this offering to repay $50.0 million of borrowings
under our Aqua PA Revolving Credit Facility (as defined under “Use of Proceeds”) and
$345.5 million of borrowings under our Essential Revolving Credit Facility (as defined under
“Use of Proceeds”). In the future, we may use the available capacity under our Revolving
Credit Facilities (as defined under “Use of Proceeds™) for general corporate purposes,
including for working capital, capital expenditures or water and wastewater utility
acquisitions. See “Use of Proceeds.”

U.S. Bank N.A.

The indenture is, and the notes will be, governed by and construed in accordance with the
laws of the State of New York.

Investing in the notes 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 the notes.

We intend to use the net proceeds from this offering to repay borrowings under our Revolving
Credit Facilities. Respective affiliates of Barclays Capital Inc., Morgan Stanley & Co. LLC,
Wells Fargo Securities, LLC and certain of the other underwriters are lenders under one or
more of our Revolving Credit Facilities and may receive at least 5% of the net proceeds of this
offering. Consequently, each such underwriter is deemed to have a conflict of interest within
the meaning of Rule 5121 of the Financial Industry Regulatory Authority, Inc. (“FINRA”).
This offering will therefore be conducted in compliance with the applicable provisions of
FINRA Rule 5121, and no such underwriter will confirm any sales to any account over which
it exercises discretionary authority without the specific written approval of the transaction
from the account holders. Pursuant to FINRA Rule 5121(a)(1)(C), the appointment of a
“qualified independent underwriter” is not required in connection with this offering as the
notes will be investment grade-rated by one or more nationally recognized statistical rating
agencies. See “Use of Proceeds” and “Underwriting (Conflicts of Interest).”
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RISK FACTORS

Investing in the notes 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 notes. 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 notes.

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” and sections in our Annual Report on Form 10-K
for our fiscal year ended December 31, 2020, filed with the SEC on March 1, 2021, 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 this Offering and the Notes

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 Gas Acquisition been completed on the date 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 Gas 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 Gas Acquisition been completed as of the date assumed for purposes of that information, nor do they reflect the financial
position or results of operations of the combined company following the Peoples Gas 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 Gas 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.

As aresult 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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Our ability 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 meet our debt and other obligations depends almost entirely on cash flows from our subsidiaries and, in
the short term, our ability to raise capital from external sources. In the long term, cash flows from our 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 principal and interest on its debt (including the notes offered hereby), to pay dividends on its common stock, to settle, repurchase
or redeem its debt (including the amortizing notes components of our tangible equity units (“TEUs”)) or other securities (including the purchase contracts
components of our TEUs), or to satisfy its other obligations). In addition, notwithstanding our 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 such
subsidiaries and other entities to distribute funds or provide loans sufficient to enable us to meet our debt and other obligations, including obligations under
the notes, and to pay dividends.

The notes are structurally subordinated to the liabilities of our subsidiaries.

The notes will be exclusively obligations of Essential Utilities and not of any of its subsidiaries. Therefore, the notes will be structurally subordinated
to all existing and future indebtedness and other liabilities of our subsidiaries. Any right of Essential Utilities to receive assets of any of its subsidiaries
upon the liquidation or reorganization thereof, and the consequent right of the holders of the notes to receive the proceeds of those assets, will be effectively
subordinated to the claims of that subsidiary’s creditors, except to the extent that Essential Utilities is itself recognized as a creditor of such subsidiary. If
Essential Utilities is recognized as a creditor of such subsidiary, the claims of Essential Utilities would still be effectively subordinated to any secured
indebtedness to the extent of the collateral of that subsidiary securing such indebtedness. As of December 31, 2020, on an as adjusted basis after giving
effect to the issuance of the notes offered hereby, (i) Essential Utilities would have had approximately $2,625 million of indebtedness outstanding, of which
none would have been secured indebtedness and (ii) our subsidiaries would have had a total of approximately $7,746 million of outstanding liabilities,
including indebtedness, owed to non-affiliated third parties. As of December 31, 2020, on an actual basis, our subsidiaries had a total of approximately
$7,796 million of outstanding liabilities, including indebtedness, owed to non-affiliated third parties. The indenture that will govern the notes will not
restrict our subsidiaries’ ability to incur additional indebtedness or other liabilities.

The indenture that will govern the notes does not prohibit us or our subsidiaries from incurring additional indebtedness in the future, and the limited
covenants that will be included in the indenture that will govern the notes will not provide protection against other important corporate events and may
not protect your investment.

As of December 31, 2020, on an actual basis, we had $5,630.2 million of long-term debt outstanding on a consolidated basis and, on an as adjusted
basis after giving effect to the issuance of the notes offered hereby, would have had approximately $5,684.8 million of long-term debt outstanding. Despite
our current debt levels, we may be able to incur substantially more debt in the future. The indenture that will govern the notes does not prohibit us from
incurring additional indebtedness in the future, including additional secured indebtedness that would be effectively senior to the notes to the extent of the
value of the collateral securing such indebtedness. The indenture that will govern the notes will also permit unlimited additional borrowings by our
subsidiaries that would be structurally senior to the notes. Our incurrence of additional debt may have important consequences for you as a holder of the
notes, including making it more difficult for us to satisfy our obligations with respect
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to the notes, a loss in the market value of your notes and a risk that the credit ratings of the notes are downgraded or withdrawn, which could negatively
impact the price of the notes. See “—Our credit ratings may not reflect all risks of an investment in the notes.”

In addition, the indenture will not contain any restrictive covenants limiting our ability to make investments, pay dividends or make payments on
junior or other indebtedness, requiring us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity (and,
accordingly, does not protect holders of the notes in the event that we experience significant adverse changes in our financial condition or results of
operations) or restricting our ability to repurchase or prepay our securities or to enter into highly leveraged transactions. We could engage in many types of
transactions, such as certain acquisitions, refinancings or recapitalizations, that could substantially affect our capital structure and the value of the notes.

The notes will be subject to the prior claims of any secured creditors, and if a default occurs, we may not have sufficient funds to fulfill our obligations
under the notes.

The notes are unsecured obligations, ranking equally with our senior unsecured indebtedness and effectively junior to any secured indebtedness we
may incur. The indenture that will govern the notes will not restrict our or our subsidiaries’ ability to incur additional secured debt and, if we do incur
additional secured debt, our assets securing any such indebtedness will be subject to prior claims by our secured creditors. In the event of the bankruptcy,
insolvency, liquidation, reorganization, dissolution or other winding up of Essential Utilities, our assets that secure debt will be available to pay obligations
on the notes only after all debt secured by those assets has been repaid in full. Holders of the notes will participate in any remaining assets ratably with all
of Essential Utilities’ other unsecured and unsubordinated creditors, including trade creditors. If there are not sufficient assets remaining to pay all these
creditors, then all or a portion of the notes then outstanding would remain unpaid. As of December 31, 2020, on an as adjusted basis after giving effect to
the issuance of the notes offered hereby, Essential Utilities would have had no secured indebtedness. However, see “—The notes are structurally
subordinated to the liabilities of our subsidiaries.”

Our credit ratings may not reflect all risks of an investment in the notes.

The notes are expected to be rated by at least two nationally recognized statistical rating organizations. The ratings of the notes may not reflect the
potential impact of all risks related to structure and other factors on any trading market for, or trading value of, the notes. In addition, real or anticipated
changes in our credit ratings will generally affect any trading market for, or trading value of, the notes. A credit rating is not a recommendation to buy, sell
or hold securities and may be revised or withdrawn by the rating agency at any time. A credit rating may not remain for any given period of time or a credit
rating may be lowered or withdrawn by the relevant rating agency if, in its judgment, circumstances so warrant. In the event that a credit rating assigned to
the notes or to us is subsequently lowered for any reason, no person or entity is obliged to provide any additional support or credit enhancement with
respect to the notes, and the market value of the notes is likely to be adversely affected.

An active trading market may not develop for the notes.

The notes will be a new issue of securities for which currently there is no established trading market. We do not intend to apply for the listing of the
notes on any securities exchange or for quotation of the notes on any dealer quotation system. A trading market may not develop for the notes. Even if a
market for the notes does develop, there may not be liquidity in that market or the notes might trade for less than their original value or face amount. The
liquidity of any market for the notes will depend on the number of holders of the notes, the interest of securities dealers in making a market in the notes and
other factors. If a liquid market for the notes does not develop, you may be unable to resell the notes for a long period of time, if at all. This means you may
not be able to readily convert your notes into cash, and the notes may not be accepted as collateral for a loan.
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Even if a market for the notes develops, trading prices could be higher or lower than the initial offering price. The price of the notes will depend on
many factors, including prevailing interest rates, our operating results and the market for similar securities. Declines in the market prices for debt securities
generally may also materially and adversely affect the liquidity of the notes, independent of our financial performance.

If an active trading market does develop, many factors could adversely affect the market price of the notes.

The market price of the notes will depend on many factors, including:
ratings on our debt securities assigned by the credit rating agencies;
the market demand for securities similar to the notes and the interest of securities dealers in making a market for the notes;
the number of holders of the notes;
the prevailing interest rates being paid by other companies similar to us;
our financial condition, financial performance and future prospects;
the market price of our common stock;
the prospects for companies in our industry generally; and
the overall condition of the financial markets.

Historically, the market for investment grade debt has been subject to disruptions that have caused volatility in prices of securities similar to the notes.
It is possible that the market for the notes will be subject to disruptions. Any disruptions may have a negative effect on holders of the notes.

The notes may not be a suitable investment for all investors.

You must determine the suitability of your investment in light of your own circumstances. In particular, you should (1) have sufficient knowledge and
experience to make a meaningful evaluation of the notes, the merits and risks of investing in the notes and the information contained or incorporated by
reference in this prospectus supplement and the accompanying prospectus; (2) have access to, and knowledge of, appropriate analytical tools to evaluate, in
the context of your particular financial situation, an investment in the notes and the impact the notes will have on your overall investment portfolio;

(3) have sufficient financial resources and liquidity to bear all of the risks of an investment in the notes; (4) understand thoroughly the terms of the notes
and be familiar with the behavior of any relevant indices and financial markets; and (5) be able to evaluate (either alone or with the help of a financial
adviser) possible scenarios for economic, interest rate and other factors that may affect your investment and your ability to bear the applicable risks.

We may redeem the notes at our option, which may adversely affect your return on the notes.

The notes are redeemable at our option, and we may, therefore, choose to redeem all or part of the notes at any time prior to the maturity date,
including at times when prevailing interest rates are relatively low. In the event that we redeem the notes prior to maturity, you may not be able to reinvest
the proceeds you receive from the redemption in a comparable security at an effective interest rate as high as the interest rate on your notes being
redeemed.
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USE OF PROCEEDS

We estimate that the net proceeds to us from this offering will be approximately $395.5 million (after deducting underwriting discounts and our
estimated offering expenses). We intend to use the net proceeds from this offering to repay $50.0 million of borrowings under the Amended and Restated
Credit Agreement among our subsidiary, Aqua Pennsylvania, Inc., and PNC Bank, National Association, Citizens Bank of Pennsylvania, TD Bank, N.A.,
and Huntington National Bank, dated as of November 17, 2016, which has a maturity date of November 5, 2021 (as amended and supplemented, the “Aqua
PA Revolving Credit Facility”) and $345.5 million of borrowings under the Revolving Credit Agreement, dated December 5, 2018, between Essential
Utilities and PNC Bank, National Association, CoBank, ACB, Bank of America, N.A., Barclays Bank PLC, Citizens Bank, N.A., Morgan Stanley Bank,
N.A., MUFG Bank, Ltd., Royal Bank of Canada, The Huntington National Bank, and Wells Fargo Bank, N.A., which has a maturity date of December 5,
2023 (as amended, the “Essential Revolving Credit Facility” and, together with the Aqua PA Revolving Credit Facility, the “Revolving Credit Facilities”).
For the year ending December 31, 2020, the average cost of borrowing under the Aqua PA Revolving Credit Facility was 1.12%. For the year ending
December 31, 2020, the average cost of borrowing under the Essential Revolving Credit Facility was 1.62%. In the future, we may use the available
capacity under our Revolving Credit Facilities for general corporate purposes, including for working capital, capital expenditures or water and wastewater
utility acquisitions.

Net proceeds from this offering that are not immediately used for these purposes may be held in cash or invested temporarily in cash equivalents,
short-term investment-grade securities or similar instruments.

Affiliates of certain of the underwriters are lenders under our Revolving Credit Facilities and will receive a portion of the net proceeds of this offering.
See “Underwriting (Conflicts of Interest).”
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CAPITALIZATION

The following table sets forth our consolidated cash and cash equivalents, loans payable and capitalization as of December 31, 2020:
on an actual basis; and

on an as adjusted basis to give effect to the issuance of the notes offered hereby.

The following data are qualified in their entirety by our financial statements and related notes and other information incorporated by reference in this
prospectus supplement and the accompanying prospectus. This table should be read in conjunction with “Prospectus Supplement Summary,” “Risk
Factors,” “Use of Proceeds,” and our consolidated financial statements and related notes incorporated by reference in this prospectus supplement and the
accompanying prospectus, and the other information contained in the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus.

As of December 31, 2020
(in thousands of dollars, except for per share amounts) Actual As Adjusted
Cash and cash equivalents(l)(z) $ 4,827 $ 4,827
Loans payable(® $ 78,198 $ 28,198
Long-term Debt:
Long-term debt of subsidiaries®(®) $ 3,014,280 $ 3,014,280
Unsecured notes payable(®) 2,230,963 2,230,963
Essential Revolving Credit Facility(® 385,000 39,510
Notes offered hereby — 400,000
Total long-term debt 5,630,243 5,684,753
Less: current portion 84,353 84,353
Less: debt issuance costs 38,146 42,656
Long-term debt, excluding current portion, net of debt issuance costs 5,507,744 5,557,744
Equity:
Preferred stock, $1.00 par value (1,770,819 shares authorized, none issued) — —
Common stock, $0.50 par value (600,000,000 shares authorized; 248,571,355 issued, Actual and As Adjusted)(7) 124,285 124,285
Capital in excess of par value(”) 3,379,057 3,379,057
Retained earnings 1,261,862 1,261,862
Treasury stock, at cost (81,327) (81,327)
Total stockholders’ equity 4,683,877 4,683,877
Total capitalization $ 10,191,621 $ 10,241,621

(1) Actual and As Adjusted excludes the impact of our quarterly cash dividend of $0.2507 per share announced on April 14, 2021, which is payable June
1, 2021 to all shareholders of record on May 14, 2021. Based on 245,636,516 shares of common stock outstanding as of April 9, 2021, the quarterly
dividend would amount to approximately $61.6 million.

(2) Actual and As Adjusted excludes amounts related to the issuance by our subsidiary, Aqua Ohio, Inc. (“Aqua Ohio”), of $50.0 million principal amount
of 2.37% first mortgage bonds due 2031 and $50.0 million principal amount of 3.35% first mortgage bonds due 2051 (collectively, the “2021 First
Mortgage Bonds”). Each of the 2021 First Mortgage Bonds was issued on April 15, 2021, and Aqua Ohio intends to use the net proceeds of the 2021
First Mortgage Bonds issuance for general corporate purposes, including repayment of existing indebtedness.
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Loans payable are classified as a component of our current liabilities. As of April 13, 2021, we had borrowings of $68.5 million under the Aqua PA
Revolving Credit Facility and had $31.5 million of unused borrowing capacity. The As Adjusted amount reflects the repayment of $50.0 million of
borrowings under the Aqua PA Revolving Credit Facility, which is included in Long-term debt of subsidiaries, using a portion of the net proceeds from
this offering. For further information regarding the terms of the Aqua PA Revolving Credit Facility, see our Annual Report on Form 10-K for the year
ended December 31, 2020. While we intend to use net proceeds from this offering to repay borrowings under our Aqua PA Revolving Credit Facility,
we may at any time reborrow under such facility, subject to available capacity and compliance with certain conditions.

Includes current portion of long-term debt, Actual and As Adjusted.

Such amounts include $60.5 million amortizing notes at 3.00% due 2022, $500.0 million of notes at 2.704% due 2030, $1,125.0 million of notes
ranging from 3.01% to 3.59% and due 2029 through 2050, $500.0 million of 4.276% senior notes due 2049 and $45.5 million of notes ranging from
5.64% to 5.95% and due 2020 through 2034. Includes current portion of long-term debt.

As of April 13, 2021, we had borrowings of $440.0 million and had $23.5 million in issued letters of credit outstanding under the Essential Revolving
Credit Facility and had $536.5 million of unused borrowing capacity. The As Adjusted amount reflects the repayment of $345.5 million of borrowings
under the Essential Revolving Credit Facility using a portion of the net proceeds from this offering. For further information regarding the terms of the
Essential Revolving Credit Facility, see our Annual Report on Form 10-K for the year ended December 31, 2020. While we intend to use net proceeds
from this offering to repay borrowings under our Essential Revolving Credit Facility, we may at any time reborrow under such facility, subject to
available capacity and compliance with certain conditions.

Share numbers and amounts do not reflect shares of our common stock issuable upon settlement of the purchase contracts component of our TEUs,
shares of our common stock reserved for issuance upon exercise of stock options outstanding, shares of our common stock reserved for issuance upon
vesting of our time based restricted stock units (including reinvested dividends), shares of our common stock reserved for issuance upon the vesting of
our performance based restricted stock units or performance share units or additional shares we may issue under our dividend reinvestment program,
employee stock purchase plan or 401(k) savings plans.



DESCRIPTION OF THE NOTES

The notes will be a series of our senior debt securities issued under an indenture, dated as of April 23, 2019 (as amended and supplemented to date, the
“base indenture”) between Essential Utilities, as issuer, and U.S. Bank N.A., as trustee (the “trustee”), and a related supplemental indenture, between
Essential Utilities, as issuer, and the trustee, to be dated the date of first issuance of the notes (collectively referred to herein as the “indenture”). In this
section and under the caption “Description of Debt Securities” in the accompanying prospectus, references to “Essential Utilities”, the “Company,” “we,”
“us” and “our” mean Essential Utilities, Inc. excluding its subsidiaries and affiliates, unless otherwise expressly stated or the context otherwise requires.

The summary of selected provisions of the notes and the indenture appearing below supplements, and to the extent inconsistent, supersedes and
replaces, the description of the general terms and provisions of the senior debt securities and the indenture contained in the accompanying prospectus. This
summary is not complete and is qualified by reference to provisions of the notes and the indenture. Forms of the notes and the indenture have been or will
be filed with the SEC as an exhibit to a current report on Form 8-K in connection with this offering, and you may obtain copies as described under “Where
You Can Find Additional Information; Incorporation of Certain Documents by Reference” in this prospectus supplement.

Interest Rate and Maturity

The notes will bear interest at the rate of 2.400% per year, computed on the basis of a 360-day year of twelve 30-day months. Interest on the notes will
accrue from April 19, 2021 and will be payable semi-annually in arrears on May 1 and November 1 of each year, beginning on November 1, 2021, to the
holders of 