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PRELIMINARY PROXY STATEMENT
SUBJECT TO COMPLETION DATED MARCH 17, 2015

AMERICAN WATER WORKS COMPANY, INC.

[March 27], 2015

Dear American Water Stockholder:

I am pleased to invite you to attend American Water’s 2015 Annual Meeting of Stockholders on Friday, May 15, 2015.
The meeting will be held at 10:00 a.m., Eastern Daylight Time, at The Mansion, 3000 Main Street, Voorhees, New
Jersey 08043. For your convenience, we are providing a live webcast (audio only) of the meeting at
www.amwater.com. Instructions on accessing the webcast are explained in detail on page 2.

The materials accompanying this letter include a formal notice of the meeting and the proxy statement. The proxy
statement provides information on, among other things, American Water’s corporate governance, the Company’s
executive compensation program, and the matters to be voted on at the meeting. We believe that matters addressed in
the proxy statement reflect American Water’s commitment to strong governance processes, including independent and
active board oversight, accountability to stockholders, transparent disclosure and compliance with regulatory
responsibilities.

The American Water board of directors’ commitment to sound corporate governance is illustrated by a number of
practices adopted in recent years:

·Our Chairman of the Board is an independent director;
·We have instituted a majority vote standard for election of directors;
·We have a policy mandating independence for the Compensation Committee’s compensation consultant;
·We have an annual advisory vote to approve our executive compensation; and
·Stockholders have direct and confidential access to the board of directors through our email address:
contacttheboard@amwater.com

We believe that these steps, and other effective governance practices described in this proxy statement, as well as
American Water’s largely performance-based executive compensation program, exhibit our proactive approach to
governance. We encourage you to learn more about our governance practices by reading the proxy statement and
visiting the Investor Relations page on our website at www.amwater.com.

It is important that your shares be represented and voted at the Annual Meeting regardless of the size of your holdings.
Whether or not you plan to attend the Annual Meeting, we encourage you to vote your shares in advance of the
Annual Meeting by using one of the methods described in the accompanying proxy materials.

We will set aside time at the meeting for discussion of each item of business, and American Water’s management will
report on the Company’s performance during the last fiscal year and respond to questions from stockholders. If you
will need special assistance at the meeting because of a disability, please contact Michael A. Sgro, Senior Vice
President, General Counsel and Secretary, American Water Works Company, Inc., 1025 Laurel Oak Road, Voorhees,
New Jersey 08043, or Investor Relations via email at aw.investorrelations@amwater.com or by telephone at
(877) 310-7174.

Thank you for your support and continued interest in American Water.
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Sincerely,

George MacKenzie
Chairman of the Board
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PRELIMINARY PROXY STATEMENT
SUBJECT TO COMPLETION DATED MARCH 17, 2015

American Water Works Company, Inc.

1025 Laurel Oak Road

Voorhees, New Jersey 08043

NOTICE OF

2015 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 15, 2015

The Annual Meeting of Stockholders of American Water Works Company, Inc. (the “Company”) will be held at The
Mansion, 3000 Main Street, Voorhees, New Jersey 08043, on Friday, May 15, 2015, at 10:00 a.m., Eastern Daylight
Time to consider and take action on the following:

1.election to the board of directors of the nine (9) nominees named in the accompanying proxy statement for terms
expiring at the 2016 Annual Meeting of Stockholders or until their successors are duly elected and qualified;

2.ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2015;

3.an advisory vote to approve the compensation of our named executive officers;
4.re-approval of the material terms of the performance goals set forth in the American Water Works Company, Inc.

2007 Omnibus Equity Compensation Plan to allow certain equity grants under the plan to continue to be deductible
under Section 162(m) of the Internal Revenue Code;

5.approval of the material terms of the performance goals set forth in the American Water Works Company, Inc.
Annual Incentive Plan to allow certain incentive awards under the plan to be deductible under Section 162(m) of the
Internal Revenue Code;

6.adoption of an amendment to our bylaws establishing the courts located within the State of Delaware as the
exclusive forum for the adjudication of certain legal actions; and

7.such other business, if any, as may properly be brought before the meeting or any adjournment or postponement of
the meeting.

The Company’s board of directors has no knowledge of any other business to be transacted at the 2015 Annual
Meeting.  Only holders of record of our outstanding common stock as of the close of business on March 17, 2015, are
entitled to notice of and to vote at the 2015 Annual Meeting.

By Order of the Board of Directors
Michael A. Sgro
Senior Vice President, General Counsel and
Secretary

[March 27, 2015]

Your vote is very important to us. Whether or not you plan to attend the Annual Meeting, we encourage you to read
this proxy statement and submit your proxy or voting instructions as soon as possible. It is important that your shares
of common stock be represented on the important issues presented at the meeting and we encourage you to vote in the
method that best suits you. If you are unable to join us in Voorhees on May 15, 2015, you will have the ability to
participate and cast your vote electronically on the Internet during the meeting at
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www.virtualshareholdermeeting.com/awk2015. Investors will also be able to hear a live audio-only webcast of the
meeting by visiting our Investor Relations website at www.amwater.com. For specific instructions on how to vote
your shares, please refer to the instructions on the Notice of Internet Availability of Proxy Materials you received in
the mail (or, if you received printed proxy materials, on the enclosed proxy card), and the section entitled “Questions
and Answers about the Annual Meeting and Voting” beginning on page 1 of this proxy statement.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL
MEETING TO BE HELD ON MAY 15, 2015: The proxy statement and 2014 Annual Report (which includes our
annual report on Form 10-K for the year ended December 31, 2014) are available at the Investor Relations section of
the Company’s web site at www.amwater.com.
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PRELIMINARY PROXY STATEMENT

SUBJECT TO COMPLETION DATED MARCH 17, 2015

AMERICAN WATER WORKS COMPANY, INC.

1025 Laurel Oak Road

Voorhees, New Jersey 08043

PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Our board of directors is soliciting your proxy to vote at our 2015 Annual Meeting of Stockholders and at any
reconvened or rescheduled meeting following any adjournment or postponement of the Annual Meeting). This proxy
statement contains important information for you to consider when deciding how to vote on the matters brought before
the Annual Meeting. Please read it carefully.

In accordance with rules of the U.S. Securities and Exchange Commission, which we refer to as the “SEC,” most of our
stockholders are receiving a Notice of Internet Availability of Proxy Materials, which we refer to as the “Notice,” rather
than a printed copy of our proxy materials. Our proxy materials consist of this proxy statement, a proxy card and our
annual report to stockholders, which includes our Form 10-K for the year ended December 31, 2014, and a letter from
our President and CEO. We are making these materials available to our stockholders beginning on or about
[March 27], 2015.  In this regard, we intend to mail our definitive proxy statement to our stockholders on or about
March 27, 2015. More information is provided in the following set of questions and answers, including information on
how to receive by mail, free of charge, paper copies of the proxy materials.

When and where will the Annual Meeting be held?

The date, time and place of our 2015 Annual Meeting of Stockholders are set forth below:

DATE: Friday, May 15, 2015

TIME: 10:00 a.m. (Eastern Daylight Time)

PLACE: The Mansion

3000 Main Street

Voorhees, New Jersey 08043
What is the purpose of the Annual Meeting?

At the Annual Meeting, stockholders will consider and take action upon the matters outlined in the Notice of Meeting:
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·Proposal 1 - election to the board of directors of the nine (9) nominees named in the proxy statement for terms
expiring at the 2016 Annual Meeting of Stockholders or until their successors are duly elected and qualified;

·Proposal 2 - ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2015;

·Proposal 3 - an advisory vote to approve the compensation of our named executive officers;
·Proposal 4 - re-approval of the material terms of the performance goals set forth in the American Water Works
Company, Inc. 2007 Omnibus Equity Compensation Plan to allow certain equity grants under the plan to continue to
be deductible under Section 162(m) of the Internal Revenue Code;

·Proposal 5 - approval of the material terms of the performance goals set forth in the American Water Works
Company, Inc. Annual Incentive Plan to allow certain incentive awards under the plan to be deductible under Section
162(m) of the Internal Revenue Code;

·Proposal 6 - adoption of an amendment to our bylaws to provide that the courts located within the State of Delaware
will serve as the exclusive forum for the adjudication of certain legal actions; and

·such other business, if any, as may properly be brought before the meeting or any adjournment or postponement of
the meeting.

1
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American Water’s management will also report on the Company’s performance during the last fiscal year and respond
to questions from stockholders.

Who is entitled to vote at the Annual Meeting?

Stockholders of record who owned American Water common stock at the close of business on March 17, 2015, the
record date, are entitled to vote. As of the record date, there were 179,907,031 shares of American Water common
stock outstanding.

What is required to attend the Annual Meeting?

You will need an admission card and appropriate photo identification to enter the Annual Meeting. To obtain an
admission card, which will be mailed to you prior to the meeting, please follow the advance registration instructions
on the back inside cover of this proxy statement. If your shares are not registered in your own name, you must
provide, at the entrance to the Annual Meeting, evidence of your stock ownership as of March 17, 2015. You can
obtain this evidence from your bank or brokerage firm, typically in the form of your most recent monthly statement.
We reserve the right to deny admittance to anyone who cannot adequately show proof of share ownership as of the
record date. No cameras, recording equipment, large bags, briefcases or packages will be permitted into the 2015
Annual Meeting.

To attend the Annual Meeting on the Internet, visit www.virtualshareholdermeeting.com/awk2015. To enter the
meeting and vote, you must use your 12-digit Control Number printed on your proxy card. Stockholders of record will
be able to vote their shares electronically. Questions submitted online, but not answered during the meeting, will be
addressed within the next business day following the meeting.

If you have a disability, we can provide reasonable assistance to help you participate in the meeting. If you plan to
attend the meeting and require assistance, please contact Michael A. Sgro, Senior Vice President, General Counsel
and Secretary, American Water Works Company, Inc., 1025 Laurel Oak Road, Voorhees, New Jersey, 08043, or
Investor Relations by email at aw.investorrelations@amwater.com or by telephone at (877) 310-7174, at least one
week prior to our meeting.

Will there be a public webcast of the Annual Meeting?

Yes. The Annual Meeting will be webcast, in audio-only format, live to the public via the Internet on Friday, May 15,
2015, beginning at 10:00 a.m., Eastern Daylight Time. Accessing the webcast will enable you to hear the speakers on
a live basis.

The webcast may be accessed on our website at www.amwater.com. Click on “Investors Relations” at the top of the
page, and follow the Annual Meeting webcast link under Upcoming Events. Minimum requirements to listen to this
broadcast online are: Windows Media Player software, downloadable at
www.microsoft.com/windows/windowsmedia/download/default.asp, and at least a 28K connection to the Internet.

To listen to the live webcast, please go to the website at least 30 minutes early to download and install any necessary
software. If you plan to listen online, we suggest that you test your computer’s access to Windows Media Player by
visiting the above URL one week prior to the meeting date.

If you are unable to listen online during the meeting, the event will be archived on the Company’s website at the same
website address through June 15, 2015.

What are the board of directors’ recommendations regarding the matters to be acted on at the Annual Meeting?

Edgar Filing: American Water Works Company, Inc. - Form PRE 14A

12



The board of directors recommends a vote:

·FOR Proposal 1 - the election of nine (9) director nominees named in this proxy statement for terms expiring at the
2016 Annual Meeting or until their successors are duly elected and qualified;

·FOR Proposal 2 -  the ratification of the selection of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2015;

·FOR Proposal 3 -  the approval, on an advisory basis, of the compensation of our named executive officers;
·FOR Proposal 4 -  the re-approval of the material terms of the performance goals set forth in the American Water
Works Company, Inc. 2007 Omnibus Equity Compensation Plan to allow certain equity grants under the plan to
continue to be deductible under Section 162(m) of the Internal Revenue Code;

2
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·FOR Proposal 5 -  the approval of the material terms of the performance goals set forth in the American Water Works
Company, Inc. Annual Incentive Plan to allow certain incentive awards under the plan to be deductible under Section
162(m) of the Internal Revenue Code; and

·FOR Proposal 6 – the adoption of an amendment to our bylaws to provide that the courts located within the State of
Delaware will serve as the exclusive forum for the adjudication of certain legal actions.

What is e-proxy, and why is American Water using it?

E-proxy is the informal name for a process permitted by SEC rules. Under this process, a company can make its proxy
materials available to some or all of its stockholders over the Internet, instead of mailing paper copies of the proxy
materials to every stockholder. We are using e-proxy to distribute proxy materials to some of our stockholders
because it will reduce our printing and mailing costs and reduce the consumption of paper and other resources.

How do I access the proxy materials on the Internet?

A Notice has been mailed to some of our stockholders. The Notice has instructions on how to access our proxy
materials on the Internet.

I received the Notice, but I prefer to read my proxy materials on paper—can I get paper copies?

Yes. The Notice has instructions on how to request paper copies by telephone, e-mail or on the Internet. We will send,
free of charge, printed materials by first class mail within three business days of receiving your request, either directly
or through your bank or broker. If you so indicate in your request, you also will receive the materials in paper form
with respect to future stockholder meetings.

I previously consented to the electronic delivery of proxy materials—will I continue to receive them via e-mail?

Yes. If you have already elected to receive proxy materials electronically, you will continue to receive them that way.

How many votes do I have?

Each outstanding share of American Water common stock is entitled to one vote. The number of shares you own is
reflected on your proxy card.

Is there a difference between holding shares “of record” and holding shares in “street name”?

Yes. If your shares are registered directly in your name, you are considered to be the stockholder “of record” with
respect to those shares, and either the Notice or paper copies of the proxy materials are being sent directly to you by
American Water. If your shares are held in the name of a bank or broker, then you are considered to hold those shares
in “street name.” In that case, the Notice is being sent to you or paper copies of the proxy materials are being forwarded
to you by or on behalf of your bank or broker.

How many votes must be present to hold the Annual Meeting?

A quorum of shares outstanding is necessary to hold a valid meeting. The presence at the meeting, in person or by
proxy, of the holders of record of a majority of the shares entitled to vote constitutes a quorum.

How can I vote my shares?

If you are a holder of record, you may vote in person at the Annual Meeting or you may designate another person—your
proxy—to vote your stock. The written document used to designate someone as your proxy also is called a proxy or
proxy card. We urge you to vote your shares by proxy even if you plan to attend the Annual Meeting. You can change
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your vote at the meeting. If you are a stockholder of record, you can vote by proxy over the Internet or by telephone,
or by submitting your proxy by mail.

If your shares are held in “street name,” then you may give voting instructions in the manner provided by your bank or
broker. Please note that New York Stock Exchange rules prohibit your broker from voting on proposals 1, 3, 4, 5 and
6, unless you provide voting instructions. Therefore, if you do not provide voting instructions to your bank or broker,
your shares may be voted only on the proposal to ratify the selection of PricewaterhouseCoopers LLP as our
independent registered public accounting firm.

3
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If I want to vote my shares in person at the Annual Meeting, what must I do?

If you attend the Annual Meeting, hold your shares directly in your own name, and wish to vote in person rather than
by proxy, we will give you a ballot when you arrive. However, if you hold your shares in street name, you must obtain
a proxy from your broker or bank assigning to you the right to vote your shares. You must submit your proxy with
your ballot to vote your shares in person.

If I want to vote my shares electronically during the Annual Meeting, what must I do?

If you attend the Annual Meeting online, you will need to provide your 12-Digit Control Number, located on your
proxy card, which identifies you as a stockholder of record. Stockholders voting via the Internet will need to follow
the instructions at www.proxyvote.com or www.virtualshareholdermeeting.com/awk2015 in order to vote. Votes
submitted in person or via the Internet by a stockholder will revoke any previous votes submitted by proxy.

What are my choices when voting?

You may specify whether your shares should be voted for or against, or whether you abstain from voting with respect
to each of the director nominees specified in this proxy statement for election as directors. You also may specify
whether your shares should be voted for or against, or whether you abstain from voting with respect to each of the
other proposals. If you sign and return a proxy card, one of the individuals named on the proxy card will vote your
shares as you have directed.

What if I do not specify how I want my shares voted?

If you are a stockholder of record and return a signed proxy card, or if you give your proxy by telephone or over the
Internet, but do not provide voting instructions, one of the individuals named on your proxy card will vote your shares
in accordance with the board’s recommendations described above. Please see the discussion below under “What vote is
required to elect directors?” and “What vote is required to approve the other proposals?” for further information on the
voting of shares.

How can I revoke my proxy or substitute a new proxy or change my vote?

If you are a record holder, you can revoke your proxy as follows:

For a proxy submitted by internet or telephone

·Submitting in a timely manner a later-dated proxy in person at the meeting or through the Internet or by telephone; or
·Voting in person at the Annual Meeting.
For a proxy submitted by mail

·Subsequently executing and mailing another proxy card bearing a later date; or
· Giving written notice of revocation to American Water’s Secretary at 1025 Laurel Oak Road, Voorhees, NJ

08043 that is received by the Secretary prior to the Annual Meeting;
·Voting in person at the Annual Meeting; or
·Casting your vote at the Virtual Stockholder Meeting during the live meeting before the polls are closed. See “What is
required to attend the Annual Meeting?” for information on voting at the Virtual Stockholder Meeting.

If your shares are held in street name, contact your bank or broker.

What vote is required to elect directors?
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Directors will be elected by the vote of the majority of votes cast. For this purpose, a majority of the votes cast means
that the number of shares voted for a director must exceed the number of shares voted against the director.

4
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What vote is required to approve the other proposals?

Approval of the other proposals requires the affirmative vote of a majority of the votes cast at the meeting.
Abstentions are counted as votes “against” a proposal, and broker non-votes are not counted as votes for or against the
proposals. A “broker non-vote” occurs when a broker holding shares for the account of a beneficial owner is not
permitted to vote on a matter because the broker has not received voting instructions from the beneficial owner. Under
New York Stock Exchange rules, brokers are not permitted to vote on proposals 1, 3, 4, 5 and 6; brokers may vote on
these matters only if you provide voting instructions.

Who counts the votes?

A representative from Broadridge Financial Solutions, Inc., an investor communications service, will serve as our
inspector of election. In that capacity, Broadridge will tabulate the votes and certify the results.

How do I obtain the voting results?

Preliminary voting results will be announced at the Annual Meeting, and a webcast of our meeting will be archived on
the Events and Presentation page which can be accessed through our Investor Relations page at www.amwater.com
through June 15, 2015. Preliminary or, if then available, final voting results will be published in a Current Report on
Form 8-K that we will file with the SEC within four business days after the meeting ends. If only preliminary voting
results are available within four business days following the meeting date, we will file an amendment to the Form 8-K
to provide final voting results within four business days following the receipt of those results. A copy of the Form 8-K
and any amendment that we file will be available on the SEC Filings page of our web site after it is filed with the
SEC, or can be obtained by calling Investor Relations at (877) 310-7174 and requesting a copy. To access the SEC
Filings page, click on the Financial Reports link on our Investor Relations page and then click on the link that says
“SEC filings.”

Can American Water deliver only one set of Annual Meeting materials to multiple stockholders who share the same
address?

Yes. The SEC’s rules regarding the delivery to stockholders of Notices, proxy statements and annual reports permit us
or an intermediary such as a broker to deliver a single copy of these documents to an address shared by two or more of
our stockholders. This method of delivery is called “householding,” and can significantly reduce printing and mailing
costs. It also reduces the volume of mail you receive. This year, you may receive only one Notice, or if applicable, one
proxy statement and Annual Report to Stockholders, addressed to multiple stockholders sharing a single address,
unless you provide instructions to the contrary. If you would like to receive more than one copy of the Notice, or if
applicable, the proxy statement and our Annual Report to Stockholders, or if you receive multiple copies of some or
all of these materials and would prefer to receive a single copy, you should submit a request to your broker if your
shares are held in a brokerage account or to Michael A. Sgro, Senior Vice President, General Counsel and Secretary,
American Water Works Company, Inc., 1025 Laurel Oak Road, Voorhees, New Jersey, 08043, telephone:
(856) 346-8200, if the shares are registered in your name. We will send promptly additional copies of the relevant
materials following our receipt of a written or oral request for additional copies. The same phone number and address
may be used to notify us that you wish to receive a separate Notice, or if applicable, annual report or proxy statement
in the future, or to request delivery of a single copy of the Notice, or if applicable, annual report or proxy statement if
you are receiving multiple copies.

Who will pay the costs for proxy solicitation?

The entire cost of soliciting proxies, including the costs of preparing, assembling, printing and mailing this proxy
statement, the proxy card and any additional soliciting material furnished to stockholders, will be borne by us.  We
will pay the costs of the solicitation of proxies. We will also pay the fees of brokerage firms and other nominees of
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beneficial owners associated with their provision of the Notice, forwarding of proxy materials to beneficial owners
and obtaining beneficial owners’ voting instructions.

In addition to soliciting by e-proxy and by mail, our directors, officers and employees also may solicit by telephone,
electronically (including through the Internet) or in person. We will pay for the cost of these solicitations, but these
individuals will receive no additional compensation for their solicitations.

5
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(Proposal 1)

ELECTION OF DIRECTORS

Our board currently consists of nine (9) directors. All of our current directors have been nominated for election this
year to hold office until the 2016 Annual Meeting of Stockholders or until their successors are duly elected and
qualified. The board of directors believes that these nominees will be able to serve as directors if elected. If a nominee
is not able to serve, proxies will be voted for another person nominated by the board of directors, unless the board of
directors reduces the number of directors.

Our bylaws require that in order to be elected in an uncontested election, a director nominee must receive a majority
of the votes cast (for this purpose, a majority of the votes cast means that the number of shares voted “for” a director
nominee must exceed the number of votes cast “against” that nominee). All of our director nominees are currently
serving on the board of directors. If a nominee who is currently serving as a director is not re-elected, Delaware law
provides that the director would continue to serve on the board of directors until a successor is duly elected. Under our
bylaws and corporate governance guidelines, each incumbent director nominee submits, prior to an annual meeting of
stockholders, a contingent resignation that the board of directors may accept if the nominated incumbent director does
not receive the vote of at least the majority of the votes cast at the annual meeting of stockholders. In that situation,
our nominating/corporate governance committee would make a recommendation to the board of directors on whether
to accept or reject the resignation, or whether to take other action. The board of directors would act on the resignation,
taking into account the nominating/corporate governance committee’s recommendation, and publicly disclose its
decision and the rationale behind it within 90 days from the date that the election results were certified.  The
nominated incumbent director who did not receive a majority of votes cast at the annual meeting of stockholders will
not participate in the nominating/corporate governance committee’s recommendation or in the board’s decision.  If a
non-incumbent nominee fails to receive a majority of votes cast, the board may, in accordance with our bylaws, fill
the resulting vacancy or decrease the size of the board.

6
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Nominees for Election as Directors

Martha Clark Goss, 65, Director since 2003

Ms. Clark Goss has been a member of our board of directors since October 2003, and she served as Chair of the
audit committee from December 2005 to May 2014. She currently serves on the finance and audit committees.
Ms. Clark Goss has served on the board of trustees of the Neuberger Berman Mutual Funds since 2007, where she
served as vice chair of the audit committee from 2010 until 2014 and the chair of the governance and nominating
committee since 2014. Ms. Clark Goss served as Chief Operating Officer and Chief Financial Officer of Amwell
Holdings/Hopewell Holdings LLC, a holding company and investment vehicle for investments in healthcare related
companies, from 2003 until 2014. From March 2008 until October 2009 she served on the board of Parsons
Brinckerhoff, Inc., where she also served as chair of the finance committee and served on the audit and governance
and nominating committees. From July 2006 to March 2009, she served as the non-executive Chair of Channel
Reinsurance Ltd. From February 2005 until May 2007 she served on the board of Claire’s Stores Inc. where she
served as chair of the compensation committee and as a member of the audit and governance and nominating
committees. From July 2005 until May 2010 she served as a director of Ocwen Financial, where she served on the
audit and governance and nominating committees. Previously, Ms. Clark Goss served as Chief Financial Officer of
The Capital Markets Company from 1999 until 2001, the Chief Financial Officer of Booz-Allen & Hamilton from
1995 to 1999 and in various senior executive positions at Prudential Insurance Company from 1981 until 1995,
including President of Prudential Power Funding Associates, the investment arm of Prudential responsible for its
portfolio of assets in electric and gas utilities and alternative energy projects, and Treasurer of Prudential. She began
her career at The Chase Manhattan Bank. Ms. Clark Goss received a Bachelor of Arts degree from Brown
University and an MBA degree from The Harvard Business School. She served as a Trustee and Treasurer of Brown
University from 1987 to 1998 and remains a Trustee Emerita, and she is currently a member of the Board of the
Museum for American Finance. She is a member and Past President, director and audit committee chair of the
Financial Women’s Association of New York and is a member of The Committee of 200, a women’s professional
organization.

Ms. Clark Goss’ extensive financial, investment, and governance experience provides valuable insights to both our
audit committee and our board. In addition, her experience as President of an investment subsidiary of Prudential,
responsible for substantial investments in electric and gas public utilities and alternative energy projects, enables her
to share with the board her considerable knowledge regarding public utilities.
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Julie A. Dobson, 58, Director since 2009

Ms. Dobson has been a member of our board of directors since June 2009 and the chair of our audit committee since
2014. She is also a member of our nominating/corporate governance committee.  She most recently served as Chief
Operating Officer and one of the founding principals of TeleCorp PCS, a wireless/mobile phone company serving
more than a million customers when sold to AT&T Wireless in 2002. Prior to her tenure at TeleCorp PCS,
Ms. Dobson served in a variety of leadership positions during an almost 20 year career with what has become
Verizon Communications, Inc., including President of the New York Region of Bell Atlantic Mobile, vice president
of Bell Atlantic Enterprises Corporation, and President and Chief Executive Officer of Bell Atlantic Business
Systems International. Ms. Dobson currently serves on the board of directors of Safeguard Scientifics, Inc., where
she chairs the compensation committee and serves on the nominating and governance committee, and the board of
directors of RadioShack Corporation, where she chairs the management development and compensation committee.
Ms. Dobson also served on the board of directors of PNM Resources, Inc. from September 2002 to May 2014, where
she served most recently as lead independent director.  In addition, until January 2010, Ms. Dobson served on the
board of directors of LCC International, Inc., where she was non-executive Chairman of the Board and served on the
audit, finance, compensation and nominating and governance committees at various times during her tenure.
Ms. Dobson earned her Bachelor of Science degree from the College of William and Mary and an MBA from the
University of Pittsburgh.

Ms. Dobson’s executive experience with both regulated and unregulated subsidiaries of a major telecommunications
company provides her with a substantive understanding of a variety of issues confronting our business, which
includes both regulated and unregulated operations. Specifically, her experience includes management over several
initiatives to expand deregulated lines of business, which enables her to assess similar expansion efforts relating to
our market-based businesses. Her involvement in strategic planning and mergers and acquisitions at Bell Atlantic
also enables her to provide insights with respect to our acquisition strategy.

Paul J. Evanson, 73, Director since 2013

Mr. Evanson has been a member of our board of directors since March 2013 and serves on our compensation and
finance committees. Mr. Evanson served as Chairman, Chief Executive Officer and President of Allegheny Energy,
Inc., a company engaged in the operation of three electric public utility companies and in merchant power generation
operations, from 2003 until the company’s merger with FirstEnergy Corp. in February 2011. Following the merger,
he served as Executive Vice Chair of FirstEnergy until his retirement in May 2011. Mr. Evanson previously served
as President of Florida Power & Light Company, and president of Lynch Corporation. He also held leadership
positions with Moore McCormack Resources and Arthur Anderson & Co. He served as Chairman of the Board of
the Florida Reliability Coordinating Council, a non-profit company whose purpose is to ensure and enhance the
reliability and adequacy of bulk electricity in Florida. In addition, he served on the board of directors of Edison
Electric Institute, an association of shareholder-owned electric companies, and North American Electricity
Reliability Council, a group that was formed in 1968 by electric companies to promote the reliability and adequacy
of power supplies. Mr. Evanson received a Bachelor of Business Administration degree from St. John’s University, a
Juris Doctor degree from Columbia Law School, and Master of Laws degree from New York University School of
Law. He also received a Doctor of Commercial Science degree (honorary) from St. John’s University, where he sits
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on the board of trustees. Mr. Evanson also sits on the board of trustees of the Westmoreland Museum of American
Art.

Mr. Evanson’s extensive executive experience in the electric industry, including his leadership of a company with
both significant regulated and unregulated operations, enables him to provide important insights regarding various
aspects of our business, which includes both regulated and unregulated operations. In addition, his success in
addressing difficult financial conditions upon assuming leadership at Allegheny Energy underscores his ability to
provide valuable perspectives with respect to strategic planning, finance and risk management matters.
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Richard R. Grigg, 66, Director since 2008

Mr. Grigg has been a member of our board of directors since August 2008.  Mr. Grigg is chair of our finance
committee and also serves on our nominating/corporate governance committee. Mr. Grigg most recently served as
Executive Vice President of FirstEnergy Corp. and President of FirstEnergy Utilities Group, a diversified energy
company headquartered in Akron, Ohio, until his retirement in April 2010. The business unit he led included
FirstEnergy’s Energy Delivery Group, which includes seven electric utility operating companies in Ohio,
Pennsylvania and New Jersey, along with Customer Service and Federal Energy Regulatory Commission
Compliance. He first joined FirstEnergy in 2004 as Executive Vice President and Chief Operating Officer. Prior to
joining FirstEnergy, Mr. Grigg had a 34-year career at Wisconsin Energy Corporation, a public holding company,
which we refer to as WEC, retiring as President and Chief Executive Officer of its subsidiary, WE Generation. He
served in a variety of management positions at other WEC subsidiaries, including Wisconsin Electric Power
Company and Wisconsin Gas Company, where he was President and Chief Operating Officer. Mr.Grigg also served
as a director of WEC from 1995 to 2003. Mr. Grigg is currently on the Board of Trustees of the Akron Children’s
Hospital and he also serves on the board of directors of Tangent Energy Solutions, Inc., which provides commercial
and industrial customers with technology solutions in the energy market. Mr. Grigg is a former member of the board
of directors of the Northeast Ohio Council on Higher Education, where he served as an associate member of The
President’s Council, Cleveland, Ohio. Mr. Grigg was President and served on the board of the Association of Edison
Illuminating Companies and is a member of the American Society of Mechanical Engineers. Mr. Grigg held
professional engineer licenses in Ohio and Wisconsin.

Mr. Grigg’s long career as a public utility executive, including experience as a senior executive at two large public
utilities, and his engineering and technical expertise, enables him to provide valuable insights to the board on
regulated utility financial structures and regulatory considerations in several states, including Pennsylvania and New
Jersey, where we have significant regulated operations.

Julia L. Johnson, 52, Director since 2008

Ms. Johnson has been a member of our board of directors since August 2008 and is the chair of our
nominating/corporate governance committee. She also serves on our compensation committee. Ms. Johnson is
president of NetCommunications, LLC, a strategy consulting firm specializing in the communications, energy, and
information technology public policy arenas. Ms. Johnson served on the Florida Public Service Commission from
January 1992 until November 1999, serving as chairwoman from January 1997 to January 1999. Ms. Johnson has
served on the board of directors of FirstEnergy Corp. since 2011, and the board of directors of Allegheny Energy,
Inc. from 2003 until its merger with FirstEnergy Corp. In addition, Ms. Johnson also serves on the board of directors
of MasTec, Inc., a provider of telecommunications and energy infrastructure construction, and Northwestern
Corporation, a provider of electricity and natural gas.

Ms. Johnson’s service on a state public service commission with regulatory oversight over Florida’s electric,
telecommunications and water and wastewater industries, coupled with her current leadership of a firm specializing
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in regulatory analysis and legal strategy, enables her to provide a valuable perspective on regulatory and public
policy matters affecting our operations.
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Karl F. Kurz, 53, Director since 2015

Mr. Kurz joined our board in February 2015 and is a member of the nominating/corporate governance and finance
committees. Mr. Kurz is currently a private investor in the energy industry. From September 2009 to September
2012, Mr. Kurz served as managing director, co-head of energy, and a member of the investment committee for
CCMP Capital Advisors LLC, a leading global private equity firm. Prior to joining CCMP, Mr. Kurz spent nine
years with Anadarko Petroleum Corporation, lastly serving as Chief Operating Officer responsible for overseeing the
company's global exploration, production, marketing, midstream and technology businesses. Prior to joining
Anadarko, Mr. Kurz was general manager of midstream and marketing for Vastar Resources, Inc. where he managed
the company's marketing of oil, natural gas liquids, gas and gas processing. Prior to joining Vastar in 1995, Mr. Kurz
held various management positions at ARCO Oil and Gas Company in reservoir engineering, production operations,
and financial trading. Mr. Kurz holds a B.S. in Petroleum Engineering from Texas A&M University, graduating
magna cum laude. He is also a graduate of Harvard Business School's Advanced Management Program. Mr. Kurz
also serves as a director of Semgroup Corporation (a public energy midstream company) since 2009 and of WPX
Energy (a public independent oil and gas company) since January 2014. Mr. Kurz also serves as the Chairman of
Siluria Technologies Inc. (a private energy technology company) where he has been director since 2013.

Mr. Kurz’s long history of working in the oil and gas industry is invaluable as we continue our strategic growth in
shale and pursue the potential opportunities in the national water-energy nexus discussion, smart water grid
development, and water supply solutions. His experience in finance and capital markets brings additional insights for
our company and board.

George MacKenzie, 66, Director since 2003

Mr. MacKenzie has been a member of our board of directors since August 2003 and Chairman of our board since
May 2006. In addition to his role with American Water, Mr. MacKenzie has served on the board of directors of
Safeguard Scientifics, Inc. since February 2003, where he is a member of the audit committee and nominating and
corporate governance committee, and of Tractor Supply Co. since May 2007, where he also is a member of the audit
committee and compensation committee. He previously served on the board of directors of C&D Technologies, Inc.
from March 1999 until December 2010, Central Vermont Public Service Corp. from May 2001 to May 2006 and
traffic.com from December 2005 to March 2007. He also serves on the board of directors of Weston Solutions, Inc.,
an environmental services company, and the Board of Trustees of the Medical Center of Delaware. Mr. MacKenzie
previously served as Vice Chairman of the Board and Chief Financial Officer of Hercules Incorporated, a global
manufacturer of chemical specialties, where he was employed from 1979 to 2001. During his 22-year career with
Hercules, he served in a variety of senior management roles including President of the Chemical Specialty Division.
From September 2001 to June 2002, Mr. MacKenzie was Executive Vice President and Chief Financial Officer of
P.H. Glatfelter Company, a specialty paper manufacturer.
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Mr. MacKenzie’s extensive service on public company boards of directors enables him to provide valuable insights
into our corporate governance. Moreover, his lengthy experience in operational and financial management enables
him to provide useful insights on executive management considerations. His financial executive experience, coupled
with his public accounting background, gives him an intimate knowledge of financial matters.
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William J. Marrazzo, 65, Director since 2003

Mr. Marrazzo has been a member of our board of directors since October 2003. Mr. Marrazzo is the chair of our
compensation committee and also serves on our audit committee.  He has been the Chief Executive Officer and
President of WHYY, Inc., a public television and radio company, since 1997. He served as Water Commissioner for
the Philadelphia Water Department from 1971 to 1988 and Managing Director for the City of Philadelphia from
1983 to 1984. From 1988 to 1997, Mr. Marrazzo served as Chief Executive Officer of Roy F. Weston, Inc., an
environmental and redevelopment firm that was a public company during his tenure. Mr. Marrazzo has been a
member of the board of directors of Amerigas Partners, L.P. since April 2000, and currently serves as its chair of the
audit committee and is a member of its compensation committee.  

Mr. Marrazzo’s distinguished public service career, including his responsibilities as Water Commissioner for the
Philadelphia Water Department, one of the nation’s largest, which serves the Greater Philadelphia region by
providing integrated water, wastewater and stormwater services, coupled with his executive experience at an
environmental firm, enables him to assist the board in addressing water system, environmental and sustainability
issues, as well as regulatory and public policy matters. Mr. Marrazzo’s experience as an executive of a public
television and radio company enables him to assist the board in assessing our marketing and communications
strategies. Moreover, his executive experience in both the public and private sector enables him to contribute
meaningfully to board consideration of a variety of operational and financial matters.

Susan N. Story, 55, Director since 2014

Ms. Story has been our Chief Executive Officer since May 2014 and previously was our Senior Vice President and
Chief Financial Officer since April 2013. Previously, she was employed for over 30 years by Southern Company,
which owns and operates electric utilities in four states, and also is engaged in electric wholesale generation and
telecommunications, including both wireless and wireline, fiber optic communications. Ms. Story was an executive
officer of Southern Company from 2003 until she joined the Company. In addition, from January 2011 until she
joined the Company, she served as the President and Chief Executive Officer of Southern Company Services, which
provides shared services for all of Southern Company’s subsidiaries, including information technology and cyber
security efforts, human resources, procurement and supply chain management, marketing services, customer
research and system transportation functions. From 2003 to December 2010, she was the President and Chief
Executive Officer of Gulf Power Company, an electric utility serving the northwestern portion of Florida. Ms. Story
is an independent board member of Raymond James Financial, Inc., a financial services firm, and serves on the
boards of the Bipartisan Policy Center in Washington, DC and the Moffitt Cancer Center in Tampa, FL.

Ms. Story’s intimate knowledge regarding our operations, by virtue of her service as our Senior Vice President and
Chief Financial Officer, enables her to provide valuable insights regarding our operations, as well as finance,
administration and personnel matters. In addition, her long career at Southern Company, including her leadership
role at Gulf Power Company, enables her to provide important insights on regulated utility operations, and her
leadership experience at Southern Company Services enables her to provide meaningful insights on a variety of key

Edgar Filing: American Water Works Company, Inc. - Form PRE 14A

28



areas pertaining to our operations, including information technology and human resources.
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CORPORATE GOVERNANCE

Corporate Governance Guidelines and Other Corporate Governance Documents

Our corporate governance guidelines, including guidelines relating to director qualification standards, director
responsibilities, the committees of the board, director access to management, employees and independent advisors,
director compensation and other matters relating to our corporate governance, are available on the Corporate
Governance page of our website, which can be accessed by clicking on the Investor Relations link on our homepage,
www.amwater.com. Also available on the Corporate Governance page are other corporate governance documents,
including our Code of Ethics and the charters of the compensation committee, audit committee, finance committee
and nominating/corporate governance committee.

You may also request a copy of these documents in printed form at no cost by writing to Michael A. Sgro, Senior Vice
President, General Counsel and Secretary, American Water Works Company, Inc., 1025 Laurel Oak Road, Voorhees,
New Jersey 08043, or by telephoning us at (856) 346-8200.

Our website is not part of this proxy statement; references to our website address in this proxy statement are intended
to be inactive textual references only.

Determination of Independence of Directors

The board of directors is, among other things, responsible for determining whether each of the directors is “independent”
within the meaning of New York Stock Exchange, which we refer to as the “NYSE,” listing standards. In addition, the
board of directors has adopted the following categorical standards to assist it in making independence determinations.
Under these standards a director is not independent if:

· the director is, or has been within the last three years, an employee of American Water, or an immediate family
member of the director is, or has been within the last three years, an executive officer of American Water
(employment as an interim CEO or other officer will not disqualify a director from being considered independent
following that employment);

· the director or an immediate family member of the director is a current partner of a firm that is our internal or
external auditor; the director is a current employee of the firm; an immediate family member of the director is a
current employee of the firm and personally works on our audit; or the director or an immediate family member of
the director is a former partner or employee of such a firm and personally worked on our audit within the last three
years;

· the director or an immediate family member of the director is, or has been within the last three years, employed as an
executive officer of another company where any of our present executive officers at the same time serves or served
on that company’s compensation committee;

· the director or an immediate family member of the director received, during any 12 month period within the last three
years, more than $120,000 in direct compensation from us, other than director and committee fees and pension or
other forms of deferred compensation for prior service (provided such compensation is not contingent in any way on
continued service). (Compensation received by a director for former service as an interim CEO or other executive
officer need not be considered in determining independence under this test. Compensation received by an immediate
family member for service as an employee of us (other than as an executive officer) need not be considered in
determining independence under this standard);

· the director is a current employee or holder of more than 10 percent of the equity of another company, or an
immediate family member of the director is a current executive officer or holder of more than 10 percent of the
equity of another company, that has made payments to, or received payments from, us in any of the last three fiscal
years of the other company, that exceeds the greater of $1 million or two percent of such other company’s
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consolidated gross revenues; or
· the director is a current executive officer of a charitable organization to which we have made charitable contributions
in any of the charitable organization’s last three fiscal years that exceed the greater of $1 million or two percent of that
charitable organization’s consolidated gross revenues.

For purposes of the categorical standards set forth above, (a) a person’s immediate family includes a person’s spouse,
parents, children, siblings, mother- and father-in-law, sons- and daughters-in-law, and brothers- and sisters-in-law and
anyone (other than domestic employees) who shares such person’s home, and (b) the term “executive officer” has the
same meaning as specified for the term “officer” in regulations under Section 16 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”).

The Company’s board of directors has affirmatively determined that each of Martha Clark Goss, Julie A. Dobson, Paul
J. Evanson, Richard R. Grigg, Julia L. Johnson, Karl F. Kurz, George MacKenzie and William J. Marrazzo is
independent.
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Executive Sessions of Independent Directors

The board meets at regularly scheduled executive sessions without members of management present. Mr. MacKenzie,
our board chairman, presides over these sessions.

Board Leadership Structure

Our corporate governance guidelines currently provide that the chairman of the board is to be an independent director.
We believe that the oversight function of the board of directors is enhanced when an independent director, serving as
chairman, is in a position to set the agenda for, and preside over, meetings of our board. We also believe that our
leadership structure enhances the active participation of our independent directors.

Board Role in Risk Oversight

The board administers its risk oversight function principally through our finance committee and also through our audit
committee and compensation committee. The finance committee oversees our enterprise risk management process. To
gain an understanding of the magnitude of risks and to consider approval of risk management policies, the finance
committee receives quarterly reports from management regarding our major financial and operational risk exposures
and management’s activities to monitor and mitigate these exposures. In addition, our audit committee routinely
discusses our policies with respect to risk assessment and risk management. To assist the audit committee in
addressing these matters, the finance committee reports to the audit committee at least annually regarding finance
committee activities relating to enterprise risk management. In this regard, the chairman of the finance committee
meets annually with management and the audit committee. The compensation committee also considers risk in the
context of our incentive compensation programs and practices.

The board regularly receives reports with regard to the board committee risk assessments described above.

Board Role in Succession Planning

The board of directors believes that one of its primary responsibilities is planning for the succession of our CEO and
other members of executive management.

Our corporate governance guidelines contemplate a collaborative effort between the board and CEO in connection
with succession planning for our CEO and other executive officers. Specifically, the corporate governance guidelines
provide that the CEO annually submits a succession plan for the CEO and other executive officers to the board for its
review. The board retains full responsibility for CEO selection. The succession plan covers identification and
assessment of internal candidates, development plans for internal candidates and, as appropriate, identification of
external candidates.

The goal of our succession planning process is to identify executive talent at the Company and provide for continuity
of effective leadership that can fulfill the long-term requirements of our business. Our corporate governance
guidelines also call for the CEO to submit to the board annually an emergency succession plan if an unforeseen event
prevents the CEO from continuing to serve.

Although the corporate governance guidelines contemplate an annual review and assessment process, consideration of
management succession planning occurs throughout the year and involves regular interaction between and among the
board, the CEO and management.

Code of Ethics
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We have a Code of Ethics applicable to our directors, officers and employees. Among other things, the Code of Ethics
is designed to deter wrongdoing and to promote honest and ethical conduct, including the ethical handling of actual or
apparent conflicts of interest between personal and professional relationships; to promote full, fair, accurate, timely
and understandable disclosures in periodic reports we are required to file; and to promote compliance with applicable
governmental laws, rules and regulations. The Code of Ethics provides for the prompt internal reporting of violations
of the Code to an appropriate person identified in the Code and contains provisions regarding accountability for
adherence to the Code. The Code of Ethics is available at the web site address listed above, or can be requested, free
of charge, by writing to the Office of the Secretary, American Water Works Company, Inc., 1025 Laurel Oak Road,
Voorhees, New Jersey 08043. We intend to satisfy the disclosure requirements regarding any amendment to, or waiver
from, a provision of the Code of Ethics by making disclosures concerning such matters available on the Investor
Relations page of our website.
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Assessment of Board and Committee Performance

The board conducts annual assessments regarding the performance of the board of directors and board committees.

Stockholder Communications to the Board

Stockholders may communicate directly with the board of directors or individual members of the board of directors
including those wishing to express concerns relating to accounting, internal controls, audit matters, fraud or unethical
behavior, by submitting written correspondence to American Water Works Company, Inc. Board of Directors, 1025
Laurel Oak Road, Voorhees, New Jersey 08043 or via email: contacttheboard@amwater.com. The Corporate
Secretary reviews and provides summaries and/or copies of the communications to the Board and relevant
committees. All communications are treated confidentially.

Our “whistleblower” policy prohibits American Water or any of its employees from retaliating or taking any adverse
action against anyone for raising a concern in good faith. If an interested party nonetheless prefers to raise his or her
concern to the board in a confidential or anonymous manner, the concern may be directed to our confidential ethics
hotline at (877) 207-4888. Such matters raised on the hotline are investigated by the Ethics and Compliance
Department and reviewed by the chair of the audit committee.

Board and Board Committee Meetings

During 2014, our board of directors held eleven meetings. In addition, there were five audit committee meetings, ten
compensation committee meetings, nine nominating/corporate governance committee meetings and four finance
committee meetings. Some of these meetings were conducted by telephone conference. All of the incumbent directors
attended at least 75 percent of the total number of meetings of the board and board committees of which the director
was a member during 2014. Although we do not have a formal policy regarding board member attendance at the
annual meeting, we do encourage their attendance, and all of the directors attended last year’s annual meeting.

Committees of the Board of Directors

Our board of directors conducts its business through four standing committees: the audit committee, the compensation
committee, the finance committee and the nominating/corporate governance committee. In addition, from time to
time, special committees may be established under the direction of our board of directors. All of the current
committees of the board are comprised of directors who have been determined by our board of directors to be
independent under currently applicable listing standards of the NYSE, and in the case of members of the audit and
compensation committees, to have satisfied additional independence requirements applicable to audit and
compensation committee members. Each of the board’s four standing committees operates in accordance with the
terms of a written charter, and each committee has the authority to retain outside advisors, including legal counsel or
other experts, as it deems appropriate in its sole discretion and to approve the fees and expenses associated with such
advisors. These committee charters are available on our website at http://ir.amwater.com under “Corporate Governance
> Governance Documents” and are also available in print upon request.

The table below provides membership information for each board committee:

Director Audit Compensation Nominating/

Corporate

Finance
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Governance
George MacKenzie**♦♦ ♦ ♦ ♦

Martha Clark Goss* P P

Julie A. Dobson* Chair P

Paul J. Evanson** P P

Richard R. Grigg
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