Delaware ...

The First State

I, HARRIET SMITH WINDSCOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "AMERICAN WATER WORKS
‘COMPANY, INC.", FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF
APRIL, A.D. 2008, AT 5:30 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6547432

) 0352210 8100

080469715 DATE: 04-24-08

You may verify this certificate online
at corp.delaware,gov/authver. shtml



Stats of Dexlaware
Sacreta o State

Division of Co
Delivered 05:45

rations
04/24/2008

FILED 05:30 PM 04/24/2008
SRV 080463715 ~ 0352210 FIIE

RESTATED
CERTIFICATE OF INCORPORATION
OF
AMERICAN WATER WORKS COMPANY, INC.

Amcﬁmwmrwo:k:Canpmy.Im..awrpmﬁonmﬁmdundwthehmof
the State of Delaware (the “Corporatian™, hersby certiffos as follows:

A Thename of the Corpmﬂmis“Amuicquﬁu'WorhCompany,lnc.“
'Ibecmpmﬂonwasoﬁglmn Mmmwdmﬂorthomo"Amsﬂcanmmiﬁw.

supp!emmwd,wasdulyadopwdbydeoudofDimMmoftthmpomﬁonmd by the
sole stockholder of the Corporation in ascordsnce with (he provisions of Sections 228,
242 and 245 of the General Corporation Law of the State of Delaware,

C 'ﬂwmnoftheCmﬁﬁmoflnmrpmaﬁonofﬂ:eComtnﬁon,u
hmfmammdod,mmdmdwpplamnmnhmbymndedmdmmwmd
in its entitety as follows:

ARTICLE |
'l‘henamnofthempomimameimﬁercenod the “Carporation”) is
American Water Works Company, Inc.

ARTICLE !
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ARTICLE Il

mpmof&o&mmﬂmiswmminmthﬁﬂmﬂmﬂmy
fur%ichmﬁmmaybeomnizadmda&GmﬂCmponﬁonL&woftbnsm

of Delaware.

ARTICLRIV

A.  Authorized Capital Stock. The total number oF shares of al} classes of
mmmcwmﬁonmuwmmwwmusso,ooo,womaﬁded
inmmmwingof(i}m,ﬂw.molhmafmmnnmak.puwluemm
por sharo (the “Common Stock™), and (1i) 50 ,000 aberes of profarred stock, par vakue
$0.01 per share (the “Prefbered Stoek™). The following is a statement of the powers,
prefeseaces and rights, and the quulifications, mitations sed restrictions thereof, in
rospect of each such class. ‘

B.  Enfired Stock, The Board of Direotors is sathorized to peovide for the
iﬁhnsmnumﬁmewdmeofﬁuudhe&mdsw&inmmmmmw
L umﬁﬂmmmhmenpplhb!emviﬁmofﬂmcm&m&onm
of the State of Delaware (s “Preferred Stook Certificate of Designation™), to eetablich
from time to time number of shares to be included in each such series, with such
pomwumm-ldrﬂuﬂw,pmﬂdpeﬁn&opﬁmmwmﬂghu,if
m,mdq:ltlhﬂ:adms,lhnmﬂomlormﬁmﬂmwﬁifny,umsmm
expressed resolution or rosolutions providing for the issuance thereof edopted by
ﬂ:eBuxdothwﬁm(unuhmohﬁmmbemmdedbyamwmﬁmor
uﬂmmmwmwofm).mummmm
w&ﬁﬂswcuﬁﬂmoﬂnwrponﬂan.includhg,bmnmﬂmmdto.

deteemination of any of the following:

{1)  the distinotive designation of the serics, wheother by mumber, letter
mﬂﬂe.mdﬂ:omberoflhumwlﬂchwmmﬂmﬂhnsedu. which iumber may be
: huwadwduuud(hnmbdwthembuofimthanmmdingmdexm
whmmmﬁumww Praferred Stook Certificate of
Designation) from time to time by action of the Board of Directors;

@ mcdivﬂmdmifmy.mddnﬂmuofpuymntofdjvidwds,if
-lny.onﬂnahumofﬂwmiu.wbelhermhdividmdawﬂl be cummulative and, if 50,
ﬁomWhatMo:dm:,mdtlunmwhiohmhdeend:, if any, shall bear to the
dividmdspnyahleonnnyotherclm«'dmuofstod:;

. @) the prics or prices st which, and th terms and sanditions cn
thuthc,lbuuof&eleﬁumybmdﬂmeda&eopﬁmoﬁhe@mmaﬁon;

: (4)  whether or o the shares of the secios will bo entitied 1o the
bmeﬁtofnrothmutorﬁnldngﬁmdmbnppuedmthemhmormdmpdouof
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mhshmumd,ﬂ‘soonﬁﬂed.thsmmofmchﬁmdmdﬂwmandpmviﬁom
relative to the operation thereof:

+3] ﬂwnmomtspaynbloon.mdﬂnpufe:mon,ifm,oftheahw
of the seriss hzd:eeveutofmywhmmryorimrolmliqmdaﬂm, diseolution or
whdlngwofﬂw&ﬂ:‘aimofthz&:pmﬂon;

6) w!uthnornotﬂnslmofﬂunﬁgnﬂnbemmﬁbbinto.?r

) Wmmdmnhwdhmiaﬁﬂhvemmowrorbe
on a parity with orbejmlorﬁuthellmuofmynﬁwseriuorchuofmkiumy
respest, m“dﬂbemﬁﬂodtoihebmdhofﬁmiﬁunlmuioﬂngthemoﬂhmof
myo&mmiuorohudmmmthmmofﬂvﬁmwmﬁxmmm
omehﬁmhtmﬂMofmymmudmdmm
juniormthemaofthzuﬁuutodividmdsormmmﬁsptmor
mdem;:ﬂonofﬂwahmsofm such junior seties or olass, and the terms of any such
restriction;

& whuthnrurmtthed;moftbamwiﬂhavovoﬁngﬁshtnh
uddiﬁonmanyvoﬁngﬂgbupmvuedbthmd.ifn,mumofMVoﬁngﬁghu;
and

() any other terms of tse shares of the secies.

C.  Common Stock.

Exo@tuo&mnmuhwwmpﬁubhlm,mmamsmwl
be identical in all reapects and shall entitfe the holders thereof to the same rights, subject
to the same qualifications, imitations and restrictions. Tke terms of the Common Stook
set forth below shall be subject to the express terms of any series of Proferred Stook.

(1) Dividends. As.iflndwhmcﬁvidendsmdecuredmpaidthmou.
whethuhmﬂypropmmmniﬂuofme&mbn,lholmldmofmmmmsm
shaubeenﬂﬂedtopuﬂcipminmehdivldendsmhlyonapushmbm



ARTICLE YV
' The mumber of directors of the Coeporation shall be fixed from time to
time In the manner provided in the Bylaws.

ARTIKCLE V]

Inﬁn‘&mundnotinﬁmitaﬁunofﬂwpomcmfumdmhby
law, the Board of Directors of the Corponation Is expressly authorized to adopt, emend or
tepeal the Bylaws of the Corporation without the assent or vote of the stockholders of the
Corporation, The stockholders may, at any snmal or special meeting of the stockbolders
ammﬂmmwumwmmmgmﬂmm«
repeal the Bylawa by the affirmative vote of the holders of not leas than a majority of the
thmmundlagatockofﬂwCotpomﬁonmﬁuodmmsnnmﬂyindndwﬁonnf
directors,

ARTICLE V)Y

UnleumdMlOﬂ&uimtlhatthoBthsoflheCoMonw
mqmﬂpeboﬂonofdﬁoaomofthe@mmuﬂmmdmbebywr&mhﬂot

ARTICLE VI

Nodm«ofﬂlempomﬂonshallbepmmﬂylﬂﬂemtha
Corporation or its stockholders for monctary damages for breach of fiduciary duty as a
mmmmmmmmummmmmlwwof
udimwr(A)fouquoﬁhcdimctm’nduyofloyﬂtytotheCmponﬁmorits
stookholders, (B) for acts or amiszions not in good faith or which fvolve intentions)
mheonductornknomviolaﬁmofhw,(C)mdarSwﬂonlﬂofﬂuﬂm
Corporation LawofﬂwSMo!Dekwue,m(D)formtranmoﬂon&umwﬁnhtbc
director derived an improper personal benefit. .

A:wmpealotmndiﬁmﬁunoft!ﬁsmﬁclebythcnockholdmofthe
Cummaﬂmahﬂhmspmﬁwoﬂy,mdﬁdlmtmwthemofw
director, any limitation on tho personal Liability of a director of the Corporation existing
at the time of such repeal or modification.

ARTICLE IX

: Emhpmmwbohmwmhndlgraedeadkmruﬁmof
the Corporation, and each such person who ia or was serving or who had agreed to gerve
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at the request dwcmuadm.om.m,mmbw,mmmom
or agrnt of snuther corporstion, partnezsbip, limited Hability company, joint venture, trnst
_oroﬂm'enterptise{indudi::gﬂuhdmmm,adminim«m of such person),
shll be indemnified by the Corporation to the fallest extent permitted from time to time
by applicable iaw.

ARTICLEX

Any action required or permitted to be taken by the stockholders of the
Corpmaﬁmmualbeeﬂ‘ecﬁdatadulycaﬂodmnalonpwialmﬂngofﬂw
stockholders of the Corporation, and the ability of the stockholders to consent in writing
to the taking of any action is specifically dended. '



IN WITNESS WHERBOF, thiz Restated Certificate of Incorporation of the Corporation
hes been exocuted by its duly authorized officer thisugh day of Apeil, 2008.

AMERICANWATER WORKS CQMPANY, INC,
w(ii—o-.n o) ,
ame: Gearge W. Patrick -
Title: Senior Vice President, General Counsel
and Secretary



