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Prospectus Supplement
(To Prospectus dated February 28, 2018)

6,700,000 Shares

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).”
S-ii
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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.
S-iii
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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;
S-iv
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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 cyberrelated 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;
S-v
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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.
S-vi
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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
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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
Growth Rate

Year

2019
2018
2017
2016
2015

2.1%
2.3%
1.1%
1.6%
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
Supplement

6,700,000 shares

Common Stock to be Outstanding Immediately
Before this Offering

245,154,699 shares(1)

Common Stock to be Outstanding Immediately
After the Offering

245,154,699 shares(1)(2)

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

(2)

(3)

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

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

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

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

Dividend Policy

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.”

Transfer Agent and Registrar

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

Accounting Treatment

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.

Conflicts of Interest

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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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.
Risk Factors

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 antidilution 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 TEUs) 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;

•

Our Current Reports on Form 8-K filed with the SEC on January 16, 2020, February 3, 2020, February 27, 2020 (solely Item 8.01 and
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 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 whollyowned 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. Forwardlooking 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;
2
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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 cyberrelated 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 Customer Growth Rate

2017
2016
2015
2014
2013

1.1%
1.6%
1.9%
1.3%
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:
2017

Ratio of earnings to fixed charges
Ratio of earnings to combined fixed charges and preferred stock dividends

3.90
3.90

Year Ended December 31,
2016
2015
2014

4.17
4.17

4.15
4.15

4.05
4.05

2013

3.79
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;
7
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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 antitakeover 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 25I 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 25J of the PBCL requires the continuation of certain labor contracts relating to business operations owned at the time of a controlshare 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
9

Table of Contents

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.
10

Table of Contents

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; (l) 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:
•

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.

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).
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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.
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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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