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AMERICAN WATER WORKS COMPANY, INC.

March 27, 2017
Dear American Water Stockholder:

I am pleased to invite you to attend American Water s Annual Meeting of Stockholders on May 12, 2017. This year s
proxy statement provides you with information on three important subject matters: namely, the annual meeting, our
commitment to sound corporate governance and our executive compensation program.

We continue to demonstrate our commitment to simplify and more effectively communicate these matters. In this
regard, we have expanded on the focus that we began last year to improve the readability of our proxy statement. This
year, you will find simpler and easier to read text and column formatting. We have also presented information in a
clearer fashion by using more bulleted lists, tables and graphics, shorter sentences and a plain English writing style
throughout. We have also reduced or eliminated duplicative or unnecessary information where possible. The Board
and I believe that these changes reflect our ongoing commitment to make the proxy statement s information easier to
read and understand.

Furthermore, as part of our commitment to strong corporate governance practices, our Board has continued its
constructive and open dialogue with our stockholders. To this end, in 2016, we received increased input from our
stockholders on key governance and executive compensation topics important to them. This program is described
beginning on page 13 of the proxy statement. We encourage you to learn more about our governance and
compensation practices by reading the proxy statement and visiting the Investor Relations page on our website at
https://amwater.com. Also, for the second year in a row, I enjoyed the opportunity to meet a number of our
stockholders at our December 15, 2016 Investor Conference in New York City.

It is important that your shares be represented and voted at the annual meeting regardless of how many shares you
own. Whether or not you plan to attend the annual meeting in person, 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. Thank

you for your support and continued interest in American Water.

Sincerely,

George MacKenzie

Chairman of the Board
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AMERICAN WATER WORKS COMPANY, INC.
1025 Laurel Oak Road
Voorhees, New Jersey 08043
NOTICE OF 2017 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 12, 2017
The 2017 Annual Meeting of Stockholders of American Water Works Company, Inc. (the Company ) will be held at

The Camden Adventure Aquarium, 1 Riverside Drive, Camden, New Jersey 08103, on May 12, 2017, at 10:00 a.m.,
Eastern time, to consider and take action on the following:

1. election to the board of directors of the eight (8) nominees named in the accompanying proxy statement, each
to serve until the date of the 2018 Annual Meeting of Stockholders or until his or her successor has been duly
elected and qualified;

2. approval, on an advisory basis, of the compensation of the Company s named executive officers;

3. approval, on an advisory basis, of the frequency of the approval, on an advisory basis, of the compensation of
the Company s named executive officers;

4. approval of the American Water Works Company, Inc. 2017 Omnibus Equity Compensation Plan;

5. approval of the American Water Works Company, Inc. and its Designated Subsidiaries 2017 Nonqualified
Employee Stock Purchase Plan;

6. ratification of the appointment, by the Audit Committee of the board of directors, of PricewaterhouseCoopers
LLP as the Company s independent registered public accounting firm for 2017; 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 2017 Annual
Meeting. Only holders of record of the Company s outstanding common stock as of the close of business on March 16,
2017 are entitled to notice of, and to vote at, the 2017 Annual Meeting.
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If you plan to attend the meeting in person, please refer to page 5 of the accompanying proxy statement for more
information.

By Order of the Board of Directors,

Michael A. Sgro

Executive Vice President, General
Counsel and Secretary

March 27, 2017

Voorhees, New Jersey
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Your vote is very important, and you have several options on how to vote your shares. Whether or not you plan to
attend the Annual Meeting, you should read this proxy statement and submit your proxy or voting instructions as soon
as possible. For specific instructions on how to vote your shares, please refer to your proxy card, voting instruction
form or instructions on the Notice of Internet Availability of Proxy Materials you received. Please also see The
American Water Annual Meeting beginning on page 1 of the accompanying proxy statement.

We hope to see you at the Annual Meeting. If you cannot attend in person, you may listen to a live, audio-only
webcast of the Annual Meeting by visiting our Investor Relations website at http://ir.amwater.com.

Table of Contents 8
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Proxy Statement Summary

This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all
of the information that you should consider, and you should read the entire Proxy Statement carefully before voting

your shares. For more complete information regarding the Company s 2016 performance, please review the Company s
Annual Report on Form 10-K for the year ended December 31, 2016, which we refer to in this Proxy Statement as the
2016 Form 10-K.

Annual Meeting Information

DATE & TIME LOCATION RECORD DATE
Friday, May 12, 2017 The Camden Adventure Record holders as of
10:00 a.m. Eastern Time Aquarium March 16, 2017 are entitled
1 Riverside Drive to notice of, and to vote at,
(The doors will open to the Camden, New Jersey 08103 the Annual Meeting

public at 9:30 a.m., Eastern time)
(Directions and parking information
are provided at the back of the
proxy statement)

Summary of Matters to be Voted Upon at the Annual Meeting

The following table summarizes the items that will be brought for a vote of our stockholders at the meeting, along
with the Board s voting recommendations and the required vote for approval.

Required Vote
Proposal No. Description of Proposal for Approval Board s Recommendation
To elect eight director nominees FOR
For each
1 director, majority Each
of votes cast
For more information, see page 15. Nominee

Table of Contents 9
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To approve, on an advisory basis, the
compensation of our named executive

officers for 2016

For more information, see page 31.

To approve, on an advisory basis, the
frequency of the approval, on an advisory
basis, of the compensation of our named

executive officers

For more information, see page 32.

To approve our 2017 Omnibus Equity

Compensation Plan

For more information, see page 70.

Table of Contents

Majority of shares
present and FOR
entitled to vote

FOR
Majority of shares
present and Frequency
entitled to vote
of One Year

Majority of shares
present and FOR
entitled to vote
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Required Vote
Proposal No. Description of Proposal for Approval Board s Recommendation
To approve our 2017 Nonqualified
Employee Stock Purchase Plan Majority of
shares present
> and entitled to FOR
vote
For more information, see page 82.
Ratification of our independent registered
public accounting firm for 2017 Majority of
6 shares present FOR

and entitled to

vote

For more information, see page 88.

Director Nominees

The following table provides summary information about each of our eight director nominees as of the date of this
proxy statement, including whether the Board considers the nominee to be independent under the New York Stock
Exchange s independence standards, relevant rules of the Securities and Exchange Commission and the Board s

categorical standards for director independence. Each director is elected annually.

Name

Julie A. Dobson

Paul J. Evanson

Martha Clark Goss

Veronica M. Hagen
Julia L. Johnson

Table of Contents

Age

60

75

67

71
54

Director

Since

2009

2013

2003

2016
2008

Occupation

Retired Chief Operating Officer
and founding principal of
TeleCorp PCS, Inc.

Retired Chairman, Chief
Executive Officer and President
of Allegheny Energy, Inc.
Retired Chief Operating Officer
and Chief Financial Officer of
Amwell Holdings/Hopewell
Holdings LLC

Retired Chief Executive Officer
of Polymer Group, Inc. (now
known as AVINTIV Specialty
Materials Inc.)

Independent?

Yes

Yes

Yes

Yes
Yes

Position/Committee

Memberships
Audit (Chair)

Nominating/Corporate
Governance

Executive
Development and
Compensation (Chair)

Finance and Risk
Finance and Risk
(Chair)

Audit

Executive Development
and Compensation

Nominating/Corporate

Governance

11



Karl F. Kurz

George MacKenzie

Susan N. Story

Table of Contents

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

55

68

57

2015

2003

2014

President of Net
Communications, LLC

Private investor and Retired
Chief Operating Officer,
Anadarko Petroleum
Corporation

Retired Vice Chairman and
Chief Financial Officer of
Hercules Incorporated
President and Chief Executive
Officer of American Water
Works Company, Inc.

ii

Yes

Yes

No

Nominating/Corporate
Governance (Chair)

Executive Development
and Compensation
Audit

Finance and Risk

Nominating/Corporate
Governance
Non-Executive Chairman

(ex-officio/non-voting
member of all committees)

None
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Board of Directors Highlights By the Numbers

87.5%

Independent

Directors 6.7 years

Average Tenure

Average Age Gender Diversity

63.3 years 62.5%

American Water Corporate Governance and Board Highlights

Below are a number of our corporate governance and Board highlights, including policies implemented and other

governance achievements:

Corporate Governance Highlights

All directors elected annually

Majority voting for directors in uncontested
elections

Holders of 15 percent of our common stock may
call a special meeting of stockholders without
material restrictions

No supermajority voting provisions

Disclosure committee used for financial reporting
purposes

Continued active stockholder engagement program
in 2016

Policy and public disclosure on corporate political
and lobbying expenditures

Table of Contents

Board of Directors Highlights
Appropriately sized board (eight members

for election in 2017)

Average director tenure is 6.7 years

Average age of director nominees is approximately
63 years

62.5 percent of Board nominees are female

The Board is led by an independent, non-executive
chairman

Seven out of eight director nominees, and all
committee members, are independent

Robust and active director succession and
nomination process serves to identify talented and
diverse board members

13
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Maintains and enforces executive stock ownership
guidelines, which support mandatory stock
retention requirements and align executives
interests with stockholders

Margin trading, short selling and hedging involving
American Water securities are prohibited, and
directors and executive officers may not pledge
American Water securities

Led by Finance and Risk Committee, the Board is
broadly focused on risk assessment, management
and mitigation

Longstanding commitment to safety, sustainability,
environmental leadership and diversity

Table of Contents

iii

The Board met 13 times in 2016

CEO and executive succession planning discussions
conducted throughout the year

The Board and its committees conduct annual self
assessments, and, beginning in 2016, peer
assessments

Director education program supports
ongoing director development

Stock ownership policy for directors of five times
annual cash retainer by fifth anniversary of service
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American Water Executive Compensation Highlights

We have summarized below our key named executive officer compensation highlights for 2016:

Compensation program highly correlated to
performance and focused on long-term value
creation

Considerable portion of pay is variable and at-risk,
rather than fixed, and is earned solely based on
performance

Formal CEO goal-setting and performance
assessment process utilized throughout each year

Cash-based annual performance plan simplified by
reducing number of performance goals and
implementing funding factor tied to overall
performance percentage

Representative, relevant peer group used for TSR
performance and compensation benchmarking

Clawback policies in place

Executive stock ownership guidelines and retention
requirements encourage equity ownership and
retention

Table of Contents

Equity compensation is weighted
significantly toward performance stock units

Perquisites and other personal benefits are limited
principally to executive physicals

Implemented double-trigger change-in-control
provision in proposed 2017 Omnibus Plan, to
complement existing provision in Executive
Severance Policy

Compensation Committee was advised by
independent compensation consultant during 2016

Stockholders agree with the benefits of our
compensation program, with an average 97.5
percent FOR advisory vote on executive
compensation since 2011, the first year of our
say-on-pay voting

Reasonable severance arrangements without
employment agreements

Advisory vote on executive compensation
conducted annually, and the Board has
recommended stockholders vote at the meeting

FOR continuing to hold this advisory vote every
year

15
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American Water Works Company, Inc.

2017 Proxy Statement

Table of Contents

PROXY STATEMENT SUMMARY
THE AMERICAN WATER ANNUAL MEETING

Information about this Proxy Statement

Location and Time of the Annual Meeting

Shares Entitled to Vote

Matters to be Voted on at the Annual Meeting

How to Vote Shares Registered in Your Own Name
How to Vote Shares Held in Street Name
Revoking or Changing a Proxy

Attending the Annual Meeting in Person

BOARD OF DIRECTORS AND CORPORATE ERNANCE

The Board of Directors
Board Committees
Board Review of Related Person Transactions

Board Leadership Structure
Board Role in Risk Oversight

Board Role in Succession Planning
Board Refreshment and Director Tenure

Stockholder Outreach
Governance Policies and Procedures
PROPOSAL 1: ELECTION OF DIRECTORS

Explanation of the Proposal

Director Nominees

Director Independence

Director Criteria, Qualifications, Experience and Diversity
Director Evaluations and Assessments

Director Compensation

Director Compensation Table

Director Stock Ownership Requirements

Recommendation of the Board

PROPOSAL 2: VOTE TO APPROVE, ON AN ADVISORY BASIS. THE COMPENSATION OF

OUR NAMED EXECUTIVE OFFICERS

PROPOSAL 3: APPROVAL, ON AN ADVISORY BASIS, OF THE FREQUENCY OF THE
APPROVAL, ON AN ADVISORY BASIS, OF THE COMPENSATION OF OUR NAMED

EXECUTIVE OFFICERS
COMPENSATION COMMITTEE REPORT

Table of Contents

N D D WK — o= = e

AN

10
12
12
13
14
15

15
16
24
26
27
28
29
30
30

31

32
33

17



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

COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

Stockholder Advisory Votes

Compensation Determinations and Pay Competitiveness in 2016

2016 Compensation

Stock Option Grant Practices

Executive Stock Ownership Guidelines and Stock Retention Requirements
Policies Prohibiting Hedging. Pledging. Margining and Short Selling
Ongoing and Post-Employment Arrangements and Benefit Plans

Change in Control Provisions in Equity Plans

Recovery of Incentive Compensation

American Water Works Company. Inc. Nongualified Employee Stock Purchase Plan
Tax and Accounting Considerations

EXECUTIVE COMPENSATION

2016 Summary Compensation Table

2016 Grants of Plan-Based Awards

Outstanding Equity Awards at 2016 Fiscal Year-End
2016 Option Exercises and Stock Vested

Pension Benefits at December 31, 2016

Description of Pension and Other Retirement Plans
2016 Nonqualified Deferred Compensation

Table of Contents

34

34
39
39
40
47
47
48
48
50
51
51
51

53

53
57
58
59
60
61
62

18



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

Table of Conten

Description of the Employee Deferred Compensation Plan
Potential Payments on Termination or Change in Control

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

EQUITY COMPENSATION PLAN INFORMATION

PROPOSAL 4: APPROVAL OF THE AMERICAN WATER WORKS COMPANY, INC. 2017
OMNIBUS EQUITY COMPENSATION PLAN

Background of the Proposal

Reasons for the Proposal

Summary of Material Terms of the 2017 Omnibus Plan
New Plan Benefits

U.S. Federal Income Tax Consequences

Recommendation of the Board

PROPOSAL 5: APPROVAL OF THE AMERICAN WATER WORKS COMPANY, INC. AND ITS
DESIGNATED SUBSIDIARIES 2017 NONQUALIFIED EMPLOYEE STOCK PURCHASE PLAN

Background of the Proposal
Reasons for the Proposal
Summary of Material Terms of the 2017 ESPP

New Plan Benefits

U.S. Federal Income Tax Consequences

Recommendation of the Board
AUDIT COMMITTEE REPORT

PROPOSAL 6: RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

PRE-APPROVAL OF SERVICES PROVIDED BY INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM
CERTAIN BENEFICIAL OWNERSHIP MATTERS

Security Ownership of Management

Security Ownership of Certain Beneficial Owners
Section 16(a) Beneficial Ownership Reporting Compliance

MMUNICATI TOCKHOILDER PROPOSALS AND COMPANY INFORMATT

Stockholder Communications to the Board
Stockholder Proposals and Director Nominations
Delivering Proxy Materials Through Electronic Means
Householding of Proxy Materials

Contacting Us or Our Transfer Agent
Where to Find More Information

OTHER MATTERS
APPENDIX A RECONCILIATI F NON-GAAP FINANCIAL INFORMATION

Table of Contents

62
63

69
69

70

70
70
70
80
80
81

82

82
82
82
86
86
&7

87

88
89

89
920

90
92
93

93

93
93
95
95
96
96

97
A-1

19



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

APPENDIX B AMERICAN WATER WORKS COMPANY, INC. 2017 OMNIBUS EQUITY
COMPENSATION PLAN

APPENDIX C  AMERICAN WATER WORKS COMPANY, INC. AND ITS DESIGNATED
SUBSIDIARIES 2017 NONQUALIFIED EMPLOYEE STOCK PURCHASE PLAN

DIRECTI AND PARKING INFORMATION FOR THE A AL MEETI

Table of Contents

B-1

C-1
D-1

20



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

Table of Conten
THE AMERICAN WATER ANNUAL MEETING

Information about this Proxy Statement

Our Board is furnishing this Proxy Statement in connection with the solicitation of proxies to vote on matters to be
submitted at our 2017 annual meeting of stockholders and at any adjournment or postponement of the meeting. The
Notice of Annual Meeting, this Proxy Statement, the accompanying proxy card and our 2016 Annual Report to
Stockholders, or the 2016 Annual Report, were first sent or given on or about March 27, 2017 to stockholders of
record as of March 16, 2017, which is referred to as the record date.

Throughout this Proxy Statement, unless the context otherwise requires:
references to the Board orthe Board of Directors mean the Board of Directors of American Water Works

Company, Inc.;

references to common stock mean the common stock, $0.01 par value per share, of American Water Works
Company, Inc.;

references to the meeting or the annual meeting mean the 2017 Annual Meeting of Stockholders of American
Water Works Company, Inc.; and

except as otherwise provided or as the context may otherwise require, references to we, us, our, the Company ¢
American Water are to American Water Works Company, Inc., without its subsidiaries.

Location and Time of the Annual Meeting

The meeting will be held at 10:00 a.m., Eastern time, on Friday, May 12, 2017, at The Camden Adventure Aquarium,
located at 1 Riverside Drive, Camden, New Jersey, 08103. The doors will open to the public at approximately 9:30
a.m., Eastern time.

An audio-only webcast of the meeting can be accessed during the meeting via our Investor Relations website at
http://ir.amwater.com. The access information for the webcast presentation will be announced via press release and on
our

website. If you wish to access the webcast of the meeting, you will need to provide the necessary software installed

and operating on your computer or other applicable device, together with appropriate access to the Internet to permit
transmission of the webcast.
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The audio webcast will be archived and available for 30 days after the meeting on the Investor Relations page of our
website at https://amwater.com.

Shares Entitled to Vote

All stockholders of record as of the record date are entitled to vote at the meeting. As of the close of business on the
record date, 177,726,743 shares of our common stock were outstanding. Each outstanding share of common stock
entitles the holder of record to one vote on each matter submitted to the vote of stockholders at the meeting. Holders
of our options, unvested restricted stock units, or RSUs, and unvested performance stock units, or PSUs, as well as
holders of awards as to which the receipt of underlying common stock has been deferred, are not entitled to vote any

shares of common stock underlying those awards at the meeting.

Under our Amended and Restated Bylaws, the holders of a majority of the outstanding shares of our common stock at
the close of business on the record date must be present at the meeting, either in person or by proxy, to constitute a
quorum and to transact business at the meeting. Abstentions and broker non-votes are included in the determination of

shares present at the meeting for quorum purposes. See  How to Vote Shares Held in Street Name for more
information on broker non-votes.

American Water | 2017 Proxy Statement 1
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Matters to be Voted on at the Annual Meeting

The following table describes the items to be brought for a vote of our stockholders at the meeting, the treatment of
abstentions and broker non-votes for each matter, and the Board s voting recommendation as to each matter:

Proposal

No.

1

Brief
Description of

Proposal
Election of eight
director nominees

Approval, on an
advisory basis, of the
compensation of our
named executive
officers

Approval, on an
advisory basis, of the
frequency of the
approval, on an
advisory basis, of the
compensation of our
named executive
officers

Approval of our 2017
Omnibus Equity
Compensation Plan

Approval of our 2017
Nonqualified
Employee Stock
Purchase Plan

Ratification of our
independent registered
public accounting firm

Table of Contents

Vote Required

by a majority of the
votes cast FOR
election

A majority of the
shares of common
stock present and
entitled to vote at the
annual meeting must
be voted FOR
approval

A majority of the
shares of common
stock present and
entitled to vote at the
annual meeting must
be voted FOR
approval

A majority of the
shares of common
stock present and
entitled to vote at the
annual meeting must
be voted FOR
approval

A majority of the
shares of common
stock present and
entitled to vote at the
annual meeting must
be voted FOR
approval

A majority of the
shares of common
stock present and

Treatment of
Abstentions
Each director is elected Not taken into
account

As an
vote

As an
vote

As an
vote

As an
vote

As an
vote

Treatment of
Broker Non-
Votes
Not taken into

account

AGAINSTNot taken into
account

AGAINSTNot taken into
account

AGAINSTNot taken into
account

AGAINSTNot taken into
account

AGAINSTNot applicable,
as this is
considered to

Board s
Recommendation
FOR each director

nominee

FOR

FOR frequency of
one year

FOR

FOR

FOR
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for 2017 entitled to vote at the

annual meeting must
be voted FOR
approval

2 American Water | 2017 Proxy Statement
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be a routine
matter
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How to Vote Shares Registered in Your Own Name

If you own shares that are registered on our books and records in your own name, you can vote your shares by proxy
in any of the following ways:

You can vote via the Internet  Call toll-free 1-800-690-6903. If we mailed you a Attend the meeting to vote in
at http://www.proxyvote.com. You also can vote by printed copy of person.
If you received printed proxy telephone using the this Proxy

materials, follow the instructions  instructions provided on the  Statement and a

for Internet voting printed on your  Internet voting site or the  paper proxy card,

proxy card. If you received a Notice of Availability, or, you can vote
Notice of Availability, follow the if you received printed proxy by completing,
instructions provided in the materials, by following the signing, dating
Notice of Availability. instructions provided on your and returning the
proxy card. proxy card in the
enclosed
postage-paid
envelope.

The Internet and telephone voting facilities for stockholders of record will close at 11:59 p.m., Eastern time, on
May 11, 2017.

Your signed proxy card or the proxy you grant via the Internet or by telephone will be voted in accordance with your
instructions. If you own shares that are registered in your own name and return a signed proxy card or grant a proxy
via the Internet or by telephone, but do not indicate how you wish your shares to be voted, your shares will be voted:

FOR the election of each of the Board s eight director nominees;
FOR the approval, on an advisory basis, of the compensation of our named executive officers;
FOR the approval, on an advisory basis, of a vote, on an advisory basis, every year on the compensation of our
named executive officers;
FOR approval of our 2017 Omnibus Equity Compensation Plan;
FOR approval of our 2017 Nonqualified Employee Stock Purchase Plan; and
FOR the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for 2017.
In the absence of instructions to the contrary, proxies will be voted in accordance with the judgment of the person
exercising the proxy on any other matter properly presented at the meeting.

If you received more than one proxy card or Notice of Availability, your shares are likely registered in different names
or with different addresses, or are held in more than one account. You must separately vote the shares shown on each

proxy card or Notice of Availability that you receive in order for all of your shares to be voted at the meeting. For
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more information regarding the Notice of Availability, please see Communications, Stockholder Proposals and
Company Information Delivering Proxy Materials Through Electronic Means on page 96 of this proxy statement.

American Water | 2017 Proxy Statement 3
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How to Vote Shares Held in Street Name

If you hold shares through a brokerage firm, trustee, bank, other financial intermediary or nominee, which is known as
holding shares in street name, you will receive from that broker, trustee, bank or other nominee, which we refer to as
an intermediary, a voting instruction form. This will explain how to direct the voting of your shares through the
intermediary, which may include the ability to provide voting instructions via the Internet or by telephone.

If your shares are held in street name through a brokerage firm that is a member of the New York Stock Exchange, or
the NYSE, and you want to vote on any of Proposals 1 through 5, you MUST indicate how you wish your shares to be
voted. The broker will vote shares held by you in street name in accordance with your voting instructions, as indicated
on your signed voting instruction form or by the instructions you provide via the Internet or by telephone. Absent such
instructions, NYSE rules would prohibit a broker from exercising discretion to cast a vote with respect to your shares.
In that case, a proxy submitted by the broker with respect to your shares would indicate that the broker is unable to
cast a vote with respect to the matter, which is commonly referred to as a broker non-vote.

Under NYSE rules, Proposal 6 is considered a routine matter, and thus a broker would be

permitted in its discretion to cast a vote on that proposal as to your shares in the event that you do not provide the
broker with voting instructions. Accordingly, if your shares are held in street name, it is important that you provide
voting instructions to the intermediary so that your vote will be counted.

If you hold shares in street name and wish to vote your shares in person at the meeting, you must first obtain a valid
legal proxy from the intermediary. To do so, you must follow the instructions provided on your voting instruction
form, or, if no such instructions were provided, you must contact the intermediary directly. To attend the meeting in
person (regardless of whether you intend to vote your shares in person at the meeting), you must obtain an admission
card in advance of the meeting by following the instructions under  Attending the Annual Meeting in Person.

If you received more than one voting instruction form or Notice of Availability, your shares are likely registered in
different names or with different addresses or are in more than one account. You must separately follow the foregoing

voting procedures for each voting instruction form or Notice of Availability that you receive in order for all of your
shares to be voted at the meeting.

Revoking or Changing a Proxy

If you own shares in your own name (including shares you may hold through American Water Direct, our dividend
reinvestment and direct stock purchase plan), you may revoke any prior proxy, regardless of how your proxy was
originally submitted, by:

sending a written statement to that effect to our Secretary, which must be received by us before the meeting
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submitting a properly signed proxy card dated a later date

submitting a later dated proxy via the Internet or by telephone or

attending the meeting in person and voting your shares at the meeting.
Please see Communications, Stockholder Proposals and Company Information Contacting Us or Our Transfer Agent
on page 96 of this proxy statement for more information on providing our Secretary with written notice.

If you hold shares in street name, you should follow the instructions provided on your voting instruction form or
contact the intermediary for instructions on how to change your vote.

4 American Water | 2017 Proxy Statement
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Attending the Annual Meeting in Person

Admission to the annual meeting will be limited to our stockholders or their authorized, legal proxies. If you plan to
attend the meeting in person, you must have a valid, government-issued photo identification, as well as an admission
card. Upon arrival at the annual meeting, you will be asked to present your admission card and government-issued

photo identification to enter the meeting. We reserve the right to deny admission to the meeting location to any

person who arrives at the meeting location without an admission card and valid photo identification in his or
her name.

For the safety and security of all attendees at the meeting, you will not be permitted to bring recording equipment,
computers, large bags, briefcases or packages into the meeting. If you bring any of these prohibited items to the
meeting, you will be required to leave them outside the meeting room until the meeting has concluded.

Under our Amended and Restated Bylaws, the Board or chairman of the meeting may impose additional reasonable
restrictions on the conduct of the meeting and the ability of individuals to attend the meeting in person. These

procedures are designed to ensure the safety and security of all attendees at the meeting.

If your shares are registered in your name, you will receive an admission card in one of three different ways:

If you received your proxy materials by mail, your admission card is attached to your proxy card.
If you received your proxy materials by e-mail, your admission card is the e-mail, which you must print out and
bring with you to the meeting.
- If you received a Notice of Availability, your admission card is the Notice of Availability.
The original admission card attached to your proxy card or the original Notice of Availability must be presented.
Photocopies of these

documents will not be accepted. If you lose your admission card, please contact the Company to request a
replacement.

If you hold your shares in street name or you hold a valid legal proxy, and you plan to attend the annual meeting, you
must send us a request for an admission card in the form of a signed cover letter containing the following information:

Your name, complete mailing address and daytime telephone number;
A copy of your valid, government-issued identification;
If you own shares in street name:

§ the number of shares that you own in street name;
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§ the name, address and telephone number of the intermediary; and

§ proof that you own common stock as of the record date, such as:

a letter from the intermediary or

a photocopy of a current brokerage or other account statement showing

your ownership of such shares on the record date, or

your continuous ownership of such shares before and after the record date.

If you are a legal proxy holder:

§ the number of shares that are the subject of the legal proxy;

§ aphotocopy of the legal proxy; and

§ the name, address and daytime telephone number of the stockholder who gave the legal proxy to you.
All communications regarding admission card requests or admission procedures should be addressed to Investor
Relations at the address provided on page 96 of this Proxy Statement.

American Water | 2017 Proxy Statement 5
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

The Board of Directors

The Board is currently comprised of eight members, consisting of seven independent directors and Susan N. Story,
our President and Chief Executive Officer.

The Board held 13 meetings during 2016. During the period in 2016 for which each director served as such, he or she

attended at least 75% of the combined number of Board meetings and meetings of the Board committees on which he
or she served, except for:

William J. Marrazzo, who did not stand for re-election to the Board at the 2016 annual meeting of stockholders,

and

Richard R. Grigg, who resigned from the Board on December 12, 2016 for health reasons.
The Board has adopted an attendance policy, set forth in our Corporate Governance Guidelines, under which
attendance, whether telephonically or in person, is expected at all regularly scheduled stockholder, Board and
committee meetings. Nine out of the ten directors then on the Board attended the 2016 annual meeting.

At each regularly scheduled meeting, the Board meets in executive session, without the presence of any members of
management. George MacKenzie, our independent, non-executive Chairman of the Board, presides over these
sessions.

Board Committees

The Board has four separately designated standing committees:

the Audit Committee;

the Executive Development and Compensation Committee, referred to as the Compensation Committee ;

the Nominating/Corporate Governance Committee, referred to as the Nominating Committee ; and

the Finance and Risk Committee.
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Each committee has a charter, which can be found on our Investor Relations website at http://ir.amwater.com, by

selecting the Corporate Governance tab on that page, and then selecting the Governance Documents menu item. 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.

Each committee sets time to meet in executive session without management personnel present. The Compensation
Committee meets regularly with its independent compensation consultant in executive session. The Audit Committee
meets regularly in separate executive sessions with, among others:

our Vice President of Internal Audit;

our Chief Compliance Officer;

our Executive Vice President, General Counsel and Secretary; and
- representatives of our independent registered public accounting firm.
The membership and primary responsibilities of each of the standing Board committees, including the number of
committee meetings held during 2016, are described in the following table below:

6 American Water | 2017 Proxy Statement
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Finance
Director Audit Compensation and Risk Nominating

Director Age Since Independent? Committee  Committee = Committee Committee
Julie A. Dobson* 60 2009 i u
Paul J. Evanson 75 2013 il u
Martha Clark Goss* 67 2003 i il
Veronica M. Hagen 71 2016 i i
Julia L. Johnson 54 2008 i ui
Karl F. Kurz** 55 2015 i i i
George MacKenzie 68 2003
Susan N. Story 57 2014 X
Meetings held in 2016 5 8 5 7

Committee Member Committee Chair * Audit Committee Financial ** Financially Literate Audit
Expert Committee Member

A description of each of our standing committees, together with its primary responsibilities, is provided below.

Audit Committee - Represents and assists the Board in fulfilling its responsibility to oversee

§ the adequacy and effectiveness of our system of internal controls
§ the quality and integrity of our financial statements

§ our compliance with legal and regulatory requirements

§ the independent auditor s qualifications and independence and

§ the performance of our internal audit function and that of our independent
auditor

Has sole authority and responsibility to appoint, compensate, retain, terminate
and oversee, our independent auditor

Adopts, and oversees the enforcement of, our Code of Ethics

Discusses with the Chair of the Finance and Risk Committee and
management, at least annually:
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Executive Development and
Compensation Committee

Table of Contents

§ our policies with respect to risk assessment and risk management
§ our major financial risk exposures and

§ the steps management has taken to monitor and control these exposures
Establishes and reviews our overall compensation philosophy

Reviews and recommends to the Board the compensation and performance of
the CEQ, as well as goals and objectives relevant to her compensation

Approves, after receiving the recommendations of, and consulting with, the
CEO, the compensation of executive officers other than the CEO

Reviews and makes recommendations to the Board regarding our equity
compensation plans, and takes such actions as required by those plans or
specifically delegated to the Compensation Committee

Reviews and approves performance-based cash compensation plans in which
the CEO and her direct reports participate, or which provide more than $100,000
in compensation to any other employee

American Water | 2017 Proxy Statement 7
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Finance and Risk Committee

Table of Contents

Reviews periodically the operations of our executive compensation programs
to determine whether they are properly coordinated and implemented and
achieving their intended purpose

Reviews and recommends to the Board contracts and compensatory
transactions with the CEO, chief operating officer and chief financial officer, and
approves such contracts and transactions with respect to other current or former
executive officers

Reviews and monitors employee retirement and other benefit plans

Conducts a compensation-related risk assessment of our compensation
policies and practices and makes appropriate recommendations to the Board

With input from the Board, oversees the process for executive succession
planning, other than the CEO

Reviews and recommends to the Board the form and amount of director and
chairman compensation at least every two years
Monitors, reviews and evaluates

§ our financial forecasts, financial condition and anticipated financing
requirements

§ our capital structure, including new issuances, purchases or redemptions of
debt and equity securities

§ our capital expenditure plan and strategies
§ our dividend payment policy

§ the investment performance of the assets held under our employee benefit
plans and related investment guidelines

§ our cash management plans and strategies and
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Nominating/Corporate
Governance Committee
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§ our growth opportunities

Reviews with management the enterprise risk management program and
periodically reviews the significant categories of risks, including risk
concentrations and interrelationships and the likelihood of occurrence, as well as
the potential impact and the mitigation of risks

Reviews and discusses reports regarding our major risk exposures identified
by management

Oversees our insurance and risk management policies and programs and
recommends to the Board actions with respect to our directors and officers
insurance program

Approves issuances of debt by American Water and its subsidiaries and
related guarantees and support obligations, within the limits established in the
Board-approved financing plan

Establishes criteria for the selection of new Board candidates

Identifies qualified director nominees (including new candidates as well as
existing directors) and recommends their election to the Board

Reviews the charter, compensation and performance of each Board committee
and makes appropriate recommendations to the Board regarding changes to each
committee s membership

Oversees the annual evaluation of the Board and other committees and
members of management

Develops and recommends to the Board the corporate governance guidelines
and any amendments, and annually assesses their adequacy

Considers questions of Board member independence
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Reviews the adequacy of our charter and bylaws

Oversees our director education program

Oversees, with input from the Chairman of the Board and the current chief
executive officer, the process of planning for CEO succession

8 American Water | 2017 Proxy Statement
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Board Review of Related Person Transactions

The Board has adopted the Related Person Transaction Policy for reviewing, approving and ratifying transactions
involving related persons to ensure compliance with our Code of Ethics and applicable law. Subject to certain
exceptions, this written policy covers transactions, relationships or arrangements, in which American Water or any
subsidiary was or is to be a participant and a related person has or will have a direct or indirect material interest. For
purposes of this policy, a related person is any person who at the time of the transaction, relationship or arrangement
is:

a current employee or director (including subsidiary directors);

a director nominee;

a former officer or director who was an officer or director during the current or prior fiscal year;
any person who beneficially owns more than five percent of our common stock; and

a specified immediate family member, or any other person sharing the household, of any of the foregoing.
Permission for a related person transaction may only be granted in writing in advance by the following:

the Audit Committee, in the case of transactions involving corporate officers, directors or other employees in
specified senior grade levels; and

our Ethics Committee, which is comprised of members of management, in the case of all other employees.
Alternatively, the disinterested members of the Board may approve any related person transaction. Further, as
permitted by the policy, the Ethics Committee has delegated to our Chief Compliance Officer the authority to review
and approve related person transactions that are

within its authority where the amount involved is less than $5,000. Transactions involving the compensation of
executive officers are reviewed and, if appropriate, approved by the Compensation Committee (or a group of our

independent directors performing a similar function) as specified in the Compensation Committee s charter.

Before any related person transaction is approved, the following factors are to be considered:

the related person s interest in the transaction;
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the dollar value of the amount involved in the transaction;

the dollar value of the related person s interest in the transaction without regard to the amount of any profit or loss;

whether the transaction is to be undertaken in the ordinary course of business of American Water;

whether the transaction with the related person is proposed to be entered into on terms more favorable to
American Water than terms that could have been reached with an unrelated third party;

the purpose, and the potential benefits to American Water, of the transaction; and

any other information regarding the transaction or the related person that is material in light of the circumstances
of the particular transaction.
Approval of a related person transaction under the policy will be granted only if it is determined that, under all of the
circumstances, the transaction is in the best interests of American Water and only so long as those interests outweigh
any negative effects that may arise from permitting it to occur.

American Water | 2017 Proxy Statement 9
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Board Leadership Structure

For 2016 and currently, Ms. Story serves as our President and Chief Executive Officer and Mr. MacKenzie serves as
our Chairman of the Board. Our Corporate Governance Guidelines provide that the Chairman of the Board is to be an
independent director. We believe that the oversight function of a board of directors is enhanced when an independent
director, serving as chairman of the board, is in a position to set the agenda for, and preside over, meetings of the
board of directors. We also believe that our leadership structure enhances the active participation of our independent
directors.

The Chairman of the Board is responsible for:

setting the agenda for meetings of the Board, and presiding over Board meetings at which the Chairman of the

Board is present;

coordinating the work of the Board committees;

overseeing the distribution of materials by our Secretary to the members of the Board;

serving as the independent director primarily responsible for consultations and communications with

stockholders; and

performing such other duties as the Board may, from time to time, require to assist it in the fulfillment of its

duties.
If the Chairman of the Board ceases to be an independent director, the Board shall select another Chairman of the
Board from among the members of the Board who are determined by the Board at that time to be independent
directors. The Chairman of the Board may be removed from that position at any time by a majority of the members of
the Board.

Board Role in Risk Oversight

One of the responsibilities of the Board is the oversight of our risk management activities, which is discharged by the
Board as well as through the Finance and Risk Committee, the Audit Committee and the Compensation Committee. In
discharging this responsibility, the Board and these committees, with the assistance of management, monitor and
evaluate our major enterprise risks and oversee and monitor the design and implementation of guidelines and
programs to manage these risks.

Our management has overall responsibility for conducting risk assessments and risk

management strategy and programs. We have an Enterprise Risk Management Committee, the members of which
consist of our executives and business unit employees, to manage and oversee day-to-day risk management
responsibilities. The Enterprise Risk Management Committee meets at least six times a year. The Enterprise Risk
Management Committee s areas of focus include competitive, economic, operational, financial (including accounting,
internal audit, credit, liquidity and tax), legal, compliance, regulatory, health, safety and environmental, political and
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reputational risks.

Audit Committee Role

The Audit Committee is responsible for assisting the Board in overseeing the Company s accounting and disclosure
controls, the design and performance of the internal audit, and ethics and compliance functions. The Audit Committee
also has direct authority over the Company s independent registered public accounting firm. The Audit Committee also
discusses with the Chair of our Finance and Risk Committee and management, at least annually, our policies with

respect to risk assessment and risk management, our major financial risk exposures and the steps management has
taken to monitor and control these exposures. The Finance and Risk Committee reports to the Audit Committee at

least annually regarding Finance and Risk Committee activities relating to enterprise risk management. In this regard,
the Chairman of the Finance and Risk Committee meets annually with management and the Audit Committee.

10 American Water | 2017 Proxy Statement
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Compensation Committee Role

The Compensation Committee assesses potential risks related to our compensation policies and

practices. Management conducts an annual risk assessment of our executive compensation, with a particular focus on
performance-based compensation. This risk assessment is reviewed with both our internal audit function as well as the
Enterprise Risk Management Committee. In February 2017, the results of this risk assessment, which included our
2016 short-term and long-term performance-based executive compensation, were reviewed with the Compensation
Committee. This assessment sought to identify features of our compensation policies and practices that could
encourage excessive risk-taking.

The risk assessment focused on our executive performance-based compensation, as less than 50.7 percent of our
employees participated in any form of variable compensation and greater than 12.3 percent of employees who
participated in a variable pay compensation element have a target award that is less than 15 percent of base pay.
Management did not identify any new or additional compensation-related risks as compared to the prior year. The risk
assessment conducted by management found that our existing short-term and long-term compensation is coupled with
compensation design elements and other controls that discourage decision making focused solely on compensatory
consequences. These design elements and controls include, among other things:

base salaries that are a sufficient component of total compensation to discourage excessive short-term risk taking;

cash performance-based awards with a maximum payout that is limited to 200 percent of target;

the ability of the Compensation Committee to exercise discretion in determining the amount of cash
performance-based compensation awarded;
the use of long-term performance awards that mitigate against the taking of short-term risks;

the implementation of annual independent audits of our cash performance-based compensation program
conducted by our internal audit function;

Company-wide and individual performance targets which are dispersed among a variety of financial and
non-financial metrics, as well as among short-term and long-term goals;

policies and procedures implemented to provide for meaningful checks and balances regarding significant
business decisions that may have a compensatory benefit, including the use of a robust vetting process for new
business development opportunities and limiting the delegated authority of executives to approve transactions;

a compensation recovery policy that would require repayment of incentive compensation in the event of a material
restatement of our financial statements under specific circumstances;
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the use of overlapping vesting and performance periods through annual performance award grants;

beginning in 2017, discontinuing the use of stock options as part of our long-term performance program, thereby
discouraging behavior focused on short-term increases in stock prices; and

stock ownership guidelines and retention requirements that are applicable to executives and employees of the
Company at a specified minimum salary grade (generally vice president) level.
On the basis of its review of our executive compensation programs, management concluded, and advised the
Compensation Committee, that the risks of these compensation programs are mitigated and are not reasonably likely
to have a material adverse effect on American Water.
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Finance and Risk Committee Role

The Finance and Risk Committee has authority and responsibility for the oversight and review of our enterprise risk
management process, including risk assessments and risk management strategy and programs. In performing these
responsibilities, the Finance and Risk Committee reviews quarterly with management the significant categories of
financial and operational

risk exposures, including any risk concentrations and risk interrelationships, the magnitude and the likelihood of
occurrence of risk, and management s activities to monitor and mitigate these exposures. The Finance and Risk
Committee also oversees our insurance risk management policies and programs.

Board Role in Succession Planning

The Corporate Governance Guidelines provide that a primary responsibility of the Board is planning for the
succession of our chief executive officer and other executive officers. 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. The Corporate Governance Guidelines contemplate a collaborative effort
between the Board (and certain of its committees) and the chief executive officer; however, the Board retains full
responsibility for the selection of the chief executive officer.

Specifically, the Corporate Governance Guidelines provide that the chief executive officer annually submits to the
Board for its review a succession plan for the chief executive officer and other executive officers. The succession plan
includes a determination of key competencies and desired experiences for the particular role, an identification and
assessment of internal candidates, development plans for internal candidates and, as appropriate, identification of
external candidates. The criteria used to assess potential chief executive officer candidates are formulated by the

Board based on the Company s business strategies, and include experience, strategic and leadership qualities. The chief
executive officer must also submit to the Board annually an emergency succession plan to prepare for any unforeseen

event that may prevent the chief executive officer from continuing to serve. The Board is permitted to review
executive development and succession planning more frequently as it deems appropriate.

In 2015, the Board approved changes to the Corporate Governance Guidelines and the charters of the Nominating
Committee and the Compensation Committee to clarify the roles of those committees in executive succession
planning. In this regard, the Board has, in a manner consistent with its responsibilities as described in this section,
delegated the day-to-day responsibility for the process of providing a slate of CEO succession candidates for
consideration by the Board to the Nominating Committee, with input from the Chairman of the Board and the current
chief executive officer. The Board also has delegated authority to the Compensation Committee to collaborate with
the chief executive officer to ensure that processes are in place for succession planning and development with respect
to other senior executive officers.
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As a practical matter, consideration of management succession planning occurs throughout the year and involves
regular interaction between and among the Board, the President and Chief Executive Officer, the Senior Vice
President, Human Resources, and other members of management.

Board Refreshment and Director Tenure

Our Corporate Governance Guidelines do not maintain term limits on the service of our directors. The Board believes
that term limits

could result in the loss of directors who have been able to develop, over a period of time, increasing insight into our
business and
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operations, and an institutional memory that benefits the entire membership of the Board as well as management.
Instead, the Nominating Committee reviews annually each director s continuation on the Board, which allows each
director the opportunity to confirm his or her desire to continue as a director and provides the Board an opportunity to
refresh its membership as and when it deems appropriate.

Our Corporate Governance Guidelines generally restrict a non-employee director who has reached his or her 75th
birthday prior to the date of our annual meeting of stockholders from being nominated for re-election to the Board.
However, the Board may, in special circumstances and where deemed in the best interests of the Company, grant an
exception to this policy on an annual basis.

In December 2016, the Board considered the nomination of Mr. Evanson, who turned 75 after

our 2016 annual meeting of stockholders. The Board considered the findings of the Nominating Committee, including:

the need for continuity on the Board given recent changes in membership

Mr. Evanson s steadfast leadership

his service on several Board committees, including as Chair of the Compensation Committee

his knowledge and prior experience as a CEO of a public company and
- the fact that he is not a long-tenured director.
Based on the findings and recommendation of the Nominating Committee, the Board determined that special
circumstances existed to warrant Mr. Evanson s nomination in 2017 as a director for election to the Board at the annual
meeting.

Stockholder Outreach

In addition to the extensive outreach to our stockholders undertaken by our Investor Relations department and our
senior executive officers, in 2015, we implemented a stockholder outreach program centered on corporate governance,
executive compensation, and disclosure and related issues regarding the Company.

During and after the 2016 proxy season, we contacted a number of our stockholders that beneficially owned, in the
aggregate, greater than 35 percent of our common stock, to better identify and understand the governance,
compensation, disclosure and related issues that were most important to them. Through these outreach sessions, we:

discussed topics of interest to our stockholders

solicited investor viewpoints

conveyed the Company s views on those topics and
- gained a better understanding of areas of mutual agreement.
Through this outreach, we received overall positive feedback regarding our corporate governance framework and our
pay-for-performance philosophy. We also engaged in a constructive dialogue regarding additional enhancements to
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our governance and executive compensation disclosures generally, many of which have been incorporated in this

year s proxy statement. Finally, stockholders expressed appreciation for our willingness to seek their views, and more
importantly, the desire to establish an ongoing dialogue. The input and insight gleaned from our 2016 stockholder
outreach program was shared with management and our Board.

We also have responded to appropriate requests from stockholders for greater interaction with Board members. In this
regard, on May 13, 2016, we held a breakfast for our stockholders prior to our 2016 annual meeting of stockholders,
which was also attended by Board members and members of management. Additionally, on December 15, 2016,
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Mr. MacKenzie attended our Investor Conference in New York City, giving him the opportunity to interact with our
stockholders and securities analysts in attendance.

We intend to continue to engage regularly with stockholders and proxy advisory firms through similar outreach
programs. In this regard, we will continue to solicit their input and give careful consideration to the feedback we
receive.

Governance Policies and Procedures

We have adopted 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;

promote full, fair, accurate, timely and understandable disclosures in periodic reports we are required to file; and

promote compliance with applicable governmental laws, rules and regulations.
The Code of Ethics provides for the prompt internal reporting of violations to an appropriate person identified in the
Code of Ethics and contains provisions regarding accountability for adherence to the Code of Ethics. 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.

Our Corporate Governance Guidelines provide for principles by which the Board will organize and execute its
responsibilities in accordance with our Restated Certificate of Incorporation, our Amended and Restated Bylaws, the
listing standards of the NYSE, and applicable laws. Additionally, the Board has adopted charters for the Audit
Committee, the Compensation Committee, the Nominating Committee and the Finance and Risk Committee.

Current copies of all of the foregoing documents are available on our Investor Relations website at

http://ir.amwater.com and can also be obtained by sending us a written request. See Communications, Stockholder
Proposals and Company Information Contacting Us or Our Transfer Agent on page 96 of this Proxy Statement.
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PROPOSAL 1
ELECTION OF DIRECTORS

Explanation of the Proposal

In accordance with our Restated Certificate of Incorporation and Amended and Restated Bylaws, the number of
directors is fixed from time to time by the Board. There are currently eight members of the Board.

On the recommendation of the Nominating Committee, the Board has nominated for election at the meeting the
following persons:

Julie A. Dobson

Paul J. Evanson

Martha Clark Goss

Veronica M. Hagen

Julia L. Johnson

Karl F. Kurz

George MacKenzie
- Susan N. Story
Each of these nominees is currently a member of the Board. It is intended that each nominee would hold office until
the date of the 2018 annual meeting of stockholders, or until his or her successor is elected and qualified, or until his
or her earlier death, resignation or removal. Proxies may not be voted for more than these eight nominees.

Each director nominee identified in this proxy statement has confirmed that he or she is willing and able to serve as a
director, if elected. Should any of the nominees, prior to the meeting, become unavailable to serve as a director for any
reason, the Board may either reduce the number of directors to be elected or select another nominee recommended by
the Nominating Committee. If another nominee is selected, all proxies will be voted for the substitute nominee.

In accordance with our Amended and Restated Bylaws and our Corporate Governance Guidelines, prior to this
meeting, each incumbent director nominee will submit a contingent resignation in writing to the Chairman

of the Board or the Secretary of American Water. The resignation becomes effective only if the director fails to
receive a sufficient number of votes for re-election at the meeting, assuming a quorum is present and the Board
accepts the resignation. In an uncontested election of directors, if any incumbent director nominated for re-election
does not receive the vote of at least the majority of the votes cast at any meeting for the election of directors at which
a quorum is present, the Nominating Committee will make a recommendation to the Board on whether to accept or
reject such tendered resignation, or whether other action should be taken. The Board will act on the tendered
resignation, taking into account the Nominating Committee s recommendation, and publicly disclose, by a press
release, a filing with the Securities and Exchange Commission, or the SEC, or other broadly disseminated means of
communication, its decision regarding the tendered resignation and the rationale behind the decision within 90 days
from the date of the certification of the election results.
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With respect to a tendered resignation, the Nominating Committee, in making its recommendation, and the Board, in
making its decision, may each consider any factors or other information that it considers appropriate and relevant. The
director who tenders his or her resignation will not participate in the recommendation of the Nominating Committee
or the decision of the Board with respect to his or her resignation. If a director s resignation is not accepted by the
Board, such director will continue to serve until the 2018 annual meeting of stockholders and until his or her successor
is duly elected, or his or her earlier death, resignation or removal. If a director s resignation is accepted by the Board,
then the Board, in its sole discretion, may fill any resulting vacancy or may decrease the size of the Board.
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Director Nominees

Julie A. Dobson

Independent Director

Age: 60

Director Since: 2009

Committees:

Audit (Chair)

Nominating

Table of Contents

Other Current Public Company Boards:

Safeguard Scientifics, Inc., an acquirer and developer of technology
companies, since 2003

Past Public Company Boards:

RS Legacy Corporation (formerly RadioShack Corporation), from September
2011 to October 2015

PNM Resources, Inc., from 2002 to 2014

Business Experience:

Chief Operating Officer and one of the founding principals of TeleCorp PCS,
Inc., a wireless/mobile phone company serving more than a million customers
when sold to AT&T Wireless in 2002

Various leadership positions over nearly 20 years with what has become

Verizon Communications, Inc., including President of the New York Region of
Bell Atlantic Mobile

Education:

Bachelor of Science, College of William and Mary

Master of Business Administration, University of Pittsburgh
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Experience and Qualifications to Serve on the Board:

Executive experience with both regulated and unregulated subsidiaries of a
major telecommunications company provides Ms. Dobson with a substantive
understanding of many issues confronting our business, which includes both
regulated and unregulated operations.

Ms. Dobson s 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.

Involvement in strategic planning and mergers and acquisitions at Bell Atlantic

also enables Ms. Dobson to provide insight with respect to our acquisition
strategy.
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Paul J. Evanson

Independent Director

Age: 75

Director Since: 2013

Committees:

Compensation (Chair)

Finance and Risk

Table of Contents

Past Public Company Boards:

Chairman of Allegheny Energy, Inc., from 2003 until the company s merger
with FirstEnergy Corp. in February 2011.

Business Experience:

Chief Executive Officer and President of Allegheny Energy, Inc. from 2003
until the company s merger with FirstEnergy Corp. in February 2011 and Executive
Vice Chair of FirstEnergy until his retirement in May 2011

Former President of Florida Power & Light Company

Former President of Lynch Corporation

Leadership positions with Moore McCormack Resources and Arthur Anderson
& Co.

Other Positions:

Chairman, Board of the Florida Reliability Coordinating Council, a non-profit
company that ensures and enhances the reliability and adequacy of bulk electricity
in Florida

Board of Directors, Edison Electric Institute, an association of
shareholder-owned electric companies

Board of Directors, North American Electricity Reliability Council, a group
that was formed in 1968 by electric companies to promote the reliability and
adequacy of the nation s power grid

Education:
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Bachelor of Business Administration degree, and Doctor of Commercial
Science Degree (honorary), St. John s University

Juris Doctor, Columbia Law School

Master of Laws, New York University School of Law

Experience and Qualifications to Serve on the Board:

Mr. Evanson has extensive executive experience in the electric industry,
including his leadership of a company with both significant regulated and
unregulated operations, that enables him to provide important insights regarding
various aspects of our business, which includes both regulated and unregulated
operations.

Mr. Evanson s 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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Martha Clark Goss

Independent Director

Age: 67

Director Since: 2003

Committees:

Audit

Finance and Risk (Chair)

Table of Contents

Other Current Public Company Boards:

Neuberger Berman Mutual Funds, since 2007

Allianz Life Insurance Company of New York, since 2005

Past Public Company Boards:

Dexter Corporation

Booz Allen Hamilton Holding Corporation
Claire s Stores Inc.

Ocwen Financial Corporation

Foster Wheeler Corporation

Business Experience:

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

Chief Financial Officer of The Capital Markets Company, from 1999 until
2001

Chief Financial Officer of Booz Allen Hamilton Holding Corporation
(formerly Booz-Allen Hamilton Inc.), from 1995 to 1999

Various senior executive positions at Prudential Insurance Company, or
Prudential, from 1981 until 1995, including President of Prudential Power
Funding Associates, the investment arm of Prudential responsible for electric

and gas utilities and alternative energy projects, and Treasurer of Prudential

Began her career at The Chase Manhattan Bank
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Other Positions:

Trustee Emerita, Brown University
Trustee and Treasurer Brown University from 1987 to 1998
Member of the Board of the Museum for American Finance

Member and Past President, director and audit committee chair of the
Financial Women s Association of New York

Member of the Committee of 200, a women s professional organization

Education:

Bachelor of Arts, Brown University

Masters of Business Administration, The Harvard Business School

Experience and Qualifications to Serve on the Board:

Ms. Goss extensive financial, investment, and governance experience
provides valuable insights to the Audit Committee, the Finance and Risk
Committee and the Board.

Experience as President of an investment subsidiary of Prudential,
responsible for substantial investments in electric and gas public utilities and
alternative energy projects, enables Ms. Goss to share with the Board her
considerable knowledge regarding public utilities.
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Veronica M. Hagen

Independent Director

Age: 71

Director Since: 2016

Committees:

Compensation

Nominating

Table of Contents

Other Current Public Company Boards:

Southern Company, a transporter and producer of energy, since 2008 (Lead
Independent Director from 2014 to 2016)

Newmont Mining Corporation, a producer of gold, since 2005

Past Public Company Boards:

Polymer Group, Inc., from 2007 to 2015

Jacuzzi Brands, Inc., from 2004 to 2007

Business Experience:

Chief Executive Officer of Polymer Group, Inc. (now known as AVINTIV
Specialty Materials Inc.), a global manufacturer of specialty materials, from April
2007 to August 2013

President and Chief Executive Officer of Sappi Fine Paper North America, a
division of a South African-based pulp and paper company, from 2004 to 2007

Various executive positions with Alcoa, Inc., including as Vice President and
Chief Customer Officer and President, Alcoa Engineered Products, from 1998 to
2004

Education:

Bachelor of Science, University of Southern California

Experience and Qualifications to Serve on the Board:
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Ms. Hagen has over 35 years of executive experience in global operational
management and commercial business leadership, including serving as the chief
executive officer of two successful public companies.

Ms. Hagen has extensive experience and past service as a public company
board member.

Ms. Hagen also has significant leadership in the areas of employee
engagement, customer service, strategic planning and business growth.
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Julia L. Johnson

Independent Director

Age: 54

Director Since: 2008

Committees:

Compensation

Nominating (Chair)

Table of Contents

Other Current Public Company Boards:

MasTec, Inc., a utility infrastructure contractor, since 2002
NorthWestern Corporation, a transporter and producer of energy, since 2004

FirstEnergy Corp., a transporter and producer of energy, since 2011

Past Public Company Boards:

Allegheny Energy, Inc., from 2003 until its merger with FirstEnergy Corp. in
2011

Business Experience:

President of Net Communications, LLC, a strategy consulting firm
specializing in the communications, energy and information technology public
policy arenas

Other Positions:

Florida Public Service Commission, from January 1992 until November
1999, including chairwoman from January 1997 to January 1999

Chair, Florida s Information Service Technology Development Task Force,
from November 1999 to July 2001

Chair, Multicultural Media Telecom and Internet Council
Independent Trustee, National Urban League

Chair, Emerging Issues Policy Forum

60



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

Education:

Bachelor of Science in Business Administration, University of Florida

Juris Doctor, University of Florida College of Law

Experience and Qualifications to Serve on the Board:

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

Independent Director

Age: 55

Director Since: 2015

Committees:

Audit

Finance and Risk

Nominating

Table of Contents

Other Current Public Company Boards:

SemGroup Corporation, a public energy midstream company, since 2009

WPX Energy, Inc., a public independent oil and gas company, since 2014

Past Public Company Boards:

Global Geophysical Services, Inc., from 2011 to 2015

Western Gas Partners, from 2007 to 2009

Business Experience:

Mr. Kurz is a private investor in the energy industry

Chairman of Siluria Technologies Inc., a private energy technology company,
since 2013

Managing Director, Co-Head of Energy, and a Member of the Investment
Committee of CCMP Capital Advisors LLC, a leading global private equity firm,
from 2009 to 2012

Various executive and management positions with Anadarko Petroleum
Corporation, including most recently Chief Operating Officer, from 2000 to 2009

General Manager, Midstream and Marketing, Vastar Resources, Inc.

Various management positions at ARCO Oil and Gas Company, in reservoir
engineering, production operations, and financial trading

Education:
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Bachelor of Science, magna cum laude, Petroleum Engineering, Texas A&M
University

Advanced Management Program graduate, Harvard Business School

Experience and Qualifications to Serve on the Board:

Mr. Kurz s long history of working in the oil and gas industry is invaluable as
we continue our strategic growth in providing sustainable water services to
customers in the natural gas exploration and production industry, and in pursuing
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 to us
and the Board.
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George MacKenzie

Chairman

Independent Director

Age: 68

Director Since: 2003

Chairman Since: 2006

Table of Contents

Other Current Public Company Boards:

Safeguard Scientifics, Inc., an acquirer and developer of technology
companies, since February 2003

Tractor Supply Company, a U.S. retailer, since May 2007

Past Public Company Boards:

C&D Technologies, Inc., from March 1999 to December 2010

traffic.com, from December 2005 to March 2007

Central Vermont Public Service Corp., from May 2001 to May 2006

Hercules Incorporated, Vice Chairman of the Board of Directors, from April

2000 to June 2001

Business Experience:

Executive Vice President and Chief Financial Officer of P.H. Glatfelter
Company, a specialty paper manufacturer, from September 2001 to June 2002

Various senior management positions, including most recently President,

Chemical Specialties and Chief Financial Officer, Hercules Incorporated, a
global manufacturer of specialty chemicals, from 1979 to 2001

Other Positions:

Member, American and the Pennsylvania Institutes of Certified Public
Accountants

Member, Financial Executives Institute and Institute of Management
Accountants
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Education:

Bachelor of Science, Business-Finance and Economics, University of
Delaware

Masters in Business Administration, University of Chicago

Experience and Qualifications to Serve on the Board:

Mr. MacKenzie s extensive service on public company boards of directors
enables him to provide valuable insights into our corporate governance.

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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Other Current Public Company Boards:
Susan N. Story
Raymond James Financial, Inc., a diversified financial services company
§ Director since 2008
President and Chief
§  Lead director since January 2016
Executive Officer and

Dominion Resources, Inc., a transporter and producer of energy, since January
Director 2017

Age: 57 Business Experience:

Director Since: 2014 - President and Chief Executive Officer of the Company, since May 2014

Senior Vice President and Chief Financial Officer of the Company, from April
2013 to May 2014

Thirty-one years at Southern Company and its subsidiaries, including:
§ Southern Company executive officer, from 2003 to 2013

§  President and Chief Executive Officer, Southern Company Services, from
2011 to 2013

§ President and Chief Executive Officer, Gulf Power Company, from 2003 to
2010

§  Executive Vice President, Engineering and Construction, Southern Company,
from 2001 to 2003

§ Senior Vice President, Southern Power Company, from 2002 to 2003

Other Positions:

Board of Directors, Bipartisan Policy Center (the BPC ), and Co-Chair of the
BPC s National Infrastructure Project, addressing public-private initiatives to replace
the country s aging infrastructure in various sectors
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Board of Directors, US Water Alliance
Board of Directors, Alliance to Save Energy
Member, Moffitt Cancer Center Board of Advisors, Tampa, Florida

Board of Directors, Greater Philadelphia & Southern New Jersey United Way

Education:

Bachelor of Science, Auburn University
Masters in Business Administration, University of Alabama at Birmingham
Post-Doctoral Training in Finance, University of Alabama

Post-Doctoral Training, Birmingham School of Law

Experience and Qualifications to Serve on the Board:

Ms. Story s intimate knowledge regarding our business, by virtue of her service
as our President and Chief Executive Officer, and previously as our Senior Vice
President and Chief Financial Officer, enables her to provide valuable insights
regarding our strategies, operations, finance, administration and personnel matters.

Her long career at Southern Company, including her leadership role at Gulf
Power Company, enables her to provide important insights on regulated utility
operations.

Her leadership experience at Southern Company Services enables her to provide
meaningful insights on a variety of key areas pertaining to our operations, including

cybersecurity, supply chain, information technology, customer research and human
resources.
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Director Independence

The NYSE s listing standards require that:

a majority of our directors and all of the members of the Nominating Committee satisfy the NYSE s independence
standards applicable to all directors

all of the members of the Audit Committee satisfy the NYSE s independence standards applicable to Audit
Committee members and

all of the members of the Compensation Committee satisfy the NYSE s independence standards applicable to
Compensation Committee members.
Applying these standards, the Board determined that seven of our eight current directors, consisting of Mses. Dobson,
Goss, Hagen and Johnson, and Messrs. Evanson, Kurz and MacKenzie, qualify as independent.

The Board also determined that each of Mses. Dobson and Goss, and Mr. Kurz, satisfies the NYSE s independence
standards for Audit Committee members, and that each of Mses. Hagen and Johnson, and Mr. Evanson, satisfies the
NYSE s independence standards for Compensation Committee members.

Finally, the Board also determined that each of Messrs. Grigg and Marrazzo, former directors who served on the
Board during 2016, satisfied the NYSE s independence standards applicable to all directors.

For a director to be considered independent under the NYSE listing standards, a director cannot have any of the
disqualifying relationships enumerated by those standards. Furthermore, the NYSE listing standards state that a
director is not independent unless the board of directors affirmatively determines that the director has no material
relationship with the listed company (either directly or as a partner, shareholder or officer of an organization that has a
relationship with the company). In making this determination, the Board considers all relevant facts and circumstances
when assessing the materiality of any relationship of a director with the Company, not only from the standpoint of the
director but also from that of persons or organizations with which the director has an affiliation. Material relationships
can include, for example, commercial, industrial, banking, consulting, legal, accounting, charitable and familial
relationships.

To assist the Board in considering these relationships, the Board has adopted categorical standards of material director

relationships. Under these standards, which are based in part on the disqualifying relationships enumerated by the
NYSE s listing standards, a director will not be deemed independent if any of the following relationships exist:

Type of Relationship (1) Description of Relationship (1)(2)
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Employee or executive officer of
American Water

Relationships with internal or external
auditor

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. However, employment as an interim chief executive officer or
other officer will not disqualify a director from being considered
independent following that employment.

Any of the following relationships exist:

the director is a current partner or employee of American Water s
internal or external auditor

the director has an immediate family member who is a current partner
of the internal or external auditor
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Type of Relationship (1)

Compensation Committee interlocks

Receipt of direct compensation from
American Water

Receipt of indirect compensation from
American Water

Charitable contributions by American
Water

Table of Contents

Description of Relationship (1)(2)
the director has an immediate family member who:

§ s acurrent employee of the external auditor and
§  personally works on the Company s audit

the director or an immediate family member of the director was,
within the last three years

§  apartner or employee of the internal or external auditor and

N personally worked on the Company s audit within that time
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 the Company s 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 American Water, 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 standard.

Compensation received by an immediate family member for service as an
employee of American Water (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, American Water or any subsidiary in any of the other
company s last three fiscal years, that exceeds the greater of $1 million or
two percent of such other company s consolidated gross revenues.

The director is a current executive officer of a charitable organization to
which American Water or any subsidiary has 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.
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(1) A person simmediate 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.
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(2) Theterm executive officer is defined to mean the following officers of American Water: President; Chief
Financial Officer; Controller; any Vice President in charge of a principal business unit, division or function; any
other officer who performs similar policy-making functions for American Water; or any other person who
performs similar policy-making functions for American Water. An officer of a subsidiary of American Water
would be deemed to be an executive officer for purposes of this standard if he or she performs such
policy-making functions for American Water. A list of American Water s executive officers as defined above as
of February 21, 2017 has been provided in the 2016 Annual Report.

Director Criteria, Qualifications, Experience and Diversity

We believe that the backgrounds and qualifications of our directors, considered as a group, should provide a
significant composite mix of experience, knowledge and abilities that will enable the Board to fulfill its
responsibilities. Therefore, the Nominating Committee considers diversity in identifying nominees for directors. In
this regard, the Nominating Committee views diversity in a broad sense, including on the basis of skills, experience,
age, race, gender and ethnicity. The Board believes in balancing the value that longevity of director service can bring
to our company with the value of new ideas and insights that can come through new members. In addition, our
Corporate Governance Guidelines provide that directors must be persons of good character and thus must possess all
of the following personal characteristics:

Integrity: Directors must demonstrate high ethical standards and integrity in their personal and professional
dealings.

Accountability: Directors must be willing to be accountable for their decisions as directors.

Judgment: Directors must possess the ability to provide wise and thoughtful counsel on a broad range of issues.

Responsibility: Directors must interact with each other in a manner which encourages responsible, open,
challenging and informed discussion.

High Performance Standards: Directors must have a history of achievement which reflects high standards for
themselves and others.

Commitment and Enthusiasm: Directors must be committed to, and enthusiastic about, their performance for
American Water
as directors, both in absolute terms and relative to their peers.

Courage: Directors must possess the courage to express views openly, even in the face of opposition.
Our Corporate Governance Guidelines also state that the Board members should strive to have members with
knowledge, experience and skills in the following core competencies:
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accounting and finance

business judgment

management

crisis response

industry knowledge

utility regulation

leadership
- strategy/vision
In this regard, in evaluating a candidate s experience and skills, the Nominating Committee will consider qualities such
as an understanding of the water industry, utilities, marketing, finance, customer service, utility and environmental
regulation and public policy issues. The Nominating Committee does not assign specific weights to particular criteria
and no particular criterion is necessarily applicable to all prospective nominees.

In addition, the Board is committed to being comprised of directors that add tangible value to American Water with a
diversity of ideas, approaches and experiences and the interpersonal capacity to foster effective communication
within, and operation of, the Board and with management. Annually, the Nominating Committee reviews the profile,
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engagement and performance of each director to determine whether he or she should be renominated for board
service. The Nominating Committee also considers whether, in light of our strategy or trends in our market
environment, new skill sets or experiences would benefit our company and our stockholders.

The process followed by the Nominating Committee to identify and evaluate candidates includes requests to members
of the Board and others for recommendations, meetings from time to time to evaluate biographical information and
background material relating to potential candidates, and interviews of selected candidates by members of the
Nominating Committee and other members of the Board. The Nominating Committee may engage a third party to
assist in the search for director candidates or to assist in gathering information regarding a director candidate s
background and experience. If the Nominating Committee engages 