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*    *    *

Throughout this Quarterly Report on Form 10-Q (“Form 10-Q”), unless the context otherwise requires, references to the “Company” and “American Water”
mean American Water  Works Company,  Inc.  and all  of  its  subsidiaries,  taken together  as  a  whole.  References  to the “parent  company” mean American Water
Works Company, Inc., without its subsidiaries.
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FORWARD-LOOKING STATEMENTS

Statements included in Part I, Item 2—Management’s Discussion and Analysis of Financial Condition and Results of Operations and in other sections of
this  Form  10-Q  are  forward-looking  statements  within  the  meaning  of  Section  27A  of  the  Securities  Act  of  1933,  as  amended,  Section  21E  of  the  Securities
Exchange  Act  of  1934,  as  amended  (the  “Exchange  Act”),  and  the  Private  Securities  Litigation  Reform  Act  of  1995.  In  some  cases,  these  forward-looking
statements  can  be  identified  by  words  with  prospective  meanings  such  as  “intend,”  “plan,”  “estimate,”  “believe,”  “anticipate,”  “expect,”  “predict,”  “project,”
“propose,”  “assume,”  “forecast,”  “likely,”  “uncertain,”  “outlook,”  “future,”  “pending,”  “goal,”  “objective,”  “potential,”  “continue,”  “seek  to,”  “may,”  “can,”
“should,”  “will”  and  “could”  or  the  negative  of  such  terms  or  other  variations  or  similar  expressions.  Forward-looking  statements  may  relate  to,  among  other
things: the Company’s future financial performance, liquidity and cash flows; rate and revenue adjustments, including through general rate case filings, filings for
infrastructure  surcharges  and  other  governmental  agency  authorizations  and  filings  to  address  regulatory  lag;  growth  and  portfolio  optimization  strategies,
including the timing and outcome of pending or future acquisition activity, the completion of the announced sale of the Company’s New York subsidiary and the
amount of proceeds anticipated to be received therefrom; the ability of the Company’s California subsidiary to obtain adequate alternative water supplies in lieu of
diversions  from  the  Carmel  River  and  to  comply  with  certain  regulatory  orders  and  interpretations  thereof  with  respect  to  such  diversions;  the  amount  and
allocation of projected capital expenditures and related funding requirements; the Company’s ability to repay or refinance debt; the ability to execute its current
and  long-term  business,  operational  and  capital  expenditures  strategies;  its  ability  to  finance  current  operations,  capital  expenditures  and  growth  initiatives  by
accessing the debt and equity capital markets; the outcome and impact on the Company of governmental and regulatory investigations and proceedings and related
potential fines, penalties and other sanctions; the ability to complete, and the timing and efficacy of, the design, development, implementation and improvement of
technology and other strategic initiatives; the impacts to the Company of the current pandemic health event resulting from the novel coronavirus (“COVID-19”);
the ability to capitalize on existing or future utility privatization opportunities; trends in the industries in which the Company operates, including macro trends with
respect to the Company’s efforts related to customer, technology and work execution; regulatory, legislative, tax policy or legal developments; and impacts that
future significant tax legislation may have on the Company and on its business, results of operations, cash flows and liquidity.

Forward-looking statements are predictions based on the Company’s current expectations and assumptions regarding future events. They are not guarantees
or assurances of any outcomes, financial results, levels of activity, performance or achievements, and readers are cautioned not to place undue reliance upon them.
These forward-looking statements are subject to a number of estimates, assumptions, known and unknown risks, uncertainties and other factors. The Company’s
actual results may vary materially from those discussed in the forward-looking statements included herein as a result of the following important factors:

• the decisions of governmental and regulatory bodies, including decisions to raise or lower customer rates and regulatory responses to the COVID-19
pandemic;

• the timeliness and outcome of regulatory commissions’ and other authorities’ actions concerning rates, capital structure, authorized return on equity,
capital investment, system acquisitions and dispositions, taxes, permitting, water supply and management, and other decisions;

• changes in customer demand for, and patterns of use of, water, such as may result from conservation efforts, impacts of the COVID-19 pandemic, or
otherwise;

• limitations on the availability of the Company’s water supplies or sources of water, or restrictions on its use thereof, resulting from allocation rights,
governmental or regulatory requirements and restrictions, drought, overuse or other factors;

• a loss of one or more large industrial or commercial customers due to adverse economic conditions, the COVID-19 pandemic, or other factors;
• changes in laws, governmental regulations and policies, including with respect to environmental, health and safety, consumer and data privacy, water

quality  and  water  quality  accountability,  contaminants  of  emerging  concern,  public  utility  and  tax  regulations  and  policies,  and  impacts  resulting
from U.S., state and local elections and changes in federal, state and local executive administrations;

• weather  conditions  and  events,  climate  variability  patterns,  and  natural  disasters,  including  drought  or  abnormally  high  rainfall,  prolonged  and
abnormal ice or freezing conditions, strong winds, coastal and intercoastal flooding, pandemics (including COVID-19) and epidemics, earthquakes,
landslides, hurricanes, tornadoes, wildfires, electrical storms, sinkholes and solar flares;

• the outcome of litigation and similar governmental and regulatory proceedings, investigations or actions;
• the  risks  associated  with  the  Company’s  aging  infrastructure,  and  its  ability  to  appropriately  improve  the  resiliency  of,  or  maintain  and  replace,

current or future infrastructure and systems, including its technology and other assets, and manage the expansion of its businesses;
• exposure or infiltration of the Company’s technology and critical infrastructure systems, including the disclosure of sensitive, personal or confidential

information contained therein, through physical or cyber attacks or other means;
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• the Company’s ability to obtain permits and other approvals for projects and construction of various water and wastewater facilities;
• changes in the Company’s capital requirements;
• the Company’s ability to control operating expenses and to achieve operating efficiencies;
• the  intentional  or  unintentional  actions  of  a  third  party,  including  contamination  of  the  Company’s  water  supplies  or  the  water  provided  to  its

customers;
• the Company’s ability to obtain adequate and cost-effective supplies of equipment (including personal protective equipment), chemicals, electricity,

fuel, water and other raw materials;
• the Company’s ability to successfully meet growth projections for the Regulated Businesses and the Market-Based Businesses (each as defined in this

Form 10-Q), either individually or in the aggregate, and capitalize on growth opportunities, including, among other things, with respect to:
• acquiring, closing and successfully integrating regulated operations and market-based businesses;
• entering into contracts and other agreements with, or otherwise obtaining, new customers or partnerships in the Market-Based Businesses; and
• realizing anticipated benefits and synergies from new acquisitions;

• risks and uncertainties associated with contracting with the U.S. government, including ongoing compliance with applicable government procurement
and security regulations;

• cost overruns relating to improvements in or the expansion of the Company’s operations;
• the Company’s ability to successfully develop and implement new technologies and to protect related intellectual property;
• the Company’s ability to maintain safe work sites;
• the Company’s exposure to liabilities  related to environmental  laws and similar  matters  resulting from, among other things,  water and wastewater

service provided to customers;
• changes in general economic, political, business and financial market conditions, including without limitation conditions and collateral consequences

associated with the current pandemic health event resulting from COVID-19;
• access to sufficient debt and/or equity capital on satisfactory terms and when and as needed to support operations and capital expenditures;
• fluctuations in interest rates;
• ability  to  comply  with  affirmative  or  negative  covenants  in  the  current  or  future  indebtedness  of  the  Company  or  any  of  its  subsidiaries,  or  the

issuance of new or modified credit ratings or outlooks or other communications by credit rating agencies with respect to the Company or any of its
subsidiaries (or any current or future indebtedness thereof), which could increase financing costs or funding requirements and affect the Company’s
or its subsidiaries’ ability to issue, repay or redeem debt, pay dividends or make distributions;

• fluctuations in the value of benefit plan assets and liabilities that could increase the Company’s cost and funding requirements;
• changes  in  federal  or  state  general,  income  and  other  tax  laws,  including  (i)  future  significant  tax  legislation,  (ii)  further  rules,  regulations,

interpretations and guidance by the U.S. Department of the Treasury and state or local taxing authorities related to the enactment of the Tax Cuts and
Jobs Act of 2017 (the “TCJA”),  (iii)  the availability  of,  or the Company’s compliance with,  the terms of applicable tax credits  and tax abatement
programs, and (iv) the Company’s ability to utilize its U.S. federal and state income tax net operating loss carryforwards;

• migration of customers into or out of the Company’s service territories;
• the  use  by  municipalities  of  the  power  of  eminent  domain  or  other  authority  to  condemn  the  systems  of  one  or  more  of  the  Company’s  utility

subsidiaries, or the assertion by private landowners of similar rights against such utility subsidiaries;
• any  difficulty  or  inability  to  obtain  insurance  for  the  Company,  its  inability  to  obtain  insurance  at  acceptable  rates  and  on  acceptable  terms  and

conditions, or its inability to obtain reimbursement under existing or future insurance programs and coverages for any losses sustained;
• the incurrence of impairment charges related to the Company’s goodwill or other assets;
• labor actions, including work stoppages and strikes;
• the Company’s ability to retain and attract qualified employees;
• civil disturbances or unrest, or terrorist threats or acts, or public apprehension about future disturbances, unrest, or terrorist threats or acts; and
• the impact of new, and changes to existing, accounting standards.
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These forward-looking statements are qualified by, and should be read together with, the risks and uncertainties set forth above, and the risk factors and
other statements contained in the Company’s Annual Report on Form 10-K for the year ended December 31, 2020 (the “Form 10-K”) and in this Form 10-Q, and
readers  should  refer  to  such  risks,  uncertainties  and  risk  factors  in  evaluating  such  forward-looking  statements.  Any  forward-looking  statements  the  Company
makes shall  speak only as of the date this Form 10-Q was filed with the U.S. Securities and Exchange Commission (“SEC”). Except as required by the federal
securities laws, the Company does not have any obligation, and it  specifically disclaims any undertaking or intention, to publicly update or revise any forward-
looking statements, whether as a result of new information, future events, changed circumstances or otherwise. New factors emerge from time to time, and it is not
possible for the Company to predict  all  such factors.  Furthermore,  it  may not be possible to assess the impact of any such factor on the Company’s businesses,
either viewed independently or together, or the extent to which any factor, or combination of factors, may cause results to differ materially from those contained in
any forward-looking statement. The foregoing factors should not be construed as exhaustive.
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PART I. FINANCIAL INFORMATION
ITEM 1. CONSOLIDATED FINANCIAL STATEMENTS
American Water Works Company, Inc. and Subsidiary Companies
Consolidated Balance Sheets (Unaudited)
(In millions, except share and per share data)

 March 31, 2021 December 31, 2020
ASSETS
Property, plant and equipment $ 25,934 $ 25,614 
Accumulated depreciation (6,029) (5,904)
Property, plant and equipment, net 19,905 19,710 
Current assets:   

Cash and cash equivalents 69 547 
Restricted funds 30 29 
Accounts receivable, net of allowance for uncollectible accounts of $67 and $60, respectively 274 321 
Unbilled revenues 219 206 
Materials and supplies 52 47 
Assets held for sale 654 629 
Other 168 127 

Total current assets 1,466 1,906 
Regulatory and other long-term assets:   

Regulatory assets 1,127 1,127 
Operating lease right-of-use assets 98 95 
Goodwill 1,511 1,504 
Postretirement benefit assets 167 173 
Intangible assets 52 55 
Other 199 196 

Total regulatory and other long-term assets 3,154 3,150 
Total assets $ 24,525 $ 24,766 

The accompanying notes are an integral part of these Consolidated Financial Statements.
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American Water Works Company, Inc. and Subsidiary Companies
Consolidated Balance Sheets (Unaudited)
(In millions, except share and per share data)

 March 31, 2021 December 31, 2020
CAPITALIZATION AND LIABILITIES
Capitalization:   

Common stock ($0.01 par value; 500,000,000 shares authorized; 186,727,874 and 186,466,707 shares issued,
respectively) $ 2 $ 2 
Paid-in-capital 6,757 6,747 
Retained earnings 235 102 
Accumulated other comprehensive loss (48) (49)
Treasury stock, at cost (5,260,064 and 5,168,215 shares, respectively) (363) (348)

Total common shareholders' equity 6,583 6,454 
Long-term debt 9,325 9,329 
Redeemable preferred stock at redemption value 3 4 

Total long-term debt 9,328 9,333 
Total capitalization 15,911 15,787 
Current liabilities:   

Short-term debt 1,115 1,282 
Current portion of long-term debt 311 329 
Accounts payable 134 189 
Accrued liabilities 466 591 
Accrued taxes 76 50 
Accrued interest 98 88 
Liabilities related to assets held for sale 80 137 
Other 171 215 

Total current liabilities 2,451 2,881 
Regulatory and other long-term liabilities:   

Advances for construction 267 270 
Deferred income taxes and investment tax credits 2,223 2,113 
Regulatory liabilities 1,736 1,770 
Operating lease liabilities 84 81 
Accrued pension expense 368 388 
Other 83 83 

Total regulatory and other long-term liabilities 4,761 4,705 
Contributions in aid of construction 1,402 1,393 
Commitments and contingencies (See Note 12)
Total capitalization and liabilities $ 24,525 $ 24,766 

The accompanying notes are an integral part of these Consolidated Financial Statements.
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American Water Works Company, Inc. and Subsidiary Companies
Consolidated Statements of Operations (Unaudited)
(In millions, except per share data)

 For the Three Months Ended March 31,
 2021 2020
Operating revenues $ 888 $ 844 
Operating expenses:   

Operation and maintenance 419 383 
Depreciation and amortization 157 145 
General taxes 83 77 

Total operating expenses, net 659 605 
Operating income 229 239 
Other income (expense):   

Interest, net (98) (96)
Non-operating benefit costs, net 20 13 
Other, net 4 3 

Total other income (expense) (74) (80)
Income before income taxes 155 159 
Provision for income taxes 22 35 
Net income attributable to common shareholders $ 133 $ 124 

Basic earnings per share:   
Net income attributable to common shareholders $ 0.73 $ 0.69 

Diluted earnings per share: (a)    
Net income attributable to common shareholders $ 0.73 $ 0.68 

Weighted-average common shares outstanding:   
Basic 181 181 

Diluted 182 181 

(a) Amounts may not calculate due to rounding.

The accompanying notes are an integral part of these Consolidated Financial Statements.
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American Water Works Company, Inc. and Subsidiary Companies
Consolidated Statements of Comprehensive Income (Unaudited)
(In millions)

 For the Three Months Ended March 31,
 2021 2020
Net income attributable to common shareholders $ 133 $ 124 
Other comprehensive income (loss), net of tax:   

Defined benefit pension plan actuarial loss, net of tax of $0 and $0 for the three months ended March 31, 2021
and 2020, respectively 1 1 
Unrealized loss on cash flow hedges, net of tax of $0 and $(2) for the three months ended March 31, 2021 and
2020, respectively — (6)

Net other comprehensive income (loss) 1 (5)
Comprehensive income attributable to common shareholders $ 134 $ 119 

The accompanying notes are an integral part of these Consolidated Financial Statements.
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American Water Works Company, Inc. and Subsidiary Companies
Consolidated Statements of Cash Flows (Unaudited)
(In millions)

 For the Three Months Ended March 31,
 2021 2020
CASH FLOWS FROM OPERATING ACTIVITIES   

Net income $ 133 $ 124 
Adjustments to reconcile to net cash flows provided by operating activities:   

Depreciation and amortization 157 145 
Deferred income taxes and amortization of investment tax credits 26 38 
Provision for losses on accounts receivable 11 6 
Pension and non-pension postretirement benefits (10) (1)
Other non-cash, net (41) (18)
Changes in assets and liabilities:   

Receivables and unbilled revenues 26 (4)
Pension and postretirement benefit contributions (9) (10)
Accounts payable and accrued liabilities (57) (91)
Other assets and liabilities, net (57) (9)

Net cash provided by operating activities 179 180 
CASH FLOWS FROM INVESTING ACTIVITIES   

Capital expenditures (342) (408)
Acquisitions, net of cash acquired (3) (21)
Proceeds from sale of assets — 2 
Removal costs from property, plant and equipment retirements, net (18) (23)

Net cash used in investing activities (363) (450)
CASH FLOWS FROM FINANCING ACTIVITIES   

Proceeds from long-term debt 2 8 
Repayments of long-term debt (25) (6)
(Repayments of) proceeds from term loan (500) 500 
Net proceeds from revolving credit facility borrowings — 215 
Net short-term borrowings with maturities less than three months 334 139 
Proceeds from issuances of employee stock plans and direct stock purchase plan, net of taxes paid of $15 and $11
for the three months ended March 31, 2021 and 2020, respectively (11) (5)
Advances and contributions for construction, net of refunds of $6 and $8 for the three months ended March 31,
2021 and 2020, respectively 7 7 
Dividends paid (100) (90)

Net cash (used in) provided by financing activities (293) 768 
Net (decrease) increase in cash, cash equivalents and restricted funds (477) 498 
Cash, cash equivalents and restricted funds at beginning of period 576 91 
Cash, cash equivalents and restricted funds at end of period $ 99 $ 589 
Non-cash investing activity:   

Capital expenditures acquired on account but unpaid as of the end of period $ 223 $ 256 

 The accompanying notes are an integral part of these Consolidated Financial Statements.
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American Water Works Company, Inc. and Subsidiary Companies
Consolidated Statements of Changes in Shareholders’ Equity (Unaudited)
(In millions)

Common Stock
Paid-in-
Capital

Retained
Earnings

Accumulated Other
Comprehensive Loss

Treasury Stock Total
Shareholders'

Equity Shares Par Value Shares At Cost
Balance as of December 31, 2020 186.5 $ 2 $ 6,747 $ 102 $ (49) (5.2) $ (348) $ 6,454 

Net income attributable to common
shareholders — — — 133 — — — 133 
Common stock issuances (a) 0.2 — 10 — — (0.1) (15) (5)
Net other comprehensive loss — — — — 1 — — 1 

Balance as of March 31, 2021 186.7 $ 2 $ 6,757 $ 235 $ (48) (5.3) $ (363) $ 6,583 

(a) Includes stock-based compensation, employee stock purchase plan and direct stock reinvestment and purchase plan activity.

 Common Stock

Paid-in-
Capital

Retained
Earnings

(Accumulated
Deficit)

Accumulated Other
Comprehensive Loss

Treasury Stock
Total

Shareholders'
Equity Shares

Par
Value Shares At Cost

Balance as of December 31, 2019 185.9 $ 2 $ 6,700 $ (207) $ (36) (5.1) $ (338) $ 6,121 
Net income attributable to common
shareholders — — — 124 — — — 124 
Common stock issuances (a) 0.3 — 13 — — (0.1) (10) 3 
Net other comprehensive loss — — — — (5) — — (5)

Balance as of March 31, 2020 186.2 $ 2 $ 6,713 $ (83) $ (41) (5.2) $ (348) $ 6,243 

(a) Includes stock-based compensation, employee stock purchase plan and direct stock reinvestment and purchase plan activity.

The accompanying notes are an integral part of these Consolidated Financial Statements.
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American Water Works Company, Inc. and Subsidiary Companies
Notes to Consolidated Financial Statements (Unaudited)
(Unless otherwise noted, in millions, except per share data)

Note 1: Basis of Presentation
The  unaudited  Consolidated  Financial  Statements  included  in  this  report  include  the  accounts  of  American  Water  Works  Company,  Inc.  and  all  of  its

subsidiaries (the “Company” or “American Water”), in which a controlling interest is maintained after the elimination of intercompany balances and transactions.
The  financial  statements  have  been  prepared  in  accordance  with  accounting  principles  generally  accepted  in  the  United  States  (“GAAP”)  for  interim  financial
reporting, and the rules and regulations for reporting on Quarterly Reports on Form 10-Q (“Form 10-Q”). Accordingly, they do not contain certain information and
disclosures required by GAAP for comprehensive financial statements. In the opinion of management, all adjustments necessary for a fair statement of the financial
position as of March 31, 2021, and the results of operations and cash flows for all periods presented, have been made. All adjustments are of a normal, recurring
nature, except as otherwise disclosed.

The unaudited Consolidated Financial Statements and Notes included in this report should be read in conjunction with the Company’s Annual Report on
Form 10-K for the year ended December 31, 2020 (“Form 10-K”), which provides a more complete discussion of the Company’s accounting policies, financial
position, operating results and other matters. The results of operations for interim periods are not necessarily indicative of the results that may be expected for the
year, primarily due to the seasonality of the Company’s operations.

Note 2: Significant Accounting Policies

New Accounting Standards
Presented in the table below are new accounting standards that were adopted by the Company in 2021:

Standard  Description  
Date of

Adoption  Application  
Effect on the Consolidated

Financial Statements
Facilitation of the Effects of
Reference Rate Reform on
Financial Reporting

Provided optional guidance for a limited time to ease the
potential accounting burden associated with the transition from
London Interbank Offered Rate (“LIBOR”). The guidance
contains optional expedients and exceptions for contract
modifications, hedging relationships, and other transactions that
reference LIBOR or other reference rates expected to be
discontinued. The expedients elected must be applied for all
eligible contracts or transactions, with the exception of hedging
relationships, which can be applied on an individual basis.

March 12, 2020
through
December 31,
2022

Prospective for contract
modifications and
hedging relationships;
applied as of January 1,
2020.

The standard did not have a
material impact on the
Consolidated Financial
Statements.

Simplifying the Accounting
for Income Taxes

The guidance removes exceptions related to the incremental
approach for intraperiod tax allocation, the requirement to
recognize a deferred tax liability for changes in ownership of a
foreign subsidiary or equity method investment, and the general
methodology for calculating income taxes in an interim period
when the year-to-date loss exceeds the anticipated loss. The
guidance adds requirements to reflect changes to tax laws or
rates in the annual effective tax rate computation in the interim
period in which the changes were enacted, to recognize
franchise or other similar taxes that are partially based on
income as an income-based tax and any incremental amounts as
non-income-based tax, and to evaluate when a step up in the tax
basis of goodwill should be considered part of the business
combination in which the book goodwill was originally
recognized and when it should be considered a separate
transaction.

January 1, 2021 Modified retrospective
for amendments related
to changes in ownership
of a foreign subsidiary or
equity method
investment; Modified
retrospective or
retrospective for
amendments related to
taxes partially based on
income; Prospective for
all other amendments.

The standard did not have a
material impact on the
Consolidated Financial
Statements.
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Presented in the table below are recently issued accounting standards that have not yet been adopted by the Company as of March 31, 2021:

Standard Description
Date of

Adoption Application

Estimated Effect
on the Consolidated Financial

Statements
Accounting for Convertible
Instruments and Contracts
in an Entity’s Own Equity

Simplification of financial reporting associated with accounting
for convertible instruments and contracts in an entity’s own
equity. The standard reduced the number of accounting models
for convertible debt instruments and convertible preferred stock.
This will result in fewer embedded conversion features being
separately recognized from the host contract. Earnings per share
(“EPS”) calculations have been simplified for certain
instruments.

January 1, 2022;
early adoption
permitted not
before fiscal
years beginning
after December
15, 2020

Either modified
retrospective or fully
retrospective

The Company is evaluating any
impact on its Consolidated
Financial Statements, as well as
the timing of adoption.

Cash, Cash Equivalents and Restricted Funds
Presented in  the  table  below is  a  reconciliation  of  the cash and cash equivalents  and restricted  funds amounts  as  presented on the Consolidated Balance

Sheets to the sum of such amounts presented on the Consolidated Statements of Cash Flows for the periods ended March 31:

 2021 2020
Cash and cash equivalents (a) $ 69 $ 556 
Restricted funds 30 33 
Cash, cash equivalents and restricted funds as presented on the Consolidated Statements of Cash Flows $ 99 $ 589 

(a) The majority of the change in the cash and cash equivalents balance is due to the repayment, at maturity, of the $500 million in outstanding principal under the term loan facility. See
Note 9—Short-Term Debt for additional information.

Allowance for Uncollectible Accounts
Allowances  for  uncollectible  accounts  are  maintained  for  estimated  probable  losses  resulting  from  the  Company’s  inability  to  collect  receivables  from

customers. Accounts that are outstanding longer than the payment terms are considered past due. A number of factors are considered in determining the allowance
for uncollectible accounts, including the length of time receivables are past due, previous loss history, current economic and societal conditions and reasonable and
supportable forecasts that affect the collectability of receivables from customers. The Company generally writes off accounts when they become uncollectible or
are over a certain number of days outstanding. An increase in the allowance for uncollectible accounts for the period ending March 31, 2021 reflects the impacts
from the current novel coronavirus (“COVID-19”) pandemic, including an increase in uncollectible accounts expense and a reduction in amounts written off due to
shutoff moratoria in place across the Company’s subsidiaries.

Presented in the table below are the changes in the allowance for uncollectible accounts for the three months ended March 31:

2021 2020
Balance as of January 1 $ (60) $ (41)

Amounts charged to expense (11) (6)
Amounts written off — 7 
Less: Allowance for uncollectible accounts included in assets held for sale (a) 4 2 

Balance as of March 31 $ (67) $ (40)

(a) This portion of the allowance for uncollectible accounts is related to the pending transactions contemplated by the Stock Purchase Agreement among the Company, the Company’s New
York  subsidiary  and  an  affiliate  of  Liberty  Utilities  Co.,  and  is  included  in  assets  held  for  sale  on  the  Consolidated  Balance  Sheets.  See  Note  6—Acquisitions  and  Divestitures  for
additional information.

Reclassifications
Certain reclassifications have been made to prior periods in the Consolidated Financial Statements and Notes to conform to the current presentation.
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Note 3: Impact of Novel Coronavirus (COVID-19) Pandemic
American Water continues to monitor the COVID-19 pandemic and has experienced financial impacts resulting from lower revenues from the suspension of

late fees and foregone reconnect  fees in certain states,  certain incremental  operation and maintenance (“O&M”) expenses,  an increase in uncollectible  accounts
expense and additional debt costs. These impacts are collectively referred to as “financial impacts.”

As of May 3, 2021, American Water has commission orders authorizing deferred accounting or cost recovery for COVID-19 financial impacts in 11 of 14
jurisdictions,  with  proceedings  in  three  jurisdictions  pending.  One  jurisdiction,  Kentucky,  issued  an  order  denying  a  request  to  defer  to  a  regulatory  asset  the
financial impacts related to the COVID-19 pandemic. Other regulatory actions to date are presented in the table below:

Commission Actions Description States
Orders issued with deferred
accounting

Allows the Company to establish regulatory assets to record certain financial impacts related to the
COVID-19 pandemic.

HI, IA, IN, MD, NJ,
PA (a), VA, WV

Orders issued with cost recovery California’s Catastrophic Event Memorandum Account allows the Company’s California
subsidiary to track certain financial impacts related to the COVID-19 pandemic for future recovery
requests. Illinois has authorized cost recovery of COVID-19 financial impacts through a special
purpose rider over a 24-month period, which was implemented effective October 1, 2020.
Additionally, Illinois approved a bad debt rider tariff on December 16, 2020, allowing collection
of actual bad debt expense over last authorized beginning April 2021 through February 2023.
Illinois approved a stipulation in March 2021 to allow the rider to be extended through the end of
2023. Missouri issued a base rate case order April 7, 2021, authorizing recovery in rates of the
COVID-19 financial impacts deferred through March 31, 2021 over a three-year period.

CA, IL, MO

Proceedings pending Pending proceedings considering deferred accounting authorization for the future recovery of
COVID-19 financial impacts.

NY, TN

(a) The  Pennsylvania  Public  Utility  Commission  (the  “PaPUC”)  has  granted  deferral  authority  on  incremental  expenses  above  those  embedded  in  rates  resulting  from COVID-19.  The
Company’s Pennsylvania subsidiary has filed for confirmation to defer as a regulatory asset all identified COVID-19 financial impacts, with the proceeding currently pending before the
PaPUC.

Consistent with these regulatory orders, the Company has recorded $43 million in regulatory assets and $5 million of regulatory liabilities for the financial
impacts related to the COVID-19 pandemic on the Consolidated Balance Sheets as of March 31, 2021.

As of  May 3,  2021,  five  states  continue  moratoria  on  the  suspension  of  service  disconnections  due  to  non-payment.  The  moratoria  on  disconnects  have
expired in nine states.
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Note 4: Regulatory Matters

General Rate Cases and Infrastructure Surcharges
Presented  in  the  table  below are  annualized  incremental  revenues,  excluding  reductions  for  the  amortization  of  excess  accumulated  deferred  income tax

(“EADIT”)  that  are  generally  offset  in  income  tax  expense,  assuming  a  constant  water  sales  volume,  resulting  from  general  rate  case  authorizations  and
infrastructure surcharge authorizations that became effective in the current period:

(In millions)

During the Three
Months Ended March

31, 2021

During the Three
Months Ended March

31, 2020
General rate cases by state:

Pennsylvania (a) $ 70 $ — 
California (b) — 5 

Total general rate cases $ 70 $ 5 

Infrastructure surcharges by state:
Indiana (effective March 17, 2021) $ 8 $ — 
Pennsylvania (effective January 1, 2021 and January 1, 2020) 8 10 
Illinois (effective January 1, 2021 and January 1, 2020) 7 7 
West Virginia (effective January 1, 2021 and January 1, 2020) 5 3 
Tennessee (effective January 1, 2021) 3 — 
New Jersey (effective January 1, 2020) — 10 

Total infrastructure surcharges $ 31 $ 30 

(a) The Company’s Pennsylvania subsidiary was authorized additional annualized revenues of $90 million, excluding a reduction in revenues for tax savings passed back to customers as a
result of the Tax Cuts and Jobs Act of 2017 (the “TCJA”), over two steps. The EADIT reduction in revenues is $19 million. The overall increase, net of TCJA, is $71 million in revenues
combined over two steps.  The first  step was effective January 28,  2021 in the amount  of $70 million ($51 million including TCJA reductions)  and the second step will  be effective
January 1, 2022 in the amount of $20 million. The protected EADIT balance of $200 million is being returned to customers using the average rate assumption method (“ARAM”), and
the  unprotected  EADIT  balance  of  $116  million  is  being  returned  to  customers  over  20  years.  The  $19  million  annually  includes  both  the  protected  and  unprotected  EADIT
amortizations  and  a  portion  of  catch-up  period  EADIT.  A  bill  credit  of  $11  million  annually  for  two  years  returns  to  customers  the  remainder  of  the  EADIT  catch-up  period
amortization. The catch-up period of January 1, 2018 through December 31, 2020 covers the period from when the lower federal corporate income tax rate went into effect until new
base rates went into effect and will be amortized over two years.

(b) The Company’s California subsidiary received approval for the third year (2020) step increase associated with its most recent general rate case authorization, effective January 1, 2020.

On April 7, 2021, the Company’s Missouri subsidiary was authorized additional annualized revenues of $22 million, excluding a reduction in revenues for
tax savings passed back to customers as a result  of  the TCJA. The EADIT reduction in revenues is  $25 million and is  offset  by a like reduction in income tax
expense. The protected EADIT balance of $72 million is being returned to customers using the ARAM, and the unprotected EADIT balance of $74 million is being
returned to customers over 10 years. The $25 million EADIT reduction includes both the protected and unprotected catch-up period EADIT of $13 million. The
catch-up period of January 1, 2018 through May 31, 2021 covers the period from when the lower federal corporate income tax rate went into effect until new base
rates went into effect and will be amortized over 2.5 years.

On March 2, 2021, an administrative law judge (“ALJ”) in the Office of Administrative Law of New Jersey filed an initial decision with the New Jersey
Board of Public Utilities (the “NJBPU”) that recommended denial of a petition filed by the Company’s New Jersey subsidiary, which seeks approval of acquisition
adjustments in rates of $29 million associated with the acquisitions of Shorelands Water Company, Inc. in April 2017 and the Borough of Haddonfield’s water and
wastewater  systems  in  2015.  The  Company’s  New  Jersey  subsidiary  filed  exceptions  to  the  initial  decision  and  recommendations  by  the  ALJ,  which  were
responded to by the New Jersey Division of Rate Counsel. The Company is now awaiting a decision by the NJBPU.

Due in part to the COVID-19 pandemic, the New York State Public Service Commission approved, through a series of orders, the Company’s New York
subsidiary’s request to postpone the previously approved step increase, originally scheduled to go into effect April 1, 2020 until May 1, 2021. The orders provided
a make whole provision to recover the delayed revenues with no earnings impact. These delays impact rates for all metered and fire customers, which the Company
is authorized to recover in a make-whole surcharge, which began May 1, 2021.
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Pending General Rate Case Filings
On April 30, 2021, the Company’s West Virginia subsidiary filed a general rate case requesting $32 million in annualized incremental revenues excluding

proposed reductions in revenues for tax savings to be passed back to customers as a result of TCJA and infrastructure surcharges. The proposed EADIT reduction
in revenues is $1 million and the exclusion for infrastructure surcharges is $10 million.

On August 28, 2020, the Company’s Iowa subsidiary filed a general rate case requesting $3 million in annualized incremental revenues. Office of Consumer
Advocate (“OCA”) and intervenor direct testimony was filed on December 17, 2020 and cross-reply testimony was filed on December 31, 2020. The Company’s
Iowa subsidiary reply testimony was filed on January 14, 2021, and OCA rebuttal  testimony was filed on February 8, 2021. Evidentiary hearings were held on
March 3 and March 4, 2021. An order is anticipated between May 4, 2021 and June 30, 2021 with new rates effective in July 2021.

On July 1,  2019,  the Company’s  California  subsidiary filed a  general  rate  case requesting $26 million in annualized incremental  revenues  for  2021,  and
increases of $10 million and $11 million in the escalation year of 2022 and the attrition year of 2023, respectively. On October 11, 2019, the Company filed its
100-day update for the same proceeding and updated the request to $27 million in annualized incremental revenues for 2021, and increases of $10 million in both
the escalation year of 2022 and the attrition year of 2023, respectively. On September 10, 2020, the California Public Utilities Commission (the “CPUC”) approved
the Company’s California subsidiary’s motion for interim rates, establishing a memorandum account to track the difference between interim and final rates adopted
by the CPUC in this proceeding, which were effective on January 1, 2021. Following settlement discussions among all parties to the proceeding, on January 22,
2021 and January 25, 2021, the Company’s California subsidiary filed with the CPUC a comprehensive settlement entered into among the Company’s California
subsidiary, the Public Advocates Office, and other intervenors. These settlement agreements resolved all matters in dispute among the parties to the settlements.
These settlements, as well as resolution of issues raised by non-settling parties, are now before the CPUC for approval.

On  January  22,  2020,  the  Company’s  California  subsidiary  submitted  a  request  to  delay  by  one  year  its  cost  of  capital  filing  and  maintain  its  current
authorized cost of capital through 2021. On March 12, 2020, the CPUC granted the request for a one-year extension of the cost of capital filing to May 1, 2021, to
set its authorized cost of capital beginning January 1, 2022. On January 5, 2021, the Company’s California subsidiary submitted a request to further delay by one
year its cost of capital filing and maintain the authorized cost of capital through 2022. On February 22, 2021, the CPUC denied the request to further delay the cost
of capital filing. The Company’s California subsidiary submitted its cost of capital application on May 3, 2021. Once approved by the CPUC, the new authorized
cost of capital will be effective January 1, 2022.

Note 5: Revenue Recognition

Disaggregated Revenues
The Company’s primary business involves the ownership of utilities that provide water and wastewater services to residential, commercial, industrial, public

authority, fire service and sale for resale customers, collectively presented as the “Regulated Businesses.” The Company also operates market-based businesses that
provide  water,  wastewater  and  other  services  to  residential  and  smaller  commercial  customers,  the  U.S.  government  on  military  installations,  as  well  as
municipalities and utility customers, collectively presented as the “Market-Based Businesses.”
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Presented in the table below are operating revenues disaggregated for the three months ended March 31, 2021:

Revenues from
Contracts with

Customers

Other Revenues Not
from Contracts with

Customers (a)
Total Operating

Revenues
Regulated Businesses:

Water services:
Residential $ 430 $ — $ 430 
Commercial 144 — 144 
Fire service 37 — 37 
Industrial 32 — 32 
Public and other 44 — 44 

Total water services 687 — 687 
Wastewater services:

Residential 36 — 36 
Commercial 9 — 9 
Industrial 1 — 1 
Public and other 4 — 4 

Total wastewater services 50 — 50 
Miscellaneous utility charges 8 — 8 
Alternative revenue programs — 9 9 
Lease contract revenue — 1 1 

Total Regulated Businesses 745 10 755 
Market-Based Businesses 137 — 137 
Other (4) — (4)
Total operating revenues $ 878 $ 10 $ 888 

(a) Includes  revenues  associated  with  provisional  rates,  alternative  revenue  programs,  lease  contracts  and  intercompany  rent,  which  are  outside  the  scope  of  Accounting  Standards
Codification Topic 606, Revenue From Contracts With Customers, and accounted for under other existing GAAP.

Contract Balances
Contract  assets  and  contract  liabilities  are  the  result  of  timing  differences  between  revenue  recognition,  billings  and  cash  collections.  In  the  Company’s

Market-Based Businesses,  certain contracts  are billed as work progresses in accordance with agreed-upon contractual  terms,  either at  periodic intervals  or upon
achievement  of  contractual  milestones.  Contract  assets  are  recorded  when  billing  occurs  subsequent  to  revenue  recognition  and  are  reclassified  to  accounts
receivable  when  billed  and  the  right  to  consideration  becomes  unconditional.  Contract  liabilities  are  recorded  when  the  Company  receives  advances  from
customers prior to satisfying contractual performance obligations, particularly for construction contracts and home warranty protection program contracts, and are
recognized as revenue when the associated performance obligations are satisfied.

Contract  assets  of  $50  million  and  $39  million  are  included  in  unbilled  revenues  on  the  Consolidated  Balance  Sheets  as  of  March  31,  2021  and
December  31,  2020,  respectively.  Contract  assets  of  $17  million  and  $13  million  are  included  in  unbilled  revenues  on  the  Consolidated  Balance  Sheets  as  of
March 31, 2020 and December 31, 2019, respectively.  There were $19 million of contract  assets added during the three months ended March 31, 2021, and $8
million of contract assets were transferred to accounts receivable during the same period. There were $11 million of contract assets added during the three months
ended March 31, 2020, and $7 million of contract assets were transferred to accounts receivable during the same period.

Contract  liabilities  of $44 million and $35 million are included in other current  liabilities  on the Consolidated Balance Sheets as of March 31, 2021 and
December 31, 2020, respectively. Contract liabilities of $34 million and $27 million are included in other current liabilities on the Consolidated Balance Sheets as
of March 31, 2020 and December 31, 2019, respectively. There were $57 million of contract liabilities added during the three months ended March 31, 2021, and
$48 million of contract liabilities were recognized as revenue during the same period. There were $36 million of contract liabilities added during the three months
ended March 31, 2020, and $29 million of contract liabilities were recognized as revenue during the same period.
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Remaining Performance Obligations
Remaining performance obligations (“RPOs”) represent revenues the Company expects to recognize in the future from contracts that are in progress. The

Company enters into agreements for the provision of services to water and wastewater facilities for the U.S. military, municipalities and other customers. As of
March 31, 2021, the Company’s O&M and capital  improvement contracts  in the Market-Based Businesses have RPOs. Contracts with the U.S. government for
work on various military installations expire between 2051 and 2071 and have RPOs of $6.3 billion as of March 31, 2021, as measured by estimated remaining
contract  revenue.  Such  contracts  are  subject  to  customary  termination  provisions  held  by  the  U.S.  government,  prior  to  the  agreed-upon  contract  expiration.
Contracts with municipalities and commercial  customers expire between 2021 and 2038 and have RPOs of $547 million as of March 31, 2021, as measured by
estimated  remaining contract  revenue.  Some of  the Company’s  long-term contracts  to  operate  and maintain  the  federal  government’s,  a  municipality’s  or  other
party’s water or wastewater treatment and delivery facilities include responsibility for certain maintenance for some of those facilities, in exchange for an annual
fee. Unless specifically required to perform certain maintenance activities, the maintenance costs are recognized when the maintenance is performed.

Note 6: Acquisitions and Divestitures
During the three months ended March 31, 2021, the Company closed on the acquisition of two regulated water systems for a total aggregate purchase price

of $3 million. Assets acquired from these acquisitions, principally utility plant, totaled $3 million.

Subsequent to March 31, 2021, the Company closed on three regulated water and wastewater systems for a total aggregate purchase price of $1 million.

On April 6, 2021, the Company’s Pennsylvania subsidiary entered into an agreement to acquire the wastewater assets of the York City Sewer Authority for
$235 million,  plus an amount of average daily revenue calculated for the period between the final  meter  reading and the date of  closing.  This system currently
directly and indirectly serves more than 45,000 customers through bulk contracts. In connection with the execution of the acquisition agreement, the Company’s
Pennsylvania subsidiary paid a $20 million deposit to the seller on April 30, 2021, which is refundable in the event the agreement is terminated prior to closing of
the acquisition. The Company expects to close this acquisition by the beginning of 2022, pending regulatory approval.

On March 29, 2021, the Company’s New Jersey subsidiary entered into an agreement to acquire the water and wastewater assets of Egg Harbor City for $22
million. The water and wastewater systems currently serve approximately 1,500 customers each, or 3,000 combined, and are being sold through the New Jersey
Water Infrastructure Protection Act process. The Company expects to close this acquisition in the second half of 2021, pending regulatory approval.

Assets Held for Sale
On  November  20,  2019,  the  Company  and  the  Company’s  New  York  subsidiary,  entered  into  a  Stock  Purchase  Agreement  (the  “Stock  Purchase

Agreement”) with Liberty Utilities Co., which it subsequently assigned to its indirect, wholly owned subsidiary Liberty Utilities (Eastern Water Holdings) Corp.
(“Liberty”), pursuant to which Liberty will purchase all of the capital stock of the New York subsidiary (the “Stock Purchase”) for an aggregate purchase price of
approximately $608 million in cash,  subject  to adjustment  as provided in the Stock Purchase Agreement.  The Company’s regulated New York operations have
approximately 125,000 customers in the State of New York. Algonquin Power & Utilities Corp.,  Liberty’s ultimate parent company, executed and delivered an
absolute and unconditional guaranty of the performance of all of the obligations of Liberty under the Stock Purchase Agreement. The Stock Purchase is subject to
various conditions, including obtaining approvals and satisfying or waiving other closing conditions. The Stock Purchase Agreement has an initial termination date
of June 30, 2021. Either party may extend the initial termination date beyond June 30, 2021, and the Company intends to extend such date, if necessary, provided
all of the conditions to closing have been or are capable of being met, other than obtaining regulatory approvals. If not otherwise extended, the ultimate termination
date is December 31, 2021. Liberty may also terminate the Stock Purchase Agreement if any governmental authority initiates a condemnation or eminent domain
proceeding against  a  majority  of  the consolidated properties  of  the Company’s  New York subsidiary,  taken as  a  whole.  The assets  and related liabilities  of  the
Company’s New York subsidiary were classified as held for sale on the Consolidated Balance Sheets as of March 31, 2021.
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Presented  in  the  table  below  are  the  components  of  assets  held  for  sale  and  liabilities  related  to  assets  held  for  sale  of  the  New  York  subsidiary  as
of March 31, 2021:

March 31, 2021
Property, plant and equipment $ 523 
Current assets 13 
Regulatory assets 77 
Goodwill 31 
Other assets 10 

Assets held for sale $ 654 
Current liabilities 14 
Regulatory liabilities 48 
Other liabilities 18 

Liabilities related to assets held for sale $ 80 

Note 7: Shareholders' Equity

Accumulated Other Comprehensive Loss
Presented in the table below are the changes in accumulated other comprehensive loss by component, net of tax, for the three months ended March 31, 2021

and 2020, respectively:

 Defined Benefit Pension Plans

Loss on Cash
Flow Hedges

Accumulated Other
Comprehensive Loss 

Employee Benefit
Plan

Funded Status
Amortization of

Prior Service Cost
Amortization of
Actuarial Loss

Balance as of December 31, 2020 $ (106) $ 1 $ 63 $ (7) $ (49)
Other comprehensive loss before reclassifications — — — — — 
Amounts reclassified from accumulated other comprehensive
loss — — 1 — 1 

Net other comprehensive income (loss) — — 1 — 1 
Balance as of March 31, 2021 $ (106) $ 1 $ 64 $ (7) $ (48)

Balance as of December 31, 2019 $ (94) $ 1 $ 60 $ (3) $ (36)
Other comprehensive loss before reclassifications — — — (6) (6)
Amounts reclassified from accumulated other comprehensive
loss — — 1 — 1 

Net other comprehensive income (loss) — — 1 (6) (5)
Balance as of March 31, 2020 $ (94) $ 1 $ 61 $ (9) $ (41)

The Company does not reclassify the amortization of defined benefit pension cost components from accumulated other comprehensive loss directly to net
income in its entirety, as a portion of these costs have been deferred as a regulatory asset. These accumulated other comprehensive loss components are included in
the computation of net periodic pension cost.

The  amortization  of  the  gain  (loss)  on  cash  flow  hedges  is  reclassified  to  net  income  during  the  period  incurred  and  is  included  in  interest,  net  in  the
accompanying Consolidated Statements of Operations.

Dividends
On March 2, 2021, the Company paid a quarterly cash dividend of $0.55 per share to shareholders of record as of February 8, 2021.
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On  April  28,  2021,  the  Company’s  Board  of  Directors  declared  a  quarterly  cash  dividend  payment  of  $0.6025  per  share,  payable  on  June  1,  2021  to
shareholders  of  record  as  of  May 11,  2021.  Future  dividends,  when and  as  declared  at  the  discretion  of  the  Board  of  Directors,  will  be  dependent  upon future
earnings and cash flows, compliance with various regulatory, financial and legal requirements, and other factors. See Note 10—Shareholders' Equity in the Notes
to  Consolidated  Financial  Statements  in  the  Company’s  Form 10-K for  additional  information  regarding  the  payment  of  dividends  on the  Company’s  common
stock.

Note 8: Long-Term Debt

During  the  three  months  ended  March  31,  2021,  American  Water  Capital  Corp.  (“AWCC”)  and  the  Company’s  regulated  subsidiaries  issued  in  the
aggregate $2 million of private activity bonds and government funded debt in multiple transactions with annual interest rates ranging from 0.00% to 5.00%, with a
weighted average interest rate of 0.17%, maturing in 2021 through 2047. During the three months ended March 31, 2021, AWCC and the Company’s regulated
subsidiaries retired or paid at maturity an aggregate of $25 million of various long-term debt issues with annual interest rates ranging from 0.00% to 12.25%, with
a weighted average interest rate of 8.35%, maturing in 2021 through 2048.

Note 9: Short-Term Debt

Liquidity needs for capital investment, working capital and other financial commitments are funded through cash flows from operations, public and private
debt offerings, commercial paper markets and, if and to the extent necessary, borrowings under the AWCC revolving credit facility. The revolving credit facility
provides $2.25 billion in aggregate total commitments from a diversified group of financial institutions. The termination date of the credit agreement with respect
to  AWCC’s  revolving  credit  facility  is  March  21,  2025.  The  facility  is  used  principally  to  support  AWCC’s  commercial  paper  program,  to  provide  additional
liquidity support and to provide a sub-limit of up to $150 million for letters of credit.

On March 20, 2020, AWCC entered into a Term Loan Credit Agreement, by and among parent company, AWCC and the lenders party thereto (the “Term
Loan  Facility”).  As  of  December  31,  2020,  $500  million  of  principal  was  outstanding  under  the  Term  Loan  Facility.  The  Term  Loan  Facility  commitments
terminated  at  maturity  on March  19,  2021 and the  Term Loan Facility  was  repaid  in  full.  Borrowings  under  the  Term Loan Facility  bore  interest  at  a  variable
annual rate based on LIBOR, plus a margin of 0.80%.

Short-term debt consists of commercial paper and credit facility borrowings totaling $1.12 billion and $786 million as of March 31, 2021 and December 31,
2020,  respectively.  The  weighted-average  interest  rate  on  AWCC’s  outstanding  short-term  borrowings,  including  $500  million  of  outstanding  principal  on  the
Term Loan Facility as of December 31, 2020, was approximately 0.17% and 0.53% at March 31, 2021 and December 31, 2020, respectively. As of March 31, 2021
and December 31, 2020, there were no commercial paper or credit facility borrowings outstanding with maturities greater than three months.

Presented in the tables below is the aggregate credit facility commitments, commercial paper limit and letter of credit availability under the revolving credit
facility, as well as the available capacity for each:

As of March 31, 2021
Commercial Paper

Limit Letters of Credit Total (a)
(In millions)
Total availability $ 2,100 $ 150 $ 2,250 
Outstanding debt (1,115) (76) (1,191)
Remaining availability as of March 31, 2021 $ 985 $ 74 $ 1,059 

(a) Total remaining availability of $1.06 billion as of March 31, 2021 may be accessed through revolver draws.
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As of December 31, 2020
Commercial Paper

Limit Letters of Credit Total (a)
(In millions)
Total availability $ 2,100 $ 150 $ 2,250 
Outstanding debt (786) (76) (862)
Remaining availability as of December 31, 2020 $ 1,314 $ 74 $ 1,388 

(a) Total remaining availability of $1.39 billion as of December 31, 2020 may be accessed through revolver draws.

Presented in the table below is the Company’s total available liquidity as of March 31, 2021 and December 31, 2020, respectively:

Cash and Cash
Equivalents

Availability on
Revolving Credit

Facility
Total Available

Liquidity
(In millions)
Available liquidity as of March 31, 2021 $ 69 $ 1,059 $ 1,128 
Available liquidity as of December 31, 2020 $ 547 $ 1,388 $ 1,935 

Note 10: Income Taxes
The Company’s effective income tax rate was 14.2% and 22.0% for the three months ended March 31, 2021 and 2020, respectively. The decrease in the

Company’s effective income tax rate for the three months ended March 31, 2021 was primarily due to an increase in the amortization of EADIT due to regulatory
orders resulting from the TCJA, and an increase in deductions for stock based compensation benefits.

Note 11: Pension and Other Postretirement Benefits
Presented in the table below are the components of net periodic benefit cost (credit):

 For the Three Months Ended March 31,
 2021 2020
Components of net periodic pension benefit cost:

Service cost $ 9 $ 8 
Interest cost 17 19 
Expected return on plan assets (32) (28)
Amortization of prior service credit (1) (1)
Amortization of actuarial loss 7 8 

Net periodic pension benefit cost $ — $ 6 

Components of net periodic other postretirement benefit credit:
Service cost $ 1 $ 1 
Interest cost 2 3 
Expected return on plan assets (5) (4)
Amortization of prior service credit (8) (8)
Amortization of actuarial loss — 1 

Net periodic other postretirement benefit credit $ (10) $ (7)

The Company contributed $9 million and $10 million for the funding of its defined benefit pension plans for the three months ended March 31, 2021 and
2020, respectively.  The Company made no contributions for the funding of its other postretirement benefit  plans for each of the three months ended March 31,
2021 and 2020. The Company expects to make pension contributions to the plan trusts of $28 million during the remainder of 2021.
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Note 12: Commitments and Contingencies

Contingencies
The  Company  is  routinely  involved  in  legal  actions  incident  to  the  normal  conduct  of  its  business.  As  of  March  31,  2021,  the  Company  has  accrued

approximately $5  million of  probable  loss  contingencies  and  has  estimated  that  the  maximum  amount  of  losses  associated  with  reasonably  possible  loss
contingencies  that  can  be  reasonably  estimated  is $4 million. For  certain  matters,  claims  and  actions,  the  Company  is  unable  to  estimate  possible  losses.  The
Company  believes  that  damages  or  settlements,  if  any,  recovered  by  plaintiffs  in  such  matters,  claims  or  actions,  other  than  as  described  in  this  Note  12—
Commitments and Contingencies, will not have a material adverse effect on the Company.

West Virginia Elk River Freedom Industries Chemical Spill
On June  8,  2018,  the  U.S.  District  Court  for  the  Southern  District  of  West  Virginia  granted  final  approval  of  a  settlement  class  and  global  class  action

settlement (the “Settlement”) for all claims and potential claims by all class members (collectively, the “West Virginia Plaintiffs”) arising out of the January 2014
Freedom Industries, Inc. chemical spill in West Virginia. The effective date of the Settlement was July 16, 2018. Under the terms and conditions of the Settlement,
the Company’s West Virginia subsidiary (“WVAWC”) and certain other Company affiliated entities did not admit, and will not admit, any fault or liability for any
of the allegations made by the West Virginia Plaintiffs in any of the actions that were resolved.

The  aggregate  pre-tax  amount  contributed  by  WVAWC  of  the  $126  million  portion  of  the  Settlement  with  respect  to  the  Company,  net  of  insurance
recoveries, is $19 million. As of March 31, 2021, $0.5 million of the aggregate Settlement amount of $126 million has been reflected in accrued liabilities,  and
$0.5 million in offsetting insurance receivables have been reflected in other current assets on the Consolidated Balance Sheets. The amount reflected in accrued
liabilities as of March 31, 2021 reflects reductions in the liability and appropriate reductions to the offsetting insurance receivable reflected in other current assets,
associated with payments made to the Settlement fund, the receipt of a determination by the Settlement fund’s appeal adjudicator on all remaining medical claims
and the calculation of remaining attorneys’ fees and claims administration costs. The Company funded WVAWC’s contributions to the Settlement through existing
sources of liquidity.

Dunbar, West Virginia Water Main Break Class Action Litigation
On the evening of June 23, 2015, a 36-inch pre-stressed concrete transmission water main, installed in the early 1970s, failed. The water main is part of the

West Relay pumping station located in the City of Dunbar, West Virginia and owned by WVAWC. The failure of the main caused water outages and low pressure
for  up  to  approximately  25,000  WVAWC  customers.  In  the  early  morning  hours  of  June  25,  2015,  crews  completed  a  repair,  but  that  same  day,  the  repair
developed a leak. On June 26, 2015, a second repair was completed and service was restored that day to approximately 80% of the impacted customers, and to the
remaining approximately 20% by the next morning. The second repair showed signs of leaking, but the water main was usable until June 29, 2015 to allow tanks to
refill. The system was reconfigured to maintain service to all but approximately 3,000 customers while a final repair was being completed safely on June 30, 2015.
Water service was fully restored by July 1, 2015 to all customers affected by this event.

On June 2, 2017, a complaint  captioned Jeffries,  et  al.  v.  West Virginia-American Water Company was filed in West Virginia  Circuit  Court  in Kanawha
County on behalf  of  an alleged class  of  residents  and business  owners  who lost  water  service  or  pressure as  a  result  of  the Dunbar main break.  The complaint
alleges breach of contract by WVAWC for failure to supply water, violation of West Virginia law regarding the sufficiency of WVAWC’s facilities and negligence
by WVAWC in the design, maintenance and operation of the water system. The Jeffries plaintiffs seek unspecified alleged damages on behalf of the class for lost
profits,  annoyance and inconvenience,  and loss of  use,  as well  as punitive damages for  willful,  reckless and wanton behavior  in not addressing the risk of pipe
failure and a large outage.

On February 4, 2020, the Jeffries plaintiffs filed a motion seeking class certification on the issues of breach of contract and negligence, and to determine the
applicability  of  punitive  damages  and  a  multiplier  for  those  damages  if  imposed.  On  July  14,  2020,  the  Circuit  Court  entered  an  order  granting  the Jeffries
plaintiffs’ motion for certification of a class regarding certain liability issues but denying certification of a class to determine a punitive damages multiplier. On
August 31, 2020, WVAWC filed a Petition for Writ of Prohibition in the Supreme Court of Appeals of West Virginia seeking to vacate or remand the Circuit Court
order  certifying  the  issues  class.  At  the  request  of  the  parties,  on September  10,  2020,  the  Circuit  Court  ordered  the  stay  of  all  matters  in  the  class  proceeding
pending consideration of this petition. On December 3, 2020, the Supreme Court of Appeals issued an order to show cause stating that there are sufficient grounds
for  oral  argument  to  consider  prohibiting  the  class  certification  order.  On  January  28,  2021,  the  Supreme  Court  of  Appeals  granted  a  motion  by  the Jeffries
plaintiffs  to  remand  the  case  back  to  the  Circuit  Court  for  further  consideration  in  light  of  a  recent  Supreme Court  of  Appeals  decision  issued  in  another  case
relating to the class certification issues raised.
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The  Company  and  WVAWC  believe  that  WVAWC  has  valid,  meritorious  defenses  to  the  claims  raised  in  this  class  action  complaint.  WVAWC  is
vigorously defending itself against these allegations. The Company cannot currently determine the likelihood of a loss, if any, or estimate the amount of any loss or
a range of such losses related to this proceeding.

Chattanooga, Tennessee Water Main Break Class Action Litigation
On September 12, 2019, the Company’s Tennessee subsidiary (“TAWC”), experienced a leak in a 36-inch water transmission main, which caused service

fluctuations or interruptions to TAWC customers and the issuance of a boil water notice. TAWC repaired the main by early morning on September 14, 2019, and
restored full water service by the afternoon of September 15, 2019, with the boil water notice lifted for all customers on September 16, 2019.

On September  17,  2019,  a  complaint  captioned Bruce,  et  al.  v.  American Water  Works  Company,  Inc.,  et  al. was filed  in  the  Circuit  Court  of  Hamilton
County,  Tennessee  against  TAWC,  the  Company  and  American  Water  Works  Service  Company,  Inc.  (“Service  Company,”  and  together  with  TAWC and  the
Company, collectively, the “Tennessee-American Water Defendants”), on behalf of a proposed class of individuals or entities who lost water service or suffered
monetary  losses  as  a  result  of  the  Chattanooga  incident  (the  “Tennessee  Plaintiffs”).  The  complaint  alleged  breach  of  contract  and  negligence  against  the
Tennessee-American Water Defendants, as well as an equitable remedy of piercing the corporate veil. In the complaint as originally filed, the Tennessee Plaintiffs
were  seeking  an  award  of  unspecified  alleged  damages  for  wage  losses,  business  and  economic  losses,  out-of-pocket  expenses,  loss  of  use  and  enjoyment  of
property and annoyance and inconvenience, as well as punitive damages, attorneys’ fees and pre- and post-judgment interest.

On November 22, 2019, the Tennessee-American Water Defendants filed a motion to dismiss the complaint for failure to state a claim upon which relief
may be granted, and, with respect to the Company, for lack of personal jurisdiction. Oral argument on the motion to dismiss took place on September 9, 2020. On
September 18, 2020, the court (i) granted the motion to dismiss the Tennessee Plaintiffs’ negligence claim against all Tennessee-American Water Defendants, (ii)
denied the motion to dismiss the breach of contract claim against TAWC, (iii)  held in abeyance the motion to dismiss the breach of contract claims against the
Company  and  Service  Company  pending  a  further  hearing  and  (iv)  held  in  abeyance  the  Company’s  motion  to  dismiss  the  complaint  for  lack  of  personal
jurisdiction. On September 24, 2020, at the request of the Tennessee Plaintiffs, the court dismissed without prejudice all claims in the Bruce complaint against the
Company and Service Company. The impact of the September 2020 court orders was that all of the Tennessee Plaintiffs’ claims in this complaint were dismissed,
other than the breach of contract claims against TAWC. On October 16, 2020, TAWC answered the complaint, and the parties are commencing with discovery.

TAWC  and  the  Company  believe  that  TAWC  has  meritorious  defenses  to  the  claims  raised  in  this  class  action  complaint,  and  TAWC  is  vigorously
defending itself against these allegations. The Company cannot currently determine the likelihood of a loss, if any, or estimate the amount of any loss or a range of
such losses related to this proceeding.

Alternative Water Supply in Lieu of Carmel River Diversions

Compliance with Orders to Reduce Carmel River Diversions—Monterey Peninsula Water Supply Project

Under a 2009 order (the “2009 Order”) of the State Water Resources Control Board (the “SWRCB”), the Company’s California subsidiary (“Cal Am”) is
required to decrease significantly its yearly diversions of water from the Carmel River according to a set reduction schedule. In 2016, the SWRCB issued an order
(the “2016 Order”) approving a deadline of December 31, 2021 for Cal Am’s compliance with these prior orders (the “2021 Deadline”).

Cal Am is currently involved in developing the Monterey Peninsula Water Supply Project (the “Water Supply Project”), which includes the construction of
a desalination plant, to be owned by Cal Am, and the construction of wells that would supply water to the desalination plant. In addition, the Water Supply Project
also  includes  Cal  Am’s  purchase  of  water  from  a  groundwater  replenishment  project  (the  “GWR  Project”)  between  Monterey  One  Water  and  the  Monterey
Peninsula Water Management District (the “MPWMD”). The Water Supply Project is intended, among other things, to fulfill Cal Am’s obligations under the 2009
Order and the 2016 Order.

Cal  Am’s  ability  to  move  forward  on  the  Water  Supply  Project  is  subject  to  administrative  review  by  the  California  Public  Utilities  Commission  (the
“CPUC”) and other government agencies, obtaining necessary permits, and intervention from other parties. In September 2016, the CPUC unanimously approved a
final decision to authorize Cal Am to enter into a water purchase agreement for the GWR Project and to construct a pipeline and pump station facilities and recover
up to the incurred $50 million in associated costs plus an allowance for funds used during construction (“AFUDC”), subject to meeting certain criteria.
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In September 2018, the CPUC unanimously approved another final decision finding that (i) the Water Supply Project meets the CPUC’s requirements for a
certificate  of  public  convenience  and  necessity,  (ii)  the  issuance  of  the  final  decision  should  not  be  delayed,  and  (iii)  an  additional  procedural  phase  was  not
necessary to consider alternative projects. The CPUC’s 2018 decision concludes that the Water Supply Project is the best project to address estimated future water
demands in Monterey, and, in addition to the cost recovery approved in its 2016 decision, adopts Cal Am’s cost estimates for the Water Supply Project,  which
amounted to an aggregate of $279 million plus AFUDC at a rate representative of Cal Am’s actual financing costs. The 2018 final decision specifies the procedures
for recovery of all of Cal Am’s prudently incurred costs associated with the Water Supply Project upon its completion, subject to the frameworks included in the
final  decision  related  to  cost  caps,  operation  and  maintenance  costs,  financing,  ratemaking  and  contingency  matters.  The  reasonableness  of  the  Water  Supply
Project costs will be reviewed in the first general rate case filed by Cal Am after it becomes operational. Cal Am has incurred $161 million in aggregate costs as of
March 31, 2021 related to the Water Supply Project, which includes $38 million in AFUDC. While Cal Am believes that its expenditures to date have been prudent
and necessary to comply with the 2009 Order and the 2016 Order, as well as the CPUC’s 2016 and 2018 final decisions, Cal Am cannot currently predict its ability
to recover all of its costs and expenses associated with the Water Supply Project and there can be no assurance that Cal Am will be able to recover all of such costs
and expenses in excess of the $50 million in construction costs previously approved by the CPUC in its 2016 final decision.

Coastal Development Permit Application

In June 2018, Cal  Am submitted a coastal  development  permit  application to the City of  Marina (the “City”)  for  those project  components  of the Water
Supply  Project  located  within  the  City’s  coastal  zone.  Members  of  the  City’s  Planning  Commission,  as  well  as  City  councilpersons,  have  publicly  expressed
opposition to the Water Supply Project. In May 2019, the City issued a notice of final local action based upon the denial by the Planning Commission of Cal Am’s
coastal development permit application. Thereafter, Cal Am appealed this decision to the California Coastal Commission (the “Coastal Commission”), as permitted
under the City’s code and the California Coastal Act. At the same time, Cal Am submitted an application to the Coastal Commission for a coastal development
permit  for  those  project  components  located  within  the  Coastal  Commission’s  original  jurisdiction.  In  October  2019,  staff  of  the  Coastal  Commission  issued  a
report recommending a denial of Cal Am’s application for a coastal development permit with respect to the Water Supply Project, largely based on a memorandum
prepared  by  the  general  manager  of  the  MPWMD  that  contradicted  findings  made  by  the  CPUC  in  its  final  decision  approving  the  Water  Supply  Project.  In
November  2019,  discussions  between  staffs  of  the  Coastal  Commission  and  the  CPUC took place  regarding  the  Coastal  Commission  staff  recommendation,  at
which time the CPUC raised questions about the Coastal  Commission staff’s  findings on water  supply and demand, groundwater impacts  and the viability of a
project that the Coastal Commission staff believes may be a possible alternative to the Water Supply Project.

On August 25, 2020, the staff of the Coastal Commission released a report again recommending denial of Cal Am’s application for a coastal development
permit. Although the report concluded that the Water Supply Project would have a negligible impact on groundwater resources, the report also concluded it would
impact  other  coastal  resources,  such  as  environmentally  sensitive  habitat  areas  and  wetlands,  and  that  the  Coastal  Commission  staff  believes  that  a  feasible
alternative  project  exists  that  would  avoid  those  impacts.  The  staff’s  report  also  noted  disproportionate  impacts  to  communities  of  concern.  On September  16,
2020, Cal Am withdrew its original jurisdiction application to allow additional time to address the Coastal Commission staff’s environmental justice concerns. The
withdrawal of the original jurisdiction application did not impact Cal Am’s appeal of the City’s denial, which remains pending before the Coastal Commission. Cal
Am refiled  the  original  jurisdiction  application  on  November  6,  2020.  On  December  3,  2020,  the  Coastal  Commission  sent  to  Cal  Am a  notice  of  incomplete
application,  identifying  certain  additional  information  needed  to  consider  the  application  complete.  In  March  2021,  Cal  Am provided  responses  to  the  Coastal
Commission’s notice of incomplete application. The original jurisdiction application remains pending.

Cal Am continues to work constructively with all appropriate agencies to provide necessary information in connection with obtaining required approvals for
the Water Supply Project. However, based on the foregoing, there can be no assurance that the Water Supply Project in its current configuration will be completed
on a  timely  basis,  if  ever.  Due to  the delay in  the approval  schedule,  Cal  Am currently  does  not  believe  that  it  will  be able  to  fully  comply with the  diversion
reduction  requirements  and  other  remaining  requirements  under  the  2009 Order  and  the  2016 Order,  including  the  2021 Deadline.  While  the  Company cannot
currently predict the likelihood or result of any adverse outcome associated with these matters, further attempts to comply with the 2009 Order and the 2016 Order,
or  the  2021  Deadline,  may  result  in  material  additional  costs  and  obligations  to  Cal  Am, including  fines  and  penalties  against  Cal  Am  in  the  event  of
noncompliance with the 2009 Order and the 2016 Order.
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Note 13: Earnings per Common Share
Presented in the table below is a reconciliation of the numerator and denominator for the basic and diluted EPS calculations:

 For the Three Months Ended March 31,
 2021 2020

Numerator:
Net income attributable to common shareholders $ 133 $ 124 

Denominator:
Weighted-average common shares outstanding—Basic 181 181 
Effect of dilutive common stock equivalents 1 — 
Weighted-average common shares outstanding—Diluted 182 181 

The  effect  of  dilutive  common  stock  equivalents  is  related  to  outstanding  stock  options,  restricted  stock  units  (“RSUs”)  and  performance  stock  units
(“PSUs”) granted under the Company’s 2007 Omnibus Equity Compensation Plan and outstanding RSUs and PSUs granted under the Company’s 2017 Omnibus
Equity Compensation Plan, as well as estimated shares to be purchased under the Company’s 2017 Nonqualified Employee Stock Purchase Plan. Less than one
million share-based awards were excluded from the computation of diluted EPS for the three months ended March 31, 2021 and 2020, because their effect would
have been anti-dilutive under the treasury stock method.

Note 14: Fair Value of Financial Information

Fair Value of Financial Instruments
The following methods and assumptions were used by the Company in estimating its fair value disclosures for financial instruments:

Current assets and current liabilities—The carrying amounts reported on the Consolidated Balance Sheets for current assets and current liabilities, including
revolving credit debt, due to the short-term maturities and variable interest rates, approximate their fair values.

Preferred stock with mandatory redemption requirements and long-term debt—The fair values of preferred stock with mandatory redemption requirements
and long-term debt  are  categorized within the fair  value hierarchy based on the inputs  that  are  used to  value each instrument.  The fair  value of  long-term debt
classified as Level 1 is calculated using quoted prices in active markets. Level 2 instruments are valued using observable inputs and Level 3 instruments are valued
using observable and unobservable inputs.

Presented in the tables below are the carrying amounts, including fair value adjustments previously recognized in acquisition purchase accounting, and the
fair values of the Company’s financial instruments:

As of March 31, 2021

Carrying Amount

At Fair Value

 Level 1 Level 2 Level 3 Total
Preferred stock with mandatory redemption
requirements $ 4 $ — $ — $ 5 $ 5 
Long-term debt (excluding finance lease
obligations) 9,634 8,821 405 1,665 10,891 

As of December 31, 2020

 

Carrying Amount

At Fair Value

 Level 1 Level 2 Level 3 Total
Preferred stock with mandatory redemption
requirements $ 5 $ — $ — $ 7 $ 7 
Long-term debt (excluding finance lease
obligations) 9,656 9,639 415 1,753 11,807 
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Recurring Fair Value Measurements
Presented in the tables below are assets and liabilities measured and recorded at fair value on a recurring basis and their level within the fair value hierarchy:

As of March 31, 2021
 Level 1 Level 2 Level 3 Total
Assets:     

Restricted funds $ 30 $ — $ — $ 30 
Rabbi trust investments 21 — — 21 
Deposits 6 — — 6 
Other investments 16 — — 16 

Total assets 73 — — 73 

Liabilities:     
Deferred compensation obligations 25 — — 25 

Total liabilities 25 — — 25 
Total assets $ 48 $ — $ — $ 48 

As of December 31, 2020
 Level 1 Level 2 Level 3 Total
Assets:     

Restricted funds $ 29 $ — $ — $ 29 
Rabbi trust investments 19 — — 19 
Deposits 4 — — 4 
Other investments 11 — — 11 

Total assets 63 — — 63 

Liabilities:     
Deferred compensation obligations 24 — — 24 

Total liabilities 24 — — 24 
Total assets $ 39 $ — $ — $ 39 

Restricted funds—The Company’s restricted funds primarily represent proceeds received from financings for the construction and capital improvement of
facilities and from customers for future services under operation, maintenance and repair projects.

Rabbi  trust  investments—The  Company’s  rabbi  trust  investments  consist  of  equity  and  index  funds  from which  supplemental  executive  retirement  plan
benefits and deferred compensation obligations can be paid. The Company includes these assets in other long-term assets on the Consolidated Balance Sheets.

Deposits—Deposits  include  escrow  funds  and  certain  other  deposits  held  in  trust.  The  Company  includes  cash  deposits  in  other  current  assets  on  the
Consolidated Balance Sheets.

Deferred  compensation  obligations—The  Company’s  deferred  compensation  plans  allow  participants  to  defer  certain  cash  compensation  into  notional
investment accounts. The Company includes such plans in other long-term liabilities on the Consolidated Balance Sheets. The value of the Company’s deferred
compensation  obligations  is  based  on  the  market  value  of  the  participants’  notional  investment  accounts.  The  notional  investments  are  comprised  primarily  of
mutual funds, which are based on observable market prices.
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Mark-to-market derivative assets and liabilities—The Company employs derivative financial instruments in the form of variable-to-fixed interest rate swaps
and treasury lock agreements, classified as economic hedges and cash flow hedges, respectively, in order to fix the interest cost on existing or forecasted debt. The
Company may use fixed-to-floating interest rate swaps, typically designated as fair-value hedges, to achieve a targeted level of variable-rate debt as a percentage of
total  debt.  The  Company  uses  a  calculation  of  future  cash  inflows  and  estimated  future  outflows,  which  are  discounted,  to  determine  the  current  fair  value.
Additional  inputs  to the present  value calculation include the contract  terms,  counterparty  credit  risk,  interest  rates  and market  volatility.  The Company had no
significant mark-to-market derivatives outstanding as of March 31, 2021.

Other investments—Other investments primarily represent money market funds used for active employee benefits. The Company includes other investments
in other current assets on the Consolidated Balance Sheets.

Note 15: Leases

The Company has operating and finance leases involving real property, including facilities, utility assets, vehicles, and equipment. Certain operating leases
have renewal options ranging from one to 60 years. The exercise of lease renewal options is at the Company’s sole discretion. Renewal options that the Company
was reasonably certain to exercise are included in the Company’s right-of-use (“ROU”) assets. Certain operating leases contain the option to purchase the leased
property. The operating leases for real property, vehicles and equipment will expire over the next 39 years, six years, and five years, respectively.

The Company participates in a number of arrangements with various public entities (“Partners”) in West Virginia. Under these arrangements, the Company
transferred a portion of its utility plant to the Partners in exchange for an equal principal amount of Industrial Development Bonds (“IDBs”) issued by the Partners
under the Industrial Development and Commercial Development Bond Act. The Company leased back the utility plant under agreements for a period of 30 to 40
years. The Company has recorded these agreements as finance leases in property, plant and equipment, as ownership of the assets will revert back to the Company
at  the  end of  the  lease  term.  The carrying  value  of  the  finance  lease  assets  was  $146 million  and $147 million  as  of  March 31,  2021 and December  31,  2020,
respectively. The Company determined that the finance lease obligations and the investments in IDBs meet the conditions for offsetting, and as such, are reported
net on the Consolidated Balance Sheets and excluded from the finance lease disclosure presented below.

The Company also enters into O&M agreements with the Partners. The Company pays an annual fee for use of the Partners’ assets in performing under the
O&M  agreements.  The  O&M  agreements  are  recorded  as  operating  leases,  and  future  annual  use  fees  of  $4  million  in  2021  through  2025,  and  $52  million
thereafter, are included in operating lease ROU assets and operating lease liabilities on the Consolidated Balance Sheets.

Rental  expenses  under  operating  and  finance  leases  were  $3  million and $4 million for  the  three  months  ended  March  31,  2021  and  March  31,  2020,
respectively.

For the three months ended March 31, 2021, cash paid for amounts in lease liabilities, which includes operating and financing cash flows from operating
and  finance  leases,  was  $3  million.  For  the  three  months  ended  March  31,  2021,  ROU assets  obtained  in  exchange  for  new  operating  lease  liabilities  was  $6
million.

As of March 31, 2021, the weighted-average remaining lease term of the finance lease and operating leases were five years and 18 years, respectively, and
the weighted-average discount rate of the finance lease and operating leases were 12% and 4%, respectively.

The future maturities of lease liabilities at March 31, 2021 are $10 million in 2021, $12 million in 2022, $9 million in 2023, $8 million in 2024, $7 million
in 2025 and $96 million thereafter. At March 31, 2021 imputed interest was $47 million.

Note 16: Segment Information
The  Company’s  operating  segments  are  comprised  of  the  revenue-generating  components  of  its  businesses  for  which  separate  financial  information  is

internally  produced  and  regularly  used  by  management  to  make  operating  decisions,  assess  performance  and  allocate  resources.  The  Company  operates  its
businesses primarily through one reportable segment, the Regulated Businesses segment. The Company also operates market-based businesses that, individually,
do  not  meet  the  criteria  of  a  reportable  segment  in  accordance  with  GAAP,  and  are  collectively  presented  as  the  Market-Based  Businesses.  “Other”  includes
corporate  costs  that  are  not  allocated  to  the  Company’s  operating  segments,  eliminations  of  inter-segment  transactions,  fair  value  adjustments  and  associated
income and deductions related to the acquisitions that have not been allocated to the operating segments for evaluation of performance and allocation of resource
purposes. The adjustments related to the acquisitions are reported in Other as they are excluded from segment performance measures evaluated by management.
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Presented in the tables below is summarized segment information:

 As of or for the Three Months Ended March 31, 2021

 Regulated Businesses
Market-Based

Businesses Other Consolidated
Operating revenues $ 755 $ 137 $ (4) $ 888 
Depreciation and amortization 147 5 5 157 
Total operating expenses, net 543 114 2 659 
Interest, net (71) (1) (26) (98)
Income before income taxes 163 22 (30) 155 
Provision for income taxes 28 6 (12) 22 
Net income attributable to common shareholders 135 17 (19) 133 
Total assets 22,032 892 1,601 24,525 
Cash paid for capital expenditures 338 2 2 342 

 As of or for the Three Months Ended March 31, 2020

 Regulated Businesses
Market-Based

Businesses Other Consolidated
Operating revenues $ 720 $ 128 $ (4) $ 844 
Depreciation and amortization 135 6 4 145 
Total operating expenses, net 503 99 3 605 
Interest, net (72) 1 (25) (96)
Income before income taxes 162 30 (33) 159 
Provision for income taxes 40 8 (13) 35 
Net income attributable to common shareholders 123 22 (21) 124 
Total assets 20,575 1,037 1,934 23,546 
Cash paid for capital expenditures 404 3 1 408 
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion should be read together with the unaudited Consolidated Financial Statements and the Notes thereto included elsewhere in this

Form 10-Q,  and  in  the  Company’s  Form 10-K for  the  year  ended  December  31,  2020.  This  discussion  contains  forward-looking  statements  that  are  based  on
management’s current expectations,  estimates and projections about the Company’s business, operations and financial performance. The cautionary statements
made in this Form 10-Q should be read as applying to all  related forward-looking statements whenever they appear in this Form 10-Q. The Company’s actual
results may differ materially from those currently anticipated and expressed in such forward-looking statements as a result of a number of factors, including those
that are discussed under “Forward-Looking Statements” and elsewhere in this Form 10-Q. The Company has a disclosure committee consisting of members of
senior  management  and other  key  employees  involved  in  the  preparation  of  the  Company’s  SEC reports.  The committee  is  actively  involved  in  the  review and
discussion of the Company’s SEC filings.

Overview
American Water is the largest and most geographically diverse, publicly traded water and wastewater utility company in the United States, as measured by

both operating revenues and population served. The Company’s primary business involves the ownership of utilities that provide water and wastewater services to
residential,  commercial,  industrial,  public  authority,  fire  service  and  sale  for  resale  customers,  collectively  presented  as  the  “Regulated  Businesses.”  Services
provided  by  the  Company’s  utilities  are  subject  to  regulation  by  multiple  state  utility  commissions  or  other  entities  engaged  in  utility  regulation,  collectively
referred  to  as  public  utility  commissions  (“PUCs”).  The  Company  also  operates  market-based  businesses  that  provide  water,  wastewater  and  other  services  to
residential and smaller commercial customers, the U.S. government on military installations, as well as municipalities and utility customers, collectively presented
as  the  “Market-Based  Businesses.”  These  Market-Based  Businesses  are  not  subject  to  economic  regulation  by state  PUCs.  See  Part  I,  Item 1—Business  in  the
Company’s Form 10-K for additional information.

Novel Coronavirus (COVID-19) Pandemic Update
American Water continues to monitor the COVID-19 pandemic and has taken steps to mitigate adverse impacts to the Company. The Company has three

main areas of focus as part of its response to COVID-19: the care and safety of its employees; the safety of its customers and the communities it serves; and the
execution of its business continuity plan. American Water continues to work with its vendors to prevent disruptions in its supply chain, and, at this time, has not
experienced, and does not anticipate, any material negative impacts. The Company also continues to monitor the impacts of the COVID-19 pandemic on its access
to the capital markets, and to the extent such access is adversely affected, American Water may need to consider alternative sources of funding for its operations
and for working capital, any of which could increase its cost of capital.

The  Company  has  experienced  financial  impacts  resulting  from lower  revenues  from the  suspension  of  late  fees  and  foregone  reconnect  fees  in  certain
states, certain incremental operation and maintenance (“O&M”) expenses, an increase in uncollectible accounts expense and additional debt costs. These impacts
are  collectively  referred  to  as  “financial  impacts.”  See  Note  3—Impact  of  Novel  Coronavirus  (COVID-19)  Pandemic  in  the  Notes  to  Consolidated  Financial
Statements for additional  information.  The extent to which COVID-19 may further impact American Water,  including without limitation,  its  liquidity,  financial
condition, and results of operations, will depend on future developments, which presently cannot be predicted.
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As of May 3, 2021, American Water has commission orders authorizing deferred accounting or cost recovery for COVID-19 financial impacts in 11 of 14
jurisdictions,  with  proceedings  in  three  jurisdictions  pending.  One  jurisdiction,  Kentucky,  issued  an  order  denying  a  request  to  defer  to  a  regulatory  asset  the
financial impacts related to the COVID-19 pandemic. Other regulatory actions to date are presented in the table below:

Commission Actions Description States
Orders issued with deferred
accounting

Allows the Company to establish regulatory assets to record certain financial impacts related to the
COVID-19 pandemic.

HI, IA, IN, MD, NJ,
PA (a), VA, WV

Orders issued with cost recovery California’s Catastrophic Event Memorandum Account allows the Company’s California
subsidiary to track certain financial impacts related to the COVID-19 pandemic for future recovery
requests. Illinois has authorized cost recovery of COVID-19 financial impacts through a special
purpose rider over a 24-month period, which was implemented effective October 1, 2020.
Additionally, Illinois approved a bad debt rider tariff on December 16, 2020, allowing collection
of actual bad debt expense over last authorized beginning April 2021 through February 2023.
Illinois approved a stipulation in March 2021 to allow the rider to be extended through the end of
2023. Missouri issued a base rate case order on April 7, 2021, authorizing recovery in rates of the
COVID-19 financial impacts deferred through March 31, 2021 over a three-year period.

CA, IL, MO

Proceedings pending Pending proceedings considering deferred accounting authorization for the future recovery of
COVID-19 financial impacts.

NY, TN

(a) The  Pennsylvania  Public  Utility  Commission  (the  “PaPUC”)  has  granted  deferral  authority  on  incremental  expenses  above  those  embedded  in  rates  resulting  from COVID-19.  The
Company’s Pennsylvania subsidiary has filed for confirmation to defer as a regulatory asset all identified COVID-19 financial impacts, with the proceeding currently pending before the
PaPUC.

Consistent with these regulatory orders, the Company has recorded $43 million in regulatory assets and $5 million of regulatory liabilities for the financial
impacts related to the COVID-19 pandemic on the Consolidated Balance Sheets as of March 31, 2021.

As of May 3, 2021, five states continue moratoria on the suspension of service disconnections due to non-payment. The moratoria on disconnects have
expired in nine states. The Company continues to monitor the evolving COVID-19 pandemic and will continue to comply with the current ordered moratoria and
any future moratoria implemented.

Financial Results
For the three months ended March 31, 2021, diluted earnings per share, prepared in accordance with accounting principles generally accepted in the United

States (“GAAP”), were $0.73, an increase of $0.05 per diluted share, as compared to the prior year. This increase was primarily driven by continued growth in the
Regulated Businesses from infrastructure investment, acquisitions and organic growth, and were partially offset by additional costs associated with an increase in
claims in  2021 in Homeowner  Services  Group (“HOS”) from extreme cold weather  across  the  country during the  first  quarter  of  2021,  primarily  in  Texas and
Illinois, and a continuation of more stay-at-home activities as experienced throughout most of 2020 due to the COVID-19 pandemic.

Growth—through capital investment in infrastructure and regulated acquisitions, as well as strategic growth opportunities in the Market-Based Businesses
The Company expects to continue to grow its businesses, with the majority of its growth to be achieved in the Regulated Businesses through (i) continued

capital investment in the Company’s infrastructure to provide safe, clean, reliable and affordable water and wastewater services to its customers, and (ii) regulated
acquisitions to expand the Company’s services to new customers. The Company also expects to continue to grow the Market-Based Businesses, which leverages its
core water and wastewater competencies.  The Company plans to invest approximately $1.9 billion across its footprint in 2021. During the first  three months of
2021, the Company invested $342 million, primarily in the Regulated Businesses, as discussed below:

Regulated Businesses - Growth and Optimization

• $336 million capital investment in the Regulated Businesses, the majority for infrastructure improvements and replacements; and

• $3  million  to  fund  acquisitions  in  the  Regulated  Businesses,  which  added  approximately  600  water  and  wastewater  customers  through  the  three
months  ended  March  31,  2021,  in  addition  to  approximately  3,600  customers  added  through  organic  growth  through  the  three  months  ended
March 31, 2021.
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On April 6, 2021, the Company’s Pennsylvania subsidiary entered into an agreement to acquire the wastewater assets of the York City Sewer Authority for
$235 million,  plus an amount of average daily revenue calculated for the period between the final  meter  reading and the date of  closing.  This system currently
directly and indirectly serves more than 45,000 customers through bulk contracts. In connection with the execution of the acquisition agreement, the Company’s
Pennsylvania subsidiary paid a $20 million deposit to the seller on April 30, 2021, which is refundable in the event the agreement is terminated prior to closing of
the acquisition. The Company expects to close this acquisition by the beginning of 2022, pending regulatory approval.

On March 29, 2021, the Company’s New Jersey subsidiary entered into an agreement to acquire the water and wastewater assets of Egg Harbor City for $22
million. The water and wastewater systems currently serve approximately 1,500 customers each, or 3,000 combined, and are being sold through the New Jersey
Water Infrastructure Protection Act process. The Company expects to close this acquisition in the second half of 2021, pending regulatory approval.

During April 2021, the Company closed on the acquisition of three regulated water and wastewater systems adding approximately 300 customers, for a total
aggregate purchase price of $1 million. As of May 3, 2021, the Company has entered into agreements for pending acquisitions in the Regulated Businesses to add
approximately 86,000 additional customers.

Sale of New York American Water Company, Inc.
On  November  20,  2019,  the  Company  and  the  Company’s  New  York  subsidiary  entered  into  a  Stock  Purchase  Agreement  (the  “Stock  Purchase

Agreement”) with Liberty Utilities Co, which it subsequently assigned to its indirect, wholly owned subsidiary Liberty Utilities (Eastern Water Holdings) Corp.
(“Liberty”), pursuant to which Liberty will purchase all of the capital stock of the New York subsidiary (the “Stock Purchase”) for an aggregate purchase price of
approximately $608 million in cash,  subject  to adjustment  as provided in the Stock Purchase Agreement.  The Company’s regulated New York operations have
approximately 125,000 customers in the State of New York. Algonquin Power & Utilities Corp.,  Liberty’s ultimate parent company, executed and delivered an
absolute and unconditional guaranty of the performance of all of the obligations of Liberty under the Stock Purchase Agreement. The Stock Purchase is subject to
various conditions, including obtaining approvals and satisfying or waiving other closing conditions. The Stock Purchase Agreement has an initial termination date
of June 30, 2021. Either party may extend the initial termination date beyond June 30, 2021, and the Company intends to extend such date, if necessary, provided
all of the conditions to closing have been or are capable of being met, other than obtaining regulatory approvals. If not otherwise extended, the ultimate termination
date is December 31, 2021. Liberty may also terminate the Stock Purchase Agreement if any governmental authority initiates a condemnation or eminent domain
proceeding against a majority of the consolidated properties of the Company’s New York subsidiary, taken as a whole.

In 2020, the Governor of New York proposed legislation that, among other things, required the New York State Department of Public Service (“NYSDPS”)
to study whether private water suppliers should be placed under municipal control. On February 3, 2021, the Governor issued a press release announcing that he
directed  the  NYSDPS  Special  Counsel  to  commence  and  lead  a  municipalization  feasibility  study  (the  “Study”).  The  Study  was  released  on  March  29,  2021
finding that municipalization was feasible and in the public interest. The Study focused primarily on the imminent need for tax relief for the Company’s New York
subsidiary’s  customers  and  included  recommendations  to  eliminate  the  Special  Franchise  Tax  and  create  a  new public  authority  to  potentially  acquire  all  or  a
portion of the system. Despite the Study’s findings, the Governor’s budget was released without addressing the Special Franchise Tax and without the creation of
an authority. The Company’s New York subsidiary continues to work constructively with the NYSDPS, including through ongoing settlement discussions among
all  parties  to  the  proceeding  held  on  April  16,  2021,  and  continues  to  take  all  actions  necessary  to  facilitate  the  completion  of  the  Stock  Purchase.  Subject  to
satisfying or waiving the various conditions to closing, and assuming no prior termination of the Stock Purchase Agreement by Liberty as described above, the
Company remains confident that the Stock Purchase will be completed.

The assets and related liabilities of the Company’s New York subsidiary were classified as held for sale on the Consolidated Balance Sheets as of March 31,
2021. See Note 6—Acquisitions and Divestitures in the Notes to Consolidated Financial Statements for additional information.

Operational Excellence
The Company’s adjusted regulated O&M efficiency ratio, which is used as a measure of the operating performance of the Regulated Businesses, was 34.1%

for  the  twelve  months  ended  March  31,  2021,  as  compared  to  34.5% for  the  twelve  months  ended March  31,  2020.  The improvement  in  this  ratio  reflects  the
continued focus on operating costs, as well as an increase in operating revenues for the Regulated Businesses.
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The  Company’s  adjusted  regulated  O&M  efficiency  ratio  is  a  non-GAAP  measure,  and  is  defined  by  the  Company  as  its  operation  and  maintenance
expenses from the Regulated Businesses, divided by the operating revenues from the Regulated Businesses, where both operation and maintenance expenses and
operating revenues were adjusted to eliminate purchased water expense. Operating revenues were further adjusted to exclude the reductions for the amortization of
excess  accumulated  deferred income taxes.  Also excluded from operation and maintenance  expenses is  the allocable  portion of  non-operation and maintenance
support services costs, mainly depreciation and general taxes, which is reflected in the Regulated Businesses segment as operation and maintenance expenses, but
for  consolidated  financial  reporting  purposes,  is  categorized  within  other  line  items  in  the  accompanying  Consolidated  Statements  of  Operations.  The  items
discussed  above  were  excluded  from the  O&M efficiency  ratio  calculation  as  they  are  not  reflective  of  management’s  ability  to  increase  the  efficiency  of  the
Regulated Businesses.

The Company evaluates its  operating performance using this  ratio,  and believes it  is  useful to investors because it  directly measures improvement  in the
operating performance and efficiency of the Regulated Businesses. This information is derived from the Company’s consolidated financial information but is not
presented in  its  financial  statements  prepared in  accordance with GAAP. This  information supplements  and should be read in  conjunction with the Company’s
GAAP disclosures, and should be considered as an addition to, and not a substitute for, any GAAP measure. The Company’s adjusted regulated O&M efficiency
ratio (i) is not an accounting measure that is based on GAAP; (ii) is not based on a standard, objective industry definition or method of calculation; (iii) may not be
comparable to other companies’ operating measures; and (iv) should not be used in place of the GAAP information provided elsewhere in this Form 10-Q.

Presented in the table below is the calculation of the Company’s adjusted regulated O&M efficiency ratio and a reconciliation that compares operation and
maintenance expenses and operating revenues,  each as determined in accordance with GAAP, to those amounts utilized in the calculation of its  adjusted O&M
efficiency ratio:

For the Twelve Months Ended March 31,
(Dollars in millions) 2021 2020
Total operation and maintenance expenses $ 1,658 $ 1,562 
Less:

Operation and maintenance expenses—Market-Based Businesses 404 386 
Operation and maintenance expenses—Other (26) (27)

Total operation and maintenance expenses—Regulated Businesses 1,280 1,203 
Less:

Regulated purchased water expenses 152 139 
Allocation of non-operation and maintenance expenses 43 31 

Adjusted operation and maintenance expenses—Regulated Businesses (i) $ 1,085 $ 1,033 

Total operating revenues $ 3,822 $ 3,640 
Less:

Operating revenues—Market-Based Businesses 549 533 
Operating revenues—Other (17) (22)

Total operating revenues—Regulated Businesses 3,290 3,129 
Less:

Regulated purchased water revenues (a) 152 139 
Revenue reductions for the amortization of excess accumulated deferred income taxes (46) — 

Adjusted operating revenues—Regulated Businesses (ii) $ 3,184 $ 2,990 

Adjusted O&M efficiency ratio—Regulated Businesses (i) / (ii) 34.1 % 34.5 %

(a) The calculation assumes regulated purchased water revenues approximate regulated purchased water expenses.
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Regulatory Matters

General Rate Cases and Infrastructure Surcharges

Presented  in  the  table  below are  annualized  incremental  revenues,  excluding  reductions  for  the  amortization  of  excess  accumulated  deferred  income tax
(“EADIT”)  that  are  generally  offset  in  income  tax  expense,  assuming  a  constant  water  sales  volume,  resulting  from  general  rate  case  authorizations  and
infrastructure surcharge authorizations that became effective in the current period:

(In millions)

During the Three
Months Ended March

31, 2021

During the Three
Months Ended March

31, 2020
General rate cases by state:

Pennsylvania (a) $ 70 $ — 
California (b) — 5 

Total general rate cases $ 70 $ 5 

Infrastructure surcharges by state:
Indiana (effective March 17, 2021) $ 8 $ — 
Pennsylvania (effective January 1, 2021 and January 1, 2020) 8 10 
Illinois (effective January 1, 2021 and January 1, 2020) 7 7 
West Virginia (effective January 1, 2021 and January 1, 2020) 5 3 
Tennessee (effective January 1, 2021) 3 — 
New Jersey (effective January 1, 2020) — 10 

Total infrastructure surcharges $ 31 $ 30 

(a) The Company’s Pennsylvania subsidiary was authorized additional annualized revenues of $90 million, excluding a reduction in revenues for tax savings passed back to customers as a
result of the TCJA, over two steps. The EADIT reduction in revenues is $19 million. The overall increase, net of TCJA, is $71 million in revenues combined over two steps. The first
step was effective January 28, 2021 in the amount of $70 million ($51 million including TCJA reductions) and the second step will be effective January 1, 2022 in the amount of $20
million. The protected EADIT balance of $200 million is being returned to customers using the average rate assumption method (“ARAM”), and the unprotected EADIT balance of
$116 million is being returned to customers over 20 years. The $19 million annually includes both the protected and unprotected EADIT amortizations and a portion of catch-up period
EADIT. A bill  credit  of  $11 million annually for  two years returns to  customers the remainder  of  the EADIT catch-up period amortization.  The catch-up period of  January 1,  2018
through December 31, 2020 covers the period from when the lower federal corporate income tax rate went into effect until new base rates went into effect and will be amortized over
two years.

(b) The Company’s California subsidiary received approval for the third year (2020) step increase associated with its most recent general rate case authorization, effective January 1, 2020.

On April 7, 2021, the Company’s Missouri subsidiary was authorized additional annualized revenues of $22 million, excluding a reduction in revenues for
tax savings passed back to customers as a result  of  the TCJA. The EADIT reduction in revenues is  $25 million and is  offset  by a like reduction in income tax
expense. The protected EADIT balance of $72 million is being returned to customers using the ARAM, and the unprotected EADIT balance of $74 million is being
returned to customers over 10 years. The $25 million EADIT reduction includes both the protected and unprotected catch-up period EADIT of $13 million. The
catch-up period of January 1, 2018 through May 31, 2021 covers the period from when the lower federal corporate income tax rate went into effect until new base
rates went into effect and will be amortized over 2.5 years.

On March 2, 2021, an administrative law judge (“ALJ”) in the Office of Administrative Law of New Jersey filed an initial decision with the New Jersey
Board of Public Utilities (the “NJBPU”) that recommended denial of a petition filed by the Company’s New Jersey subsidiary, which seeks approval of acquisition
adjustments in rates of $29 million associated with the acquisitions of Shorelands Water Company, Inc. in April 2017 and the Borough of Haddonfield’s water and
wastewater  systems  in  2015.  The  Company’s  New  Jersey  subsidiary  filed  exceptions  to  the  initial  decision  and  recommendations  by  the  ALJ,  which  were
responded to by the New Jersey Division of Rate Counsel. The Company is now awaiting a decision by the NJBPU.

Due in part to the COVID-19 pandemic, the New York State Public Service Commission approved, through a series of orders, the Company’s New York
subsidiary’s request to postpone the previously approved step increase, originally scheduled to go into effect April 1, 2020 until May 1, 2021. The orders provided
a make whole provision to recover the delayed revenues with no earnings impact. These delays impact rates for all metered and fire customers, which the Company
is authorized to recover in a make-whole surcharge, which began May 1, 2021.
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Pending General Rate Case Filings

On April 30, 2021, the Company’s West Virginia subsidiary filed a general rate case requesting $32 million in annualized incremental revenues excluding
proposed reductions in revenues for tax savings to be passed back to customers as a result of TCJA and infrastructure surcharges. The proposed EADIT reduction
in revenues is $1 million and the exclusion for infrastructure surcharges is $10 million.

On August 28, 2020, the Company’s Iowa subsidiary filed a general rate case requesting $3 million in annualized incremental revenues. Office of Consumer
Advocate (“OCA”) and intervenor direct testimony was filed on December 17, 2020 and cross-reply testimony was filed on December 31, 2020. The Company’s
Iowa subsidiary reply testimony was filed on January 14, 2021, and OCA rebuttal  testimony was filed on February 8, 2021. Evidentiary hearings were held on
March 3 and March 4, 2021. An order is anticipated between May 4, 2021 and June 30, 2021 with new rates effective in July 2021.

On July 1,  2019,  the Company’s  California  subsidiary filed a  general  rate  case requesting $26 million in annualized incremental  revenues  for  2021,  and
increases of $10 million and $11 million in the escalation year of 2022 and the attrition year of 2023, respectively. On October 11, 2019, the Company filed its
100-day update for the same proceeding and updated the request to $27 million in annualized incremental revenues for 2021, and increases of $10 million in both
the escalation year of 2022 and the attrition year of 2023, respectively. On September 10, 2020, the California Public Utilities Commission (the “CPUC”) approved
the Company’s California subsidiary’s motion for interim rates, establishing a memorandum account to track the difference between interim and final rates adopted
by the CPUC in this proceeding, which were effective on January 1, 2021. Following settlement discussions among all parties to the proceeding, on January 22,
2021 and January 25, 2021, the Company’s California subsidiary filed with the CPUC a comprehensive settlement entered into among the Company’s California
subsidiary, the Public Advocates Office, and other intervenors. These settlement agreements resolved all matters in dispute among the parties to the settlements.
These settlements, as well as resolution of issues raised by non-settling parties, are now before the CPUC for approval.

On  January  22,  2020,  the  Company’s  California  subsidiary  submitted  a  request  to  delay  by  one  year  its  cost  of  capital  filing  and  maintain  its  current
authorized cost of capital through 2021. On March 12, 2020, the CPUC granted the request for a one-year extension of the cost of capital filing to May 1, 2021, to
set its authorized cost of capital beginning January 1, 2022. On January 5, 2021, the Company’s California subsidiary submitted a request to further delay by one
year its cost of capital filing and maintain the authorized cost of capital through 2022. On February 22, 2021, the CPUC denied the request to further delay the cost
of capital filing. The Company’s California subsidiary submitted its cost of capital application on May 3, 2021. Once approved by the CPUC, the new authorized
cost of capital will be effective January 1, 2022.

Legislative Updates
During 2021, the Company’s regulatory jurisdictions enacted the following legislation that has been approved and is effective as of May 3, 2021:

• Indiana House Enrolled Act 349 establishes a tax rider for water and wastewater utilities based upon a change in state or federal income tax law. The
legislation also requires the Indiana Finance Authority to prioritize loans that secure long-term benefits over shorter term projects.

During 2021, the Company’s regulatory jurisdictions enacted the following legislation that has been approved but is not yet effective as of May 3, 2021:

• The Kentucky General Assembly has adopted House Bill 465 relating to the acquisition of water and wastewater utilities. The legislation affirms a
method in valuing water and wastewater systems above net book value and establishes a timeline of 60 days for Public Service Commission approval
of an acquisition. The legislation will be effective on June 30, 2021.

• Indiana House Enrolled Act 1287 creates a mechanism that reduces the required upfront cost to new customers for a water or wastewater utility to
extend service to underserved areas. This legislation will be effective on July 1, 2021.

Condemnation and Eminent Domain

All or portions of the Regulated Businesses’ utility assets could be acquired by state,  municipal  or other government entities through one or more of the
following methods: (i) eminent domain (also known as condemnation); (ii) the right of purchase given or reserved by a municipality or political subdivision when
the original certificate of public convenience and necessity (a “CPCN”) was granted; and (iii) the right of purchase given or reserved under the law of the state in
which the utility subsidiary was incorporated or from which it received its CPCN. The acquisition consideration related to such a proceeding initiated by a local
government may be determined consistent with applicable eminent domain law, or may be negotiated or fixed by appraisers as prescribed by the law of the state or
in the particular CPCN.
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As such, the Regulated Businesses are periodically subject to condemnation proceedings in the ordinary course of business. For example, a citizens group in
Monterey,  California  successfully  added  “Measure  J”  to  the  November  2018  election  ballot  asking  voters  to  decide  whether  the  Monterey  Peninsula  Water
Management  District  (the  “MPWMD”)  should  conduct  a  feasibility  study  concerning  the  potential  purchase  of  the  Monterey  water  service  system  assets  (the
“Monterey system assets”) of the Company’s California subsidiary, and, if feasible, to proceed with a purchase of those assets without an additional public vote.
This service territory represents approximately 40,000 customers. In November 2018, Measure J was certified to have passed. 

In August 2019, the MPWMD’s General Manager issued a report that recommends that the MPWMD board (1) develop criteria to determine which water
systems should be considered for acquisition; (2) examine the feasibility of acquiring the Monterey system assets and consider public ownership of smaller systems
only if the MPWMD becomes the owner of a larger system; (3) evaluate whether the acquisition of the Monterey system assets by the MPWMD is in the public
interest and sufficiently satisfies the criterion of “feasible” as provided in Measure J; (4) ensure there is significant potential for cost savings before agreeing to
commence an acquisition; and (5) develop more fully alternate operating plans before deciding whether to consider a Resolution of Necessity.

In November 2019,  the MPWMD issued a preliminary valuation and cost  of  service analysis  report,  finding in part  that  (1) an estimate  of the Monterey
system assets’ total value plus adjustments would be approximately $513 million, (2) the cost of service modeling results indicate significant annual reductions in
revenue requirements and projected monthly water bills, and (3) the acquisition of the Monterey system assets by the MPWMD would be economically feasible.
On  June  12,  2020,  the  MPWMD  issued  a  draft  environmental  impact  report  for  the  potential  acquisition  of  the  Monterey  system  assets  and  a  related  district
boundary adjustment that would be required if the MPWMD were to acquire and operate certain of the Monterey system assets located outside the MPWMD’s
boundaries. On September 15, 2020, the MPWMD gave notice of its intention to appraise the Monterey system assets and related property interests. On September
29, 2020, the Company’s California subsidiary declined to make the Monterey system assets and related property interests available for inspection or to comply
with any of the other requests contained in the MPWMD’s notice. On October 7, 2020, the MPWMD issued a final environmental impact report (“FEIR”), and on
November 4, 2020, the MPWMD certified the FEIR, which purports to analyze the environmental impacts of the MPWMD’s project to (1) acquire the Monterey
system assets through the power of eminent domain, if necessary, and (2) expand its geographic boundaries to include all parts of this system. On November 25,
2020, the Company’s California subsidiary filed a petition challenging this certification in court.  See Item 3—Legal Proceedings—Challenge of Certification—
Proposed Monterey System Final Environmental Impact Report in the Company’s Form 10-K.

On February 26, 2021, the MPWMD filed an application with the Local Agency Formation Commission of Monterey County (“LAFCO”) seeking approval
to  become  a  retail  water  provider  and  annex  approximately  58  parcels  of  land  into  the  MPWMD’s  boundaries.  Approval  by  LAFCO is  a  precondition  to  the
MPWMD’s ability to file an eminent domain proceeding against the Company’s California subsidiary to acquire the Monterey system assets. If the MPWMD were
to make a  final  determination  that  an  acquisition  of  the  Monterey  system assets  is  feasible,  it  would then need to  file  a  multi-year  eminent  domain proceeding
against  the  Company’s  California  subsidiary.  In  that  proceeding,  it  would  first  need  to  establish  its  right  to  take  the  Monterey  system  assets.  If  such  right  is
established, the amount of just compensation to be paid to the California subsidiary for such assets would then need to be determined. The MPWMD has stated that
it anticipates filing such an eminent domain proceeding in late 2021 or early 2022.

Also, five municipalities in the Chicago, Illinois area (approximately 30,300 customers in total) formed a water agency and filed an eminent domain lawsuit
against the Company’s Illinois subsidiary in January 2013, seeking to condemn the water pipeline that serves those five municipalities. Before filing its eminent
domain lawsuit, the water agency made an offer of $38 million for the pipeline. The parties have filed with the court updated valuation reports. A valuation trial
has been scheduled for the week of October 25, 2021.

Furthermore,  the  law  in  certain  jurisdictions  in  which  the  Regulated  Businesses  operate  provides  for  eminent  domain  rights  allowing  private  property
owners to file a lawsuit to seek just compensation against a public utility, if a public utility’s infrastructure has been determined to be a substantial cause of damage
to that property. In these actions, the plaintiff would not have to prove that the public utility acted negligently. In California, lawsuits have been filed in connection
with large-scale natural events such as wildfires. Some of these lawsuits have included allegations that infrastructure of certain utilities triggered the natural event
that resulted in damage to the property. In some cases, the PUC has allowed certain costs or losses incurred by the utility to be recovered from customers in rates,
but  in  other  cases  such  recovery  in  rates  has  been  disallowed.  Also,  the  utility  may  have  obtained  insurance  that  could  respond  to  some  or  all  of  such  losses,
although the utility would be at risk for any losses not ultimately subject to rate or insurance recovery or losses that exceed the limits of such insurance.
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Consolidated Results of Operations
Presented in the table below are the Company’s consolidated results of operations:

 For the Three Months Ended March 31,
 2021 2020
(In millions)
Operating revenues $ 888 $ 844 
Operating expenses:

Operation and maintenance 419 383 
Depreciation and amortization 157 145 
General taxes 83 77 

Total operating expenses, net 659 605 
Operating income 229 239 
Other income (expense):

Interest, net (98) (96)
Non-operating benefit costs, net 20 13 
Other, net 4 3 

Total other income (expense) (74) (80)
Income before income taxes 155 159 
Provision for income taxes 22 35 
Net income attributable to common shareholders $ 133 $ 124 

Segment Results of Operations
The  Company’s  operating  segments  are  comprised  of  the  revenue-generating  components  of  its  business  for  which  separate  financial  information  is

internally produced and regularly used by management to make operating decisions, assess performance and allocate resources. The Company operates its business
primarily through one reportable segment, the Regulated Businesses segment. The Company also operates market-based businesses that, individually, do not meet
the  criteria  of  a  reportable  segment  in  accordance  with  GAAP,  and  are  collectively  presented  as  the  Market-Based  Businesses,  which  is  consistent  with  how
management assesses the results of these businesses.

Regulated Businesses Segment
Presented in the table below is financial information for the Regulated Businesses:

 
For the Three Months Ended March

31,
 2021 2020
(In millions)
Operating revenues $ 755 $ 720 
Operation and maintenance 320 298 
Depreciation and amortization 147 135 
General taxes 76 72 
Other income (expenses) (48) (54)
Income before income taxes 163 162 
Provision for income taxes 28 40 
Net income attributable to common shareholders 135 123 
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Operating Revenues
Presented in the tables below is information regarding the main components of the Regulated Businesses’ operating revenues:

 
For the Three Months Ended March

31,
 2021 2020
(In millions)
Water services:

Residential $ 430 $ 399 
Commercial 144 142 
Fire service 37 37 
Industrial 32 32 
Public and other 53 56 

Total water services 696 666 
Wastewater services:

Residential 36 31 
Commercial 9 8 
Industrial 1 1 
Public and other 4 3 

Total wastewater services 50 43 
Other (a) 9 11 
Total operating revenues $ 755 $ 720 

(a) Includes other operating revenues consisting primarily of miscellaneous utility charges, fees and rents.

 For the Three Months Ended March 31,
 2021 2020
(Gallons in millions)
Billed water services volumes:

Residential 36,859 35,550 
Commercial 15,898 17,080 
Industrial 8,069 8,439 
Fire service, public and other 10,863 11,546 

Total billed water services volumes 71,689 72,615 

For  the  three  months  ended  March  31,  2021,  operating  revenues  increased  $35  million,  primarily  due  to:  (i)  $43  million  increase  from  authorized  rate
increases,  including infrastructure surcharges,  principally to fund infrastructure investment in various states;  (ii)  $8 million increase from water and wastewater
acquisitions, as well as organic growth in existing systems; and (iii) $20 million decrease in revenues due to the amortization of EADIT, which is generally offset
with a reduction in income tax expense.
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Operation and Maintenance
Presented in the table below is information regarding the main components of the Regulated Businesses’ operating and maintenance expense:

 
For the Three Months Ended March

31,
 2021 2020
(In millions)
Employee-related costs $ 130 $ 125 
Production costs 78 72 
Operating supplies and services 57 56 
Maintenance materials and supplies 24 19 
Customer billing and accounting 17 14 
Other 14 12 
Total $ 320 $ 298 

For  the  three  months  ended  March  31,  2021,  operation  and  maintenance  expense  increased  $22  million,  primarily  due  to:  (i)  $5  million  increase  in
employee-related  costs  primarily  from higher  headcount  and related  compensation  expense  in  support  of  the  growth in  the  business;  (ii)  $6  million  increase  in
production  costs  primarily  due  to  higher  purchased  water  usage  and  costs  across  several  subsidiaries;  (iii)  $5  million  increase  in  maintenance  materials  and
supplies  primarily  due  to  timing  of  maintenance  and  tank  painting  projects  in  the  Company’s  New Jersey  subsidiary;  and  (iv)  $3  million  increase  in  customer
billing and accounting primarily due to higher uncollectible costs.

Depreciation and Amortization
For the three months ended March 31, 2021, depreciation and amortization increased $12 million, primarily due to additional utility plant placed in service

from capital infrastructure investments and acquisitions.

General Taxes
For the three months ended March 31, 2021, general taxes increased $4 million, primarily due to increased capital investments, including acquisitions and

an increase in the New Jersey Gross Receipts Tax.

Other Income (Expenses)
For  the  three  months  ended  March  31,  2021,  other  income  (expenses)  increased  $6  million,  primarily  due  to  the  reduction  in  the  non-service  cost

components of pension and other postretirement benefits expense resulting from higher asset returns.

Provision for Income Taxes
For  the  three  months  ended  March  31,  2021,  the  Regulated  Businesses’  provision  for  income  taxes  decreased  $12  million.  The  Regulated  Businesses’

effective income tax rate was 17.2% and 24.7% for the three months ended March 31, 2021 and 2020, respectively.  The decrease in the Regulated Businesses’
effective  income  tax  rate  for  the  three  months  ended  March  31,  2021  was  primarily  due  to  an  increase  in  the  amortization  of  EADIT  from  the  settlement  of
regulatory orders. The amortization of EADIT is generally offset with reductions in revenue.
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Market-Based Businesses
Presented in the table below is information for the Market-Based Businesses:

 
For the Three Months Ended March

31,
 2021 2020
(In millions)   
Operating revenues $ 137 $ 128 
Operation and maintenance 107 91 
Depreciation and amortization 5 6 
Income before income taxes 22 30 
Provision for income taxes 6 8 
Net income attributable to common shareholders 17 22 

Operating Revenues
For  the  three  months  ended  March  31,  2021,  operating  revenues  increased  $9  million  primarily  due  to  an  increase  in  capital  and  O&M  projects  in  the

Military Services Group (“MSG”), across several of the Company’s military bases, primarily at the United States Military Academy at West Point, New York, Fort
Leonard Wood and Joint Base San Antonio.

Operation and Maintenance
For the three months ended March 31, 2021, O&M expense increased $16 million, primarily due to (i) costs associated with MSG from increased capital

upgrades as discussed above; and (ii) additional costs associated with an increase of claims in 2021 in HOS, from extreme cold weather across the country during
the first  quarter  of 2021, primarily in Texas and Illinois,  and a continuation of more stay-at-home activities  as experienced throughout most  of 2020 due to the
COVID-19 pandemic.

Liquidity and Capital Resources
For  a  general  overview  of  the  sources  and  uses  of  capital  resources,  see  the  introductory  discussion  in  Part  II,  Item  7—Management’s  Discussion  and

Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources in the Company’s Form 10-K.

Liquidity needs for capital investment, working capital and other financial commitments are generally funded through cash flows from operations, public
and private debt offerings, commercial paper markets, and, if and to the extent necessary, borrowings under AWCC’s revolving credit facility, and, in the future,
issuances  of  equity.  The  Company’s  revolving  credit  facility  provides  $2.25  billion  in  aggregate  total  commitments  from  a  diversified  group  of  financial
institutions. The revolving credit facility is used principally to support AWCC’s commercial paper program, to provide additional liquidity support, and to provide
for  the  issuance  of  up  to  $150  million  in  letters  of  credit.  The  maximum  aggregate  principal  amount  of  short-term  borrowings  authorized  for  issuance  under
AWCC’s commercial paper program is $2.10 billion. Subject to satisfying certain conditions, the credit agreement also permits AWCC to increase the maximum
commitment under the facility by up to an aggregate of $500 million. The weighted-average interest rate on AWCC’s outstanding short-term borrowings, including
$500 million of outstanding principal on the Term Loan Facility (as defined below) as of December 31, 2020, was approximately 0.17% and 0.53% at March 31,
2021 and December 31, 2020, respectively.

To ensure adequate liquidity given the impacts of the COVID-19 pandemic on debt and capital markets, on March 20, 2020, AWCC entered into a Term
Loan Credit  Agreement,  by and among parent  company,  AWCC and the lenders  party  thereto  (the “Term Loan Facility”).  The proceeds were used for  general
corporate purposes of AWCC and American Water and to provide additional liquidity. As of December 31, 2020, $500 million of principal was outstanding under
the Term Loan Facility. The Term Loan Facility commitments terminated at maturity on March 19, 2021 and the Term Loan Facility was repaid in full.
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Presented in the tables below is the aggregate credit facility commitments, commercial paper limit and letter of credit availability under the revolving credit
facility, as well as the available capacity for each:

As of March 31, 2021
Commercial Paper

Limit Letters of Credit Total (a)
(In millions)
Total availability $ 2,100 $ 150 $ 2,250 
Outstanding debt (1,115) (76) (1,191)
Remaining availability as of March 31, 2021 $ 985 $ 74 $ 1,059 

(a) Total remaining availability of $1.06 billion as of March 31, 2021 may be accessed through revolver draws.

As of December 31, 2020
Commercial Paper

Limit Letters of Credit Total (a)
(In millions)
Total availability $ 2,100 $ 150 $ 2,250 
Outstanding debt (786) (76) (862)
Remaining availability as of December 31, 2020 $ 1,314 $ 74 $ 1,388 

(a) Total remaining availability of $1.39 billion as of December 31, 2020 may be accessed through revolver draws.

Presented in the table below is the Company’s total available liquidity as of March 31, 2021 and December 31, 2020, respectively:

Cash and Cash
Equivalents

Availability on
Revolving Credit

Facility
Total Available

Liquidity
(In millions)
Available liquidity as of March 31, 2021 $ 69 $ 1,059 $ 1,128 
Available liquidity as of December 31, 2020 $ 547 $ 1,388 $ 1,935 

The  Company  believes  that  existing  sources  of  liquidity  are  sufficient  to  meet  its  cash  requirements  for  the  foreseeable  future.  Though  not  currently
anticipated, no assurances can be provided that the lenders will meet existing commitments to AWCC under the revolving credit facility, or that AWCC will be
able  to  access  the  commercial  paper  or  loan  markets  in  the  future  on  acceptable  terms. See  Note  9—Short-Term Debt  in  the  Notes  to  Consolidated  Financial
Statements for additional information.
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Cash Flows Provided by Operating Activities
Cash  flows  provided  by  operating  activities  primarily  result  from  the  sale  of  water  and  wastewater  services  and,  due  to  the  seasonality  of  demand,  are

generally  greater  during  the  warmer  months.  Presented  in  the  table  below  is  a  summary  of  the  major  items  affecting  the  Company’s  cash  flows  provided  by
operating activities:

 For the Three Months Ended March 31,
 2021 2020
(In millions)   
Net income $ 133 $ 124 
Add (less):

Depreciation and amortization 157 145 
Deferred income taxes and amortization of investment tax credits 26 38 
Other non-cash activities (a) (40) (13)
Changes in working capital (b) (88) (104)
Pension and postretirement healthcare contributions (9) (10)

Net cash flows provided by operating activities $ 179 $ 180 

(a) Includes  provision  for  losses  on  accounts  receivable,  pension  and  non-pension  postretirement  benefits  and  other  non-cash,  net.  Details  of  each  component  can  be  found  on  the
Consolidated Statements of Cash Flows.

(b) Changes in working capital include changes to receivables and unbilled revenues, accounts payable and accrued liabilities, and other current assets and liabilities, net.

For the three months ended March 31, 2021, cash flows provided by operating activities decreased $1 million, primarily due to the change in other non-cash
activities including activity in regulatory accounts, partially offset by an increase in net income and change in working capital due to decreased accounts receivable
resulting from increased collections.

Cash Flows Used in Investing Activities
Presented in the table below is a summary of the major items affecting the Company’s cash flows used in investing activities:

 For the Three Months Ended March 31,
 2021 2020
(In millions)   
Net capital expenditures $ (342) $ (408)
Acquisitions (3) (21)
Other investing activities, net (a) (18) (21)
Net cash flows used in investing activities $ (363) $ (450)

(a) Includes removal costs from property, plant and equipment retirements and proceeds from sale of assets.

For the three months ended March 31,  2021,  cash used in investing activities  decreased $87 million,  primarily due to the timing of payments for capital
expenditures and the timing of acquisitions. The Company plans to invest approximately $1.9 billion across its footprint in 2021.
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Cash Flows from Financing Activities
Presented in the table below is a summary of the major items affecting the Company’s cash flows provided by financing activities:

 For the Three Months Ended March 31,
 2021 2020
(In millions)   
Proceeds from long-term debt $ 2 $ 8 
Repayments of long-term debt (25) (6)
(Repayments of) proceeds from term loan (500) 500 
Net proceeds from revolving credit facility borrowings — 215 
Net proceeds from short-term borrowings 334 139 
Dividends paid (100) (90)
Other financing activities, net (a) (4) 2 
Net cash flows (used in) provided by financing activities $ (293) $ 768 

(a) Includes  proceeds  from  issuances  of  common  stock  under  various  employee  stock  plans  and  the  Company’s  dividend  reinvestment  plan,  net  of  taxes  paid,  and  advances  and
contributions in aid of construction, net of refunds.

For  the  three  months  ended  March  31,  2021,  cash  flows  provided  by  financing  activities  decreased  $1,061  million,  primarily  due  to  the  $500  million
borrowed under the Term Loan Facility during the first quarter of 2020 which was repaid in full at maturity in 2021 and $215 million net borrowings under the
revolving credit facility during the first quarter of 2020, partially offset by increased proceeds from commercial paper borrowings.

Debt Covenants
The Company’s debt agreements contain financial and non-financial covenants. To the extent that the Company is not in compliance with these covenants,

an event of default may occur under one or more debt agreements and the Company or its subsidiaries may be restricted in its ability to pay dividends, issue new
debt or access the revolving credit facility. The long-term debt indentures contain a number of covenants that, among other things, prohibit or restrict the Company
from  issuing  debt  secured  by  the  Company’s  assets,  subject  to  certain  exceptions.  Failure  to  comply  with  any  of  these  covenants  could  accelerate  repayment
obligations.

Covenants  in  certain  long-term  notes  and  the  revolving  credit  facility  require  the  Company  to  maintain  a  ratio  of  consolidated  debt  to  consolidated
capitalization (as defined in the relevant documents) of not more than 0.70 to 1.00. On March 31, 2021, the Company’s ratio was 0.62 to 1.00 and therefore the
Company was in compliance with the covenants.

Security Ratings
Presented in the table below are long-term and short-term credit ratings and rating outlooks as of May 3, 2021 as issued by the following rating agencies:

Securities Moody's Investors Service
Standard & Poor's Ratings

Service
Rating outlook Stable Stable
Senior unsecured debt Baa1 A
Commercial paper P-2 A-1

A security rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any time by the assigning rating
agency, and each rating should be evaluated independently of any other rating. Security ratings are highly dependent upon the ability to generate cash flows in an
amount sufficient to service debt and meet investment plans. The Company can provide no assurances that its ability to generate cash flows is sufficient to maintain
its existing ratings. None of the Company’s borrowings are subject to default or prepayment as a result of the downgrading of these security ratings, although such
a downgrading could increase fees and interest charges under its credit facility.
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As  part  of  its  normal  course  of  business,  the  Company  routinely  enters  into  contracts  for  the  purchase  and  sale  of  water,  energy,  chemicals  and  other
services.  These  contracts  either  contain  express  provisions  or  otherwise  permit  the  Company  and  its  counterparties  to  demand  adequate  assurance  of  future
performance when there are reasonable grounds for doing so. In accordance with the contracts and applicable contract law, if the Company is downgraded by a
credit rating agency, especially if such downgrade is to a level below investment grade, it is possible that a counterparty would attempt to rely on such a downgrade
as a basis for making a demand for adequate assurance of future performance, which could include a demand that the Company must provide collateral to secure its
obligations.  The  Company  does  not  expect  to  post  any  collateral  which  will  have  a  material  adverse  impact  on  the  Company’s  results  of  operations,  financial
position or cash flows.

Access  to  the  capital  markets,  including  the  commercial  paper  market,  and  respective  financing  costs  in  those  markets,  may  be  directly  affected  by  the
Company’s securities ratings. The Company primarily accesses the debt capital markets, including the commercial paper market, through AWCC. However, the
Company has also issued debt through its regulated subsidiaries, primarily in the form of tax-exempt securities or borrowings under state revolving funds, to lower
the overall cost of debt.

Dividends
For discussion of the Company’s dividends, see Note 7—Shareholders' Equity in the Notes to Consolidated Financial Statements for additional information.

Application of Critical Accounting Policies and Estimates
Financial condition of the Company, results of operations and cash flows are impacted by the methods, assumptions and estimates used in the application of

critical accounting policies. See Part II, Item 7—Management’s Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting
Policies and Estimates in the Company’s Form 10-K for a discussion of its critical accounting policies. Additionally, see Note 2—Significant Accounting Policies
in the Notes to Consolidated Financial Statements for updates, if any, to the significant accounting policies previously disclosed in the Company’s Form 10-K.

Recent Accounting Standards
See  Note  2—Significant  Accounting  Policies  in  the  Notes  to  Consolidated  Financial  Statements  for  a  description  of  new  accounting  standards  recently

adopted or pending adoption.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
The  Company  is  exposed  to  market  risk  in  the  normal  course  of  business,  including  changes  in  commodity  prices,  equity  prices  and  interest  rates.  For

further discussion of its exposure to market risk, see Part II, Item 7A—Quantitative and Qualitative Disclosures about Market Risk in the Company’s Form 10-K.
There have been no significant changes to the Company’s exposure to market risk since December 31, 2020.

The Company had no significant derivative instruments outstanding as of March 31, 2021.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures
American Water  maintains disclosure controls  and procedures that  are designed to ensure that  information required to be disclosed in its  reports  filed or

submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such
information is accumulated and communicated to management, including the Chief Executive Officer and the Chief Financial Officer, to allow timely decisions
regarding required disclosure.  In designing and evaluating the disclosure controls  and procedures,  management  recognizes that  any controls  and procedures,  no
matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives.

The Company’s  management,  including the  Chief  Executive  Officer  and the  Chief  Financial  Officer,  conducted  an evaluation  of  the  effectiveness  of  its
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) as of March 31, 2021.

Based on that evaluation, the Chief Executive Officer and Chief Financial  Officer have concluded that,  as of March 31, 2021, the Company’s disclosure
controls and procedures were effective at a reasonable level of assurance.
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Changes in Internal Control over Financial Reporting
The Company concluded that there have been no changes in internal control over financial reporting that occurred during the three months ended March 31,

2021, that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
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PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The following information updates and amends the information provided in the Company’s Form 10-K in Part I, Item 3—Legal Proceedings. Capitalized
terms used but not otherwise defined herein have the meanings set forth in the Company’s Form 10-K.

Alternative Water Supply in Lieu of Carmel River Diversions

Monterey Peninsula Water Supply Project

Coastal Development Permit Application

In  March 2021,  Cal  Am provided responses  to  the  Coastal  Commission’s  notice  of  incomplete  application.  The original  jurisdiction  application  remains
pending.

Water Supply Project Land Acquisition and Slant Well Site Use

On February 16, 2021, the City filed a separate but related in rem reverse validation complaint challenging the adoption by the County of Monterey of a
GSP for the CEMEX site. This complaint remains pending.

Other Matters

On April 2, 2021, American Water Resources, LLC (“AWR”), an indirect, wholly owned subsidiary of the parent company, received a grand jury subpoena
for certain of its records in connection with an investigation by the U.S. Attorney’s Office for the Eastern District of New York (the “EDNY”). A portion of HOS,
which provides warranty protection programs and other home services to residential customers, is conducted through AWR. The subpoena seeks information about
AWR’s operations and its contractor network in the New York City metropolitan area. Based on the subpoena and discussions with the EDNY, the investigation
does not appear to be focused on the parent company or the operations of any of its other subsidiaries. AWR is fully cooperating with the investigation. While it is
not possible at this time to predict the outcome of the investigation or determine the amount, if any, of fines, penalties or other liabilities that may be incurred in
connection  with  it,  the  Company  does  not  currently  believe  that  the  investigation  will  have  a  material  adverse  effect  on  the  Company’s  results  of  operations,
financial condition or liquidity.

ITEM 1A. RISK FACTORS
In addition to the other information set forth in this report, readers should carefully consider the factors discussed in Part I, Item 1A—Risk Factors in the

Form 10-K, and in  the  Company’s  other  filings  with  the SEC, which could materially  affect  the  Company’s  business,  financial  condition,  cash flows or  future
results. There have been no material changes from the risk factors previously disclosed in Part I, Item 1A—Risk Factors in the Form 10-K.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
In February 2015, the Board of Directors authorized an anti-dilutive stock repurchase program to mitigate the dilutive effect of shares issued through the

Company’s dividend reinvestment, employee stock purchase and executive compensation activities. The program allows the Company to purchase up to 10 million
shares  of  its  outstanding  common  stock  over  an  unrestricted  period  of  time  in  the  open  market  or  through  privately  negotiated  transactions.  The  program  is
conducted in accordance with Rule 10b-18 of the Exchange Act, and, to facilitate these repurchases, the Company enters into Rule 10b5-1 stock repurchase plans
with a third-party broker, which allow the Company to repurchase shares of its common stock at times when it otherwise might be prevented from doing so under
insider trading laws or because of self-imposed trading blackout periods. Subject to applicable regulations, the Company may elect to amend or cancel the program
or the stock repurchase parameters at its discretion to manage dilution.

The Company did not repurchase shares of common stock during the three months ended March 31, 2021. From April 1, 2015, the date repurchases under
the anti-dilutive stock repurchase program commenced,  through March 31, 2021, the Company repurchased an aggregate of 4,860,000 shares of common stock
under the program, leaving an aggregate of 5,140,000 shares available for repurchase under this program.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. MINE SAFETY DISCLOSURES
None.

ITEM 5. OTHER INFORMATION
None.
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ITEM 6. EXHIBITS

 Exhibit Number Exhibit Description
#2.1 Stock Purchase Agreement, dated November 20, 2019, by and among American Water Works Company, Inc., New York American Water

Company, Inc. and Liberty Utilities Co. (incorporated by reference to Exhibit 2.1 to American Water Works Company, Inc.’s Current Report
on Form 8-K, File No. 001-34028, filed November 20, 2019).

3.1 Restated Certificate of Incorporation of American Water Works Company, Inc. (incorporated by reference to Exhibit 3.1 to the Company’s
Quarterly Report on Form 10-Q, File No. 001-34028, filed November 6, 2008).

3.2 Amended  and  Restated  Bylaws  of  American  Water  Works  Company,  Inc.  (incorporated  by  reference  to  Exhibit  3.1  to  the  Company’s
Current Report on Form 8-K, File No. 001-34028, filed December 10, 2020).

*10.1 American Water Works Company, Inc. 2017 Omnibus Equity Compensation Plan 2021 Restricted Stock Unit Grant.
*10.2 American Water Works Company, Inc. 2017 Omnibus Equity Compensation Plan 2021 Restricted Stock Unit Grant (for Walter J. Lynch).
*10.3 American  Water  Works  Company,  Inc.  2017  Omnibus  Equity  Compensation  Plan  2021  Restricted  Stock  Unit  Grant  (for  M.  Susan

Hardwick).
*10.4 American Water Works Company, Inc. 2017 Omnibus Equity Compensation Plan 2021 Restricted Stock Unit Grant (for Michael A. Sgro).
*10.5 American Water Works Company, Inc. 2017 Omnibus Equity Compensation Plan 2021 Performance Stock Unit Grant Form A.
*10.6 American Water Works Company, Inc. 2017 Omnibus Equity Compensation Plan 2021 Performance Stock Unit Grant Form A (for Walter J.

Lynch).
*10.7 American  Water  Works  Company,  Inc.  2017  Omnibus  Equity  Compensation  Plan  2021  Performance  Stock  Unit  Grant  Form  A  (for  M.

Susan Hardwick).
*10.8 American Water Works Company, Inc. 2017 Omnibus Equity Compensation Plan 2021 Performance Stock Unit Grant Form A (for Michael

A. Sgro).
*10.9 American Water Works Company, Inc. 2017 Omnibus Equity Compensation Plan 2021 Performance Stock Unit Grant Form B.
*10.10 American Water Works Company, Inc. 2017 Omnibus Equity Compensation Plan 2021 Performance Stock Unit Grant Form B (for Walter J.

Lynch).
*10.11 American  Water  Works  Company,  Inc.  2017  Omnibus  Equity  Compensation  Plan  2021  Performance  Stock  Unit  Grant  Form  B  (for  M.

Susan Hardwick).
*10.12 American Water Works Company, Inc. 2017 Omnibus Equity Compensation Plan 2021 Performance Stock Unit Grant Form B (for Michael

A. Sgro).
*10.13 Offer Letter for Employment, dated February 16, 2021, between American Water Works Company, Inc. and Cheryl Norton.
*10.14 Separation Agreement and General Release, dated as of November 5, 2020, between American Water Works Company, Inc. and Brian Chin.
*10.15 Separation Agreement and General Release, dated as of March 9, 2021, between American Water Works Company, Inc. and Bruce Hauk.
*31.1 Certification of Walter J. Lynch, President and Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act.
*31.2 Certification of M. Susan Hardwick, Executive Vice President and Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley

Act.
**32.1 Certification of Walter J. Lynch, President and Chief Executive Officer, pursuant to Section 906 of the Sarbanes-Oxley Act.
**32.2 Certification of M. Susan Hardwick, Executive Vice President and Chief Financial Officer, pursuant to Section 906 of the Sarbanes-Oxley

Act.
101.INS XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within

the Inline XBRL document.
101.SCH Inline XBRL Taxonomy Extension Schema Document.
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document.
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104 Cover Page Interactive Data File (formatted as Inline XBRL with applicable taxonomy extension information contained in Exhibits 101).
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#     Certain  schedules  and  exhibits  to  this  agreement  have  been  omitted  pursuant  to  Item 601(a)(5)  of  Regulation  S-K.  The  Company will  furnish  the  omitted
schedules and exhibits to the SEC upon request.

*    Filed herewith.
**    Furnished herewith

The Stock Purchase Agreement filed as Exhibit 2.1 hereto has been included to provide investors and security holders with information regarding its terms.
It  is  not  intended  to  provide  any  other  factual  information  about  the  parties  thereto,  or  any  of  their  respective  subsidiaries  or  affiliates.  The  representations,
warranties and covenants contained in the Stock Purchase Agreement (i) were made by the parties thereto only for purposes of that agreement and as of specific
dates;  (ii)  were  made  solely  for  the  benefit  of  the  parties  to  the  Stock  Purchase  Agreement;  (iii)  may  be  subject  to  limitations  agreed  upon  by  the  contracting
parties,  including being qualified by confidential  disclosures  exchanged between the parties  in connection with the execution of  the Stock Purchase Agreement
(such disclosures include information that has been included in public disclosures, as well as additional non-public information); (iv) may have been made for the
purposes of allocating contractual risk between the parties to the Stock Purchase Agreement instead of establishing these matters as facts; and (v) may be subject to
standards of materiality applicable to the contracting parties that differ from those applicable to investors.

Investors  should  not  rely  on  the  representations,  warranties  and  covenants  or  any  descriptions  thereof  as  characterizations  of  the  actual  state  of  facts  or
condition of the parties thereto, or any of their respective subsidiaries or affiliates. Additionally, the representations, warranties, covenants, conditions and other
terms  of  the  Stock  Purchase  Agreement  may  be  subject  to  subsequent  waiver  or  modification.  Moreover,  information  concerning  the  subject  matter  of  the
representations,  warranties  and covenants  may change after  the  date  of  the  Stock Purchase  Agreement,  which subsequent  information  may or  may not  be fully
reflected in the Company’s public disclosures. The Stock Purchase Agreement should not be read alone, but should instead be read in conjunction with the other
information regarding the Company and its New York subsidiary that is or will be contained in, or incorporated by reference into, the reports and other documents
that are filed by the Company with the SEC.
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By /s/ M. SUSAN HARDWICK

 

M. Susan Hardwick 
Executive Vice President and 

Chief Financial Officer 
(Principal Financial Officer)

By /s/ MELISSA K. WIKLE

 

Melissa K. Wikle 
Vice President and Controller 
(Principal Accounting Officer)
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Exhibit 10.1

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

RESTRICTED STOCK UNIT GRANT

This RESTRICTED STOCK UNIT GRANT, dated as of February 16, 2021 (the “Date of Grant”), is delivered by American
Water Works Company, Inc. (the “Company”) to ___________________ (the “Participant”).

RECITALS

WHEREAS, the Committee (as defined in the American Water Works Company, Inc. 2017 Omnibus Equity Compensation
Plan (the “Plan”)) has adopted a 2021 Long Term Performance Plan (“2021 LTPP”) pursuant to which designated employees will be
granted equity awards (collectively, the “Equity Award”) for shares of Common Stock of the Company, par value $0.01 per share,
(the “Company Stock”);

WHEREAS, the Equity Award is comprised of three separate grants: a restricted stock unit and two performance stock unit
grants;

WHEREAS, the Committee has determined that the Participant is eligible to participate in the 2021 LTPP and to grant the
Participant an Equity Award under the 2021 LTPP; and

WHEREAS, the Committee has determined that the restricted stock unit portion of the Equity Award granted pursuant to the
2021  LTPP  to  the  Participant  shall  be  issued  under  the  Plan  and  the  terms  and  conditions  of  such  restricted  stock  unit  shall  be
memorialized in this grant (the “Grant”).

NOW, THEREFORE, the parties to this Grant, intending to be legally bound hereby, agree as follows:

1. Grant of Restricted Stock Units. Subject to the terms and conditions set forth in this Grant and the Plan, the Company hereby
grants to the Participant _______________ units (the “Restricted Stock Units”). Each unit (a “Unit”) shall be a phantom right and
shall be equivalent to one share of Company Stock on the applicable Redemption Date (as defined below).

2. Restricted Stock Unit Account. The Company shall establish and maintain a Restricted Stock Unit account as a bookkeeping
account  on  its  records  (the  “Restricted  Stock  Unit  Account”)  for  the  Participant  and  shall  record  in  such  Restricted  Stock  Unit
Account the number of Restricted Stock Units granted to the Participant. The Participant shall not have any interest in any fund or
specific assets of the Company by reason of this grant or the Restricted Stock Unit Account established for the Participant.

3. Vesting.

(a) Except  as provided in subparagraph (c)  below, the Restricted Stock Units  shall  vest  on the following dates  (each a
“Service Date”), provided the Participant continues to be



employed by, or providing service to, the Employer (as defined in the Plan) from the Date of Grant through the applicable Service
Date:

Service Date      Units Vesting

January 31, 2022 1/3
January 31, 2023 1/3
January 31, 2024 1/3

The vesting of the Restricted Stock Units is cumulative, but shall not exceed 100% of the Units subject to the Restricted Stock Units.
If the foregoing schedule would produce fractional Units, the number of Units for which the Restricted Stock Units becomes vested
on a Service Date shall be rounded down to the nearest whole Unit. The Restricted Stock Units shall become vested with respect to
100% of the Units subject to the Restricted Stock Units on January 31, 2024, if the Participant is employed by, or providing service
to, the Employer on such date.

(b) Subject to subparagraph (c) below, if at any time prior to January 31, 2024, the Participant’s employment or service
with the Employer terminates for any reason, including death or disability, then all of the unvested Restricted Stock Units shall be
immediately forfeited and the Participant shall not have any rights with respect to the vesting or the redemption of any portion of the
Restricted Stock Unit.

(c) If  at  any  time  prior  to  January  31,  2024,  but  while  the  Participant  is  employed  by  or  providing  service  to  the
Employer,  a  Change  of  Control  (as  defined  below)  occurs,  the  Company  is  not  the  surviving  corporation  (or  survives  only  as  a
subsidiary of another corporation or entity (the “surviving corporation”)) and the Restricted Stock Units are not converted to similar
grants of the surviving corporation (or a parent or subsidiary of the surviving corporation), then the portion of the Restricted Stock
Units that have not yet vested as provided in subparagraph 3(a) above shall become fully vested on the date of the Change of Control
(the “Change of Control Date”). In the event the Participant’s Restricted Stock Units are assumed by the surviving corporation but
the  Participant  ceases  to  be  employed  by,  or  providing  service  to,  the  surviving  corporation  (or  a  parent  or  subsidiary  of  the
surviving  corporation)  within  twelve  (12)  months  after  the  date  of  the  Change  of  Control  on account  of  (i)  a  termination  of  such
Participant’s employment by the surviving corporation (or a parent of subsidiary of the surviving corporation) for any reason other
than on account of Cause (as defined below), or on account of death or Disability (each as defined in the Plan), or (ii) a termination
of employment or service by the Participant for Good Reason (as defined in the Plan), then the portion of the Restricted Stock Units
that  have  not  yet  vested  as  provided  in  subparagraph  3(a)  above  shall  become  fully  vested  on  the  date  of  such  termination  of
employment or service (the “Termination Date”). For purposes of this Grant, “Change of Control” shall mean as such term is defined
in the Plan, except that a Change of Control shall not be deemed to have occurred for purposes of this Agreement unless the event
constituting the Change of Control constitutes a change in the ownership or effective control of the Company, or in the ownership of
a substantial  portion of the assets of the Company, within the meaning of section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”) and its corresponding regulations. For the avoidance of doubt, if the Change of Control does not constitute a
permitted change in control event under section 409A of the Code, then the Restricted Stock Unit shall not vest on the occurrence of
the Change of Control. For purposes of this Grant, “Cause” shall mean a finding by the Committee that the
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Participant (i) has breached his or her employment or service contract with the Employer, if any; (ii) has engaged in disloyalty to the
Employer including, without limitation, fraud, embezzlement, theft, commission of a felony or proven dishonesty; (iii) has disclosed
trade secrets or confidential information of the Employer to persons not entitled to receive such information; (iv) has breached any
written  noncompetition  or  nonsolicitation  agreement  between  the  Participant  and  the  Employer;  or  (v)  has  engaged in  such  other
behavior detrimental to the interests of the Employer as the Committee determines.

4. Redemption. Unless an election is made pursuant to Paragraph 5 below, the Restricted Stock Units that have become vested
pursuant  to  Paragraph  3  shall  be  redeemed  by  the  Company  on  the  earliest  of  the  (i)  applicable  Service  Date,  (ii)  the  Change  of
Control Date or (iii) the Termination Date, (the date of redemption is hereinafter referred to as the “Redemption Date”). As soon as
administratively  practicable  following  the  applicable  Redemption  Date,  but  not  later  than  forty-five  (45)  days  following  the
Redemption  Date,  (or,  if  applicable,  the  Deferred  Date,  as  defined  in  Paragraph  5 below),  all  Restricted  Stock  Units  that  become
vested pursuant to Paragraph 3 above shall be redeemed and converted to an equivalent number of shares of Company Stock, and the
Participant shall receive a single distribution of such shares of Company Stock, which shall be issued under the Plan.

5. Deferrals. The Participant may make an irrevocable election to defer the Redemption Date (or further defer the Deferred Date
(as defined below), if applicable) of any of the Restricted Stock Units that vest, plus dividend equivalents earned on such Restricted
Stock Units as described in Paragraph 6 below, to a later date,  provided that,  except as to any election made by the Participant to
accelerate the Deferred Date in the event of his or her death prior to the Deferred Date, (a) the election shall not take effect until at
least  twelve  (12)  months  after  the  date  on  which  the  election  is  made,  (b)  the  new  Redemption  Date  cannot  be  earlier  than  five
(5)  years  from the  original  Redemption  Date  under  Paragraph  4 above (or  five  (5)  years  from the  previously  applicable  Deferred
Date, if a subsequent deferral of a Deferred Date is being made), and (c) the election must be made no less than twelve (12) months
prior  to  the  date  of  the  Redemption  Date  (twelve  (12)  months  prior  to  the  previously  applicable  Deferred  Date,  if  a  subsequent
deferral of a Deferred Date is being made). To defer the Redemption Date, the Participant must complete the deferral election form
provided  to  the  Participant,  and  return  such  form  to  the  Company  in  the  manner  and  by  the  deadline  provided  therein.  If  the
Participant desires to make a further deferral, the Participant must make such election on a separate form provided for such purpose.
Any  such  election  shall  be  made  in  accordance  with  section  409A  of  the  Code  and  any  corresponding  guidance  and  regulations
issued under section 409A of the Code. Notwithstanding a Participant’s election pursuant to this Paragraph, if the Change of Control
Date  or  the  Termination  Date  occurs  prior  to  the  Deferred  Date,  the  redemption  of  the  Participant’s  Restricted  Stock  Units,  plus
corresponding  dividend  equivalents,  will  be  the  Change  of  Control  Date  or  the  Termination  Date,  as  applicable.  If  a  Redemption
Date  is  delayed  one  or  more  times  pursuant  to  any  election  made  by  the  Participant  pursuant  to  this  Paragraph  5,  the  new
Redemption Date shall be referred to as the “Deferred Date.”

6. Dividend Equivalents. Until the Redemption Date (or the Deferred Date, if elected), if any dividends are paid with respect to
the shares of Company Stock, the Company shall credit to a dividend equivalent account (the “Dividend Equivalent Account”) the
value of the dividends that would have been distributed if the Restricted Stock Units credited to the Participant’s
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Restricted Stock Unit Account as of the date of payment of any such dividend were shares of Company Stock. On the Redemption
Date (or the Deferred Date,  if  applicable),  the Company shall  pay to the Participant  in a lump sum cash equal  to the value of the
dividends credited to the Participant’s Dividend Equivalent Account; provided, however, that any dividends that were credited to the
Participant’s Dividend Equivalent Account that are attributable to Units that have been forfeited as provided in Paragraph 3 above
shall be immediately forfeited and not payable to the Participant. No interest shall accrue on any dividend equivalents credited to the
Participant’s Dividend Equivalent Account.

7. Change of Control.  Except  as  set  forth  in  Paragraph 3(c)  of  this  Grant,  the provisions  set  forth  in  the Plan applicable  to  a
Change of Control (as defined in the Plan) shall apply to the Restricted Stock Units, and, in the event of a Change of Control, the
Committee  may take  such  actions  as  it  deems appropriate  pursuant  to  the  Plan  and  is  consistent  with  the  requirements  of  section
409A of the Code.

8. Acknowledgment  by  Participant.  By  accepting  this  Grant,  the  Participant  acknowledges  that  with  respect  to  any  right  to
redemption  or  distribution  pursuant  to  this  Grant,  the  Participant  is  and  shall  be  an  unsecured  general  creditor  of  the  Company
without  any  preference  as  against  other  unsecured  general  creditors  of  the  Company,  and  the  Participant  hereby  covenants  for
himself or herself, and anyone at any time claiming through or under the Participant not to claim any such preference, and hereby
disclaims and waives any such preference which may at any time be at issue, to the fullest extent permitted by applicable law.

9. Restrictions on Issuance or Transfer of Shares of Company Stock.

a. To the extent permitted by Code section 409A, the obligation of the Company to deliver shares of Company Stock
upon the redemption of the Restricted Stock Units shall be subject to the condition that shares of Company Stock be qualified for
listing  on  the  New  York  Stock  Exchange  or  another  securities  exchange  and  be  registered  under  the  Securities  Act  of  1933,  as
amended, and that any consent or approval of any governmental regulatory body that is necessary to issue shares of Company Stock
has  been  so  obtained,  and  that  shares  of  Company  Stock  may  not  be  issued  in  whole  or  in  part  unless  such  listing,  registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

b. The issuance of shares of Company Stock and the payment of cash to the Participant pursuant to this Grant is subject
to any applicable taxes and other laws or regulations of the United States or of any state having jurisdiction thereof.

c. As a condition to receive any shares of Company Stock on the Redemption Date (or the Deferred Date, if applicable),
the Participant agrees:

i.  to be bound by, and to comply with, the Company’s policies and practices (as they may be in effect from time
to time) regarding the restrictions or limitations on the transfer of such shares, and understands that the Participant may be
restricted or prohibited at any time and from time to time from selling, transferring, pledging, donating, assigning, margining,
mortgaging,  hypothecating  or  otherwise  encumbering  the  shares  in  accordance  with  such  policies  and  practices,  including
without limitation the
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Company’s  Insider  Trading  and  Prohibited  Transactions  Policy  and  the  Personal  Securities  Trading  and  Preclearance
Practice; and

ii. that  the  shares  of  Company  Stock  obtained  by  the  Participant  upon  the  redemption  of  the  Restricted  Stock
Units  shall  be subject  to the guidelines  and restrictions  set  forth in the Company’s  Executive Stock Ownership Guidelines
and  Executive  Stock  Retention  Requirements,  effective  as  of  July  26,  2019  (and  as  they  may  be  amended,  restated,
supplemented  and  interpreted),  and  any  applicable  clawback  or  recoupment  policies  and  other  policies  that  may  be
implemented by the Company’s Board of Directors or a duly authorized committee thereof, from time to time.

10. Participant  Undertaking.  The  Participant  agrees  to  take  whatever  additional  actions  and  execute  whatever  additional
documents  the  Company  may  deem  necessary  or  advisable  in  order  to  carry  out  or  effect  one  or  more  of  the  obligations  or
restrictions imposed on the Participant pursuant to the provisions of this Grant.

11. Grant  Subject  to Plan Provisions.  This  Grant  is  made  pursuant  to  the  Plan,  the  terms of  which  are  incorporated  herein  by
reference,  and  in  all  respects  shall  be  interpreted  in  accordance  with  the  Plan.  In  the  event  of  any  contradiction,  distinction  or
difference between this Grant and the terms of the Plan, the terms of the Plan will control. Except as otherwise defined in this Grant,
capitalized  terms  used  in  this  Grant  shall  have  the  meanings  set  forth  in  the  Plan.  This  Grant  is  subject  to  the  interpretations,
regulations  and  determinations  concerning  the  Plan  established  from  time  to  time  by  the  Committee  in  accordance  with  the
provisions of the Plan, including, but not limited to, provisions pertaining to (a) rights and obligations with respect to withholding
taxes, (b) the registration, qualification or listing of the shares of Company Stock, (c) changes in capitalization of the Company, and
(d) other requirements of applicable law. The Committee shall have the authority to interpret and construe this Grant pursuant to the
terms of  the Plan,  its  decisions shall  be conclusive as to any questions arising hereunder.  By accepting this  Grant,  the Participant
agrees (i) to be bound by the terms of the Plan and this Grant, (ii) to be bound by the determinations and decisions of the Committee
with  respect  to  this  Grant,  the  Plan  and  the  Participant’s  rights  to  benefits  under  this  Grant  and  the  Plan,  and  (iii)  that  all  such
determinations  and  decisions  of  the  Committee  shall  be  binding  on  the  Participant,  his  or  her  beneficiaries  and  any  other  person
having or claiming an interest under this Grant and the Plan on behalf of the Participant.

12. No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company, including the right to
any cash dividends (except with respect to the dividend equivalent rights provided in Paragraph 6), or the right to vote, with respect
to any Restricted Stock Units.

13. No Rights to Continued Employment or Service. This Grant shall not confer upon the Participant any right to be retained in
the  employment  or  service  of  the  Employer  and  shall  not  interfere  in  any  way  with  the  right  of  the  Employer  to  terminate  the
Participant’s  employment  or  service  at  any  time.  The  right  of  the  Employer  to  terminate  at  will  the  Participant’s  employment  or
service at any time for any reason is specifically reserved.

14. Assignment  and Transfers.  No Restricted  Stock  Units  or  dividend  equivalents  awarded  to  the  Participant  under  this  Grant
may be transferred, assigned, pledged, or encumbered by the
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Participant and a Restricted Stock Unit shall be redeemed and a dividend equivalent distributed during the lifetime of the Participant
only for  the benefit  of the Participant.  Any attempt to transfer,  assign,  pledge,  or  encumber the Restricted Stock Unit  or dividend
equivalent  by  the  Participant  shall  be  null,  void  and  without  effect.  The  rights  and  protections  of  the  Company  hereunder  shall
extend to any successors or assigns of the Company. This Grant may be assigned by the Company without the Participant’s consent.

15. Withholding.  The  Participant  shall  be  required  to  pay  to  the  Employer,  or  make  other  arrangements  satisfactory  to  the
Employer to provide for the payment of, any federal, state, local or other taxes that the Employer is required to withhold with respect
to  the  grant,  vesting  and  redemption  of  the  Restricted  Stock  Units  and  payment  of  dividend  equivalents.  Any  tax  withholding
obligation  of  the  Employer  with  respect  to  the  redemption  of  the  Restricted  Stock  Units  may,  at  the  Committee’s  discretion,  be
satisfied by having shares of Company Stock withheld, up to an amount that does not exceed the minimum applicable withholding
tax rate for federal (including FICA), state, local and other tax liabilities.  

16. Effect  on Other  Benefits.  The  value  of  shares  of  Company  Stock  and  dividend  equivalents  distributed  with  respect  to  the
Restricted Stock Units shall not be considered eligible earnings for purposes of any other plans maintained by the Company or the
Employer. Neither shall such value be considered part of the Participant’s compensation for purposes of determining or calculating
other benefits that are based on compensation, such as life insurance.

17. Applicable  Law.  The  validity,  construction,  interpretation  and  effect  of  this  Grant  shall  be  governed  by  and  construed  in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof.

18. Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General
Counsel  at  the  Company’s  corporate  headquarters,  and  any  notice  to  the  Participant  shall  be  addressed  to  such  Participant  at  the
current  address  shown  on  the  payroll  records  of  the  Employer,  or  to  such  other  address  as  the  Participant  may  designate  to  the
Employer in writing. Any notice shall be (i) delivered by hand, (ii) delivered by a national overnight courier or delivery service, (iii)
enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or (iv) in the case of notices by the Company to the Participant, delivered by e-mail
or other electronic means (with confirmation of receipt to be made by any oral, electronic or written means).

19. Taxation; Code Section 409A. As applicable, this Grant is intended to comply with the requirements of section 409A of the
Code  and  shall  be  interpreted  and  administered  in  accordance  with  Code  section  409A.  Notwithstanding  any  provision  to  the
contrary herein, if the Restricted Stock Units constitute “deferred compensation” under section 409A of the Code, distributions made
with respect to this Grant may only be made in a manner and upon an event permitted by Code section 409A. To the extent that any
provision of the Grant would cause a conflict with the requirements of Code section 409A, or would cause the administration of the
Grant  to  fail  to  satisfy  the  requirements  of  Code  section  409A,  such  provision  shall,  to  the  extent  practicable  if  permitted  by
applicable  law,  be  deemed  null  and  void.  In  the  event  that  it  is  determined  not  feasible  to  void  a  provision  of  this  Grant,  such
provision shall be construed in a manner as to comply with the Code section 409A requirements. This Grant may be amended
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without the consent of the Participant  in any respect deemed by the Committee or its delegate to be necessary in order to comply
with Code section 409A. Unless a valid election is made pursuant to Paragraph 5 above, in no event may the Participant, directly or
indirectly,  designate  the  calendar  year  of  distribution.  Notwithstanding  anything  in  the  Plan  or  the  Grant  to  the  contrary,  the
Participant  shall  be  solely  responsible  for  the  tax  consequences  of  this  Grant,  and  in  no  event  shall  the  Company  have  any
responsibility or liability if this Grant does not meet any applicable requirements of Code section 409A.

20. Severability. In the event one or more of the provisions of this Grant should, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability will not affect any other provisions of this Grant, and this
Grant will be construed as if such invalid, illegal or unenforceable provision had never been contained herein.
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IN WITNESS WHEREOF, the Company has caused its duly authorized officer to execute this Grant, effective as of the Date
of Grant.

AMERICAN WATER WORKS COMPANY, INC.

By: Walter Lynch

Its: President and CEO
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Exhibit 10.2

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

RESTRICTED STOCK UNIT GRANT

This RESTRICTED STOCK UNIT GRANT, dated as of February 16, 2021 (the “Date of Grant”), is delivered by American
Water Works Company, Inc. (the “Company”) to ___________________ (the “Participant”).

RECITALS

WHEREAS, the Committee (as defined in the American Water Works Company, Inc. 2017 Omnibus Equity Compensation
Plan (the “Plan”)) has adopted a 2021 Long Term Performance Plan (“2021 LTPP”) pursuant to which designated employees will be
granted equity awards (collectively, the “Equity Award”) for shares of Common Stock of the Company, par value $0.01 per share,
(the “Company Stock”);

WHEREAS, the Equity Award is comprised of three separate grants: a restricted stock unit and two performance stock unit
grants;

WHEREAS, the Committee has determined that the Participant is eligible to participate in the 2021 LTPP and to grant the
Participant an Equity Award under the 2021 LTPP; and

WHEREAS, the Committee has determined that the restricted stock unit portion of the Equity Award granted pursuant to the
2021  LTPP  to  the  Participant  shall  be  issued  under  the  Plan  and  the  terms  and  conditions  of  such  restricted  stock  unit  shall  be
memorialized in this grant (the “Grant”).

NOW, THEREFORE, the parties to this Grant, intending to be legally bound hereby, agree as follows:

1. Grant of Restricted Stock Units. Subject to the terms and conditions set forth in this Grant and the Plan, the Company hereby
grants to the Participant _______________ units (the “Restricted Stock Units”). Each unit (a “Unit”) shall be a phantom right and
shall be equivalent to one share of Company Stock on the applicable Redemption Date (as defined below).

2. Restricted Stock Unit Account. The Company shall establish and maintain a Restricted Stock Unit account as a bookkeeping
account  on  its  records  (the  “Restricted  Stock  Unit  Account”)  for  the  Participant  and  shall  record  in  such  Restricted  Stock  Unit
Account the number of Restricted Stock Units granted to the Participant. The Participant shall not have any interest in any fund or
specific assets of the Company by reason of this grant or the Restricted Stock Unit Account established for the Participant.

3. Vesting.

(a) Except  as  provided in  subparagraphs  (c),  (d),  and (e)  below,  the Restricted  Stock Units  shall  vest  on the following
dates (each a “Service Date”), provided the Participant



continues  to  be  employed  by,  or  providing  service  to,  the  Employer  (as  defined  in  the  Plan)  from the  Date  of  Grant  through  the
applicable Service Date:

Service Date      Units Vesting

January 31, 2022                 1/3

January 31, 2023                 1/3

January 31, 2024                 1/3

The vesting of the Restricted Stock Units is cumulative, but shall not exceed 100% of the Units subject to the Restricted Stock Units.
If the foregoing schedule would produce fractional Units, the number of Units for which the Restricted Stock Units becomes vested
on a Service Date shall be rounded down to the nearest whole Unit. The Restricted Stock Units shall become vested with respect to
100% of the Units subject to the Restricted Stock Units on January 31, 2024, if the Participant is employed by, or providing service
to, the Employer on such date.

(b) Subject  to  subparagraphs  (c),  (d),  and  (e)  below,  if  at  any  time  prior  to  January  31,  2024,  the  Participant’s
employment or service with the Employer terminates for any reason, including death or disability, then all of the unvested Restricted
Stock Units shall be immediately forfeited and the Participant shall not have any rights with respect to the vesting or the redemption
of any portion of the Restricted Stock Unit.

(c) If  prior  to  January  31,  2024,  the  Participant’s  employment  or  service  with  the  Employer  terminates  on account  of
Normal  Retirement  (as  defined  below),  then  the  portion  of  the  Restricted  Stock  Units  that  have  not  yet  vested  as  provided  in
subparagraph  3(a)  above  shall  continue  to  become  vested  following  the  Participant’s  termination  of  employment  or  service  on
account  of  Normal  Retirement  in  accordance  with  the  schedule  set  forth  in  subparagraph  3(a).  For  purposes  of  this  Grant,  (i)
“Normal Retirement” shall mean termination of employment or service with the Employer (other than for Cause (as defined below))
after  the  Participant  has  attained  age  sixty  (60)  and  has  five  (5)  total  years  of  employment  or  service  with  the  Employer  which
includes  at  least  three  (3)  consecutive  full  calendar  years  of  service  in  the  position  of  Chief  Executive  Officer,  Chief  Operating
Officer  or  Chief  Financial  Officer,  or  any  combination  thereof  and  (ii)  “Cause”  shall  mean  a  finding  by  the  Committee  that  the
Participant (A) has breached his or her employment or service contract with the Employer, if any; (B) has engaged in disloyalty to
the  Employer  including,  without  limitation,  fraud,  embezzlement,  theft,  commission  of  a  felony  or  proven  dishonesty;  (C)  has
disclosed  trade  secrets  or  confidential  information  of  the  Employer  to  persons  not  entitled  to  receive  such  information;  (D)  has
breached any written noncompetition or nonsolicitation agreement between the Participant and the Employer; or (E) has engaged in
such other behavior detrimental to the interests of the Employer as the Committee determines.

(d) If  prior  to  January  31,  2024,  the  Participant’s  employment  or  service  with  the  Employer  terminates  on account  of
Early Retirement (as defined below), then 75% of the portion of the Restricted Stock Units that have not yet vested as provided in
subparagraph  3(a)  above  shall  continue  to  become  vested  following  the  Participant’s  termination  of  employment  or  service  on
account of Early Retirement in accordance with the schedule set forth in subparagraph 3(a) and the remaining 25% of the portion of
the Restricted Stock Units that have not vested as of the Participant’s Early Retirement shall be immediately forfeited. For purposes
of this Grant, “Early Retirement” shall mean termination of employment or service with the Employer (other than for
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Cause) after the Participant has attained age fifty-five (55) and has five (5) total years of employment or service with the Employer
which  includes  at  least  three  (3)  consecutive  full  calendar  years  of  service  in  the  position  of  Chief  Executive  Officer,  Chief
Operating Officer or Chief Financial Officer, or any combination thereof.

(e) If  at  any  time  prior  to  January  31,  2024,  but  while  the  Participant  is  employed  by  or  providing  service  to  the
Employer,  a  Change  of  Control  (as  defined  below)  occurs,  the  Company  is  not  the  surviving  corporation  (or  survives  only  as  a
subsidiary of another corporation or entity (the “surviving corporation”)) and the Restricted Stock Units are not converted to similar
grants of the surviving corporation (or a parent or subsidiary of the surviving corporation), then the portion of the Restricted Stock
Units that have not yet vested as provided in subparagraph 3(a) above shall become fully vested on the date of the Change of Control
(the “Change of Control Date”). In the event the Participant’s Restricted Stock Units are assumed by the surviving corporation but
the  Participant  ceases  to  be  employed  by,  or  providing  service  to,  the  surviving  corporation  (or  a  parent  or  subsidiary  of  the
surviving  corporation)  within  twelve  (12)  months  after  the  date  of  the  Change  of  Control  on account  of  (i)  a  termination  of  such
Participant’s employment by the surviving corporation (or a parent of subsidiary of the surviving corporation) for any reason other
than on account of Cause (as defined in 3(c)), or on account of death or Disability (each as defined in the Plan), or (ii) a termination
of employment or service by the Participant for Good Reason (as defined in the Plan), then the portion of the Restricted Stock Units
that  have  not  yet  vested  as  provided  in  subparagraph  3(a)  above  shall  become  fully  vested  on  the  date  of  such  termination  of
employment or service (the “Termination Date”). For purposes of this Grant, “Change of Control” shall mean as such term is defined
in the Plan, except that a Change of Control shall not be deemed to have occurred for purposes of this Agreement unless the event
constituting the Change of Control constitutes a change in the ownership or effective control of the Company, or in the ownership of
a substantial  portion of the assets of the Company, within the meaning of section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”) and its corresponding regulations. For the avoidance of doubt, if the Change of Control does not constitute a
permitted change in control event under section 409A of the Code, then the Restricted Stock Unit shall not vest on the occurrence of
the Change of Control.

4. Redemption. Unless an election is made pursuant to Paragraph 5 below, the Restricted Stock Units that have become vested
pursuant  to  Paragraph  3  shall  be  redeemed  by  the  Company  on  the  earliest  of  the  (i)  applicable  Service  Date,  (ii)  the  Change  of
Control Date or (iii) the Termination Date, (the date of redemption is hereinafter referred to as the “Redemption Date”). As soon as
administratively  practicable  following  the  applicable  Redemption  Date,  but  not  later  than  forty-five  (45)  days  following  the
Redemption  Date,  (or,  if  applicable,  the  Deferred  Date,  as  defined  in  Paragraph  5 below),  all  Restricted  Stock  Units  that  become
vested pursuant to Paragraph 3 above shall be redeemed and converted to an equivalent number of shares of Company Stock, and the
Participant shall receive a single distribution of such shares of Company Stock, which shall be issued under the Plan. For purposes of
clarity,  if  any  Restricted  Stock  Units  become  vested  pursuant  to  subparagraphs  3(c)  or  3(d)  above  as  a  result  of  termination  of
employment  or  service  with  the  Employer  on  account  of  Normal  Retirement  or  Early  Retirement,  the  Redemption  Date  for  such
vested Restricted Stock Units shall be the applicable Service Date or Change of Control Date to which such Restricted Stock Units
would have been redeemed if the Participant had remained in the employment or service of the Employer (i.e., the Redemption
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Date continues to be the originally scheduled Service Date as provided in subparagraph 3(a) above or the Change of Control Date, if
earlier, and is not accelerated to an earlier Service Date or to the date on which the termination of employment or service occurs).

5. Deferrals. The Participant may make an irrevocable election to defer the Redemption Date (or further defer the Deferred Date
(as defined below), if applicable) of any of the Restricted Stock Units that vest, plus dividend equivalents earned on such Restricted
Stock Units as described in Paragraph 6 below, to a later date,  provided that,  except as to any election made by the Participant to
accelerate the Deferred Date in the event of his or her death prior to the Deferred Date, (a) the election shall not take effect until at
least  twelve  (12)  months  after  the  date  on  which  the  election  is  made,  (b)  the  new  Redemption  Date  cannot  be  earlier  than  five
(5)  years  from the  original  Redemption  Date  under  Paragraph  4 above (or  five  (5)  years  from the  previously  applicable  Deferred
Date, if a subsequent deferral of a Deferred Date is being made), and (c) the election must be made no less than twelve (12) months
prior  to  the  date  of  the  Redemption  Date  (twelve  (12)  months  prior  to  the  previously  applicable  Deferred  Date,  if  a  subsequent
deferral of a Deferred Date is being made). To defer the Redemption Date, the Participant must complete the deferral election form
provided  to  the  Participant,  and  return  such  form  to  the  Company  in  the  manner  and  by  the  deadline  provided  therein.  If  the
Participant desires to make a further deferral, the Participant must make such election on a separate form provided for such purpose.
Any  such  election  shall  be  made  in  accordance  with  section  409A  of  the  Code  and  any  corresponding  guidance  and  regulations
issued under section 409A of the Code. Notwithstanding a Participant’s election pursuant to this Paragraph, if the Change of Control
Date  or  the  Termination  Date  occurs  prior  to  the  Deferred  Date,  the  redemption  of  the  Participant’s  Restricted  Stock  Units,  plus
corresponding  dividend  equivalents,  will  be  the  Change  of  Control  Date  or  the  Termination  Date,  as  applicable.  If  a  Redemption
Date  is  delayed  one  or  more  times  pursuant  to  any  election  made  by  the  Participant  pursuant  to  this  Paragraph  5,  the  new
Redemption Date shall be referred to as the “Deferred Date.”

6. Dividend Equivalents. Until the Redemption Date (or the Deferred Date, if elected), if any dividends are paid with respect to
the shares of Company Stock, the Company shall credit to a dividend equivalent account (the “Dividend Equivalent Account”) the
value of the dividends that would have been distributed if the Restricted Stock Units credited to the Participant’s Restricted Stock
Unit  Account  as  of  the  date  of  payment  of  any  such  dividend  were  shares  of  Company  Stock.  On  the  Redemption  Date  (or  the
Deferred  Date,  if  applicable),  the  Company  shall  pay  to  the  Participant  in  a  lump  sum  cash  equal  to  the  value  of  the  dividends
credited  to  the  Participant’s  Dividend  Equivalent  Account;  provided,  however,  that  any  dividends  that  were  credited  to  the
Participant’s Dividend Equivalent Account that are attributable to Units that have been forfeited as provided in Paragraph 3 above
shall be immediately forfeited and not payable to the Participant. No interest shall accrue on any dividend equivalents credited to the
Participant’s Dividend Equivalent Account.

7. Change of Control. Except as set forth in subparagraph 3(e) of this Grant, the provisions set forth in the Plan applicable to a
Change of Control (as defined in the Plan) shall apply to the Restricted Stock Units, and, in the event of a Change of Control, the
Committee  may take  such  actions  as  it  deems appropriate  pursuant  to  the  Plan  and  is  consistent  with  the  requirements  of  section
409A of the Code.
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8. Acknowledgment  by  Participant.  By  accepting  this  Grant,  the  Participant  acknowledges  that  with  respect  to  any  right  to
redemption  or  distribution  pursuant  to  this  Grant,  the  Participant  is  and  shall  be  an  unsecured  general  creditor  of  the  Company
without  any  preference  as  against  other  unsecured  general  creditors  of  the  Company,  and  the  Participant  hereby  covenants  for
himself or herself, and anyone at any time claiming through or under the Participant not to claim any such preference, and hereby
disclaims and waives any such preference which may at any time be at issue, to the fullest extent permitted by applicable law.

9. Restrictions on Issuance or Transfer of Shares of Company Stock.

(a) To the extent permitted by Code section 409A, the obligation of the Company to deliver shares of Company Stock
upon the redemption of the Restricted Stock Units shall be subject to the condition that shares of Company Stock be qualified for
listing  on  the  New  York  Stock  Exchange  or  another  securities  exchange  and  be  registered  under  the  Securities  Act  of  1933,  as
amended, and that any consent or approval of any governmental regulatory body that is necessary to issue shares of Company Stock
has  been  so  obtained,  and  that  shares  of  Company  Stock  may  not  be  issued  in  whole  or  in  part  unless  such  listing,  registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

(b) The issuance of shares of Company Stock and the payment of cash to the Participant pursuant to this Grant is subject
to any applicable taxes and other laws or regulations of the United States or of any state having jurisdiction thereof.

(c) As a condition to receive any shares of Company Stock on the Redemption Date (or the Deferred Date, if applicable),
the Participant agrees:

(i) to be bound by, and to comply with, the Company’s policies and practices (as they may be in effect from time
to time) regarding the restrictions or limitations on the transfer of such shares, and understands that the Participant may be
restricted or prohibited at any time and from time to time from selling, transferring, pledging, donating, assigning, margining,
mortgaging,  hypothecating  or  otherwise  encumbering  the  shares  in  accordance  with  such  policies  and  practices,  including
without  limitation  the  Company’s  Insider  Trading  and  Prohibited  Transactions  Policy  and  the  Personal  Securities  Trading
and Preclearance Practice; and

(ii) that  the  shares  of  Company  Stock  obtained  by  the  Participant  upon  the  redemption  of  the  Restricted  Stock
Units  shall  be subject  to the guidelines  and restrictions  set  forth in the Company’s  Executive Stock Ownership Guidelines
and  Executive  Stock  Retention  Requirements,  effective  as  of  July  26,  2019  (and  as  they  may  be  amended,  restated,
supplemented  and  interpreted),  and  any  applicable  clawback  or  recoupment  policies  and  other  policies  that  may  be
implemented by the Company’s Board of Directors or a duly authorized committee thereof, from time to time.

10. Participant  Undertaking.  The  Participant  agrees  to  take  whatever  additional  actions  and  execute  whatever  additional
documents  the  Company  may  deem  necessary  or  advisable  in  order  to  carry  out  or  effect  one  or  more  of  the  obligations  or
restrictions imposed on the Participant pursuant to the provisions of this Grant.
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11. Grant  Subject  to Plan Provisions.  This  Grant  is  made  pursuant  to  the  Plan,  the  terms of  which  are  incorporated  herein  by
reference,  and  in  all  respects  shall  be  interpreted  in  accordance  with  the  Plan.  In  the  event  of  any  contradiction,  distinction  or
difference between this Grant and the terms of the Plan, the terms of the Plan will control. Except as otherwise defined in this Grant,
capitalized  terms  used  in  this  Grant  shall  have  the  meanings  set  forth  in  the  Plan.  This  Grant  is  subject  to  the  interpretations,
regulations  and  determinations  concerning  the  Plan  established  from  time  to  time  by  the  Committee  in  accordance  with  the
provisions of the Plan, including, but not limited to, provisions pertaining to (a) rights and obligations with respect to withholding
taxes, (b) the registration, qualification or listing of the shares of Company Stock, (c) changes in capitalization of the Company, and
(d) other requirements of applicable law. The Committee shall have the authority to interpret and construe this Grant pursuant to the
terms of  the Plan,  its  decisions shall  be conclusive as to any questions arising hereunder.  By accepting this  Grant,  the Participant
agrees (i) to be bound by the terms of the Plan and this Grant, (ii) to be bound by the determinations and decisions of the Committee
with  respect  to  this  Grant,  the  Plan  and  the  Participant’s  rights  to  benefits  under  this  Grant  and  the  Plan,  and  (iii)  that  all  such
determinations  and  decisions  of  the  Committee  shall  be  binding  on  the  Participant,  his  or  her  beneficiaries  and  any  other  person
having or claiming an interest under this Grant and the Plan on behalf of the Participant.

12. No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company, including the right to
any cash dividends (except with respect to the dividend equivalent rights provided in Paragraph 6), or the right to vote, with respect
to any Restricted Stock Units.

13. No Rights to Continued Employment or Service. This Grant shall not confer upon the Participant any right to be retained in
the  employment  or  service  of  the  Employer  and  shall  not  interfere  in  any  way  with  the  right  of  the  Employer  to  terminate  the
Participant’s  employment  or  service  at  any  time.  The  right  of  the  Employer  to  terminate  at  will  the  Participant’s  employment  or
service at any time for any reason is specifically reserved.

14. Assignment  and Transfers.  No Restricted  Stock  Units  or  dividend  equivalents  awarded  to  the  Participant  under  this  Grant
may  be  transferred,  assigned,  pledged,  or  encumbered  by  the  Participant  and  a  Restricted  Stock  Unit  shall  be  redeemed  and  a
dividend equivalent distributed during the lifetime of the Participant only for the benefit of the Participant. Any attempt to transfer,
assign, pledge, or encumber the Restricted Stock Unit or dividend equivalent by the Participant shall be null, void and without effect.
The rights and protections of the Company hereunder shall extend to any successors or assigns of the Company. This Grant may be
assigned by the Company without the Participant’s consent.

15. Withholding.  The  Participant  shall  be  required  to  pay  to  the  Employer,  or  make  other  arrangements  satisfactory  to  the
Employer to provide for the payment of, any federal, state, local or other taxes that the Employer is required to withhold with respect
to  the  grant,  vesting  and  redemption  of  the  Restricted  Stock  Units  and  payment  of  dividend  equivalents.  Any  tax  withholding
obligation  of  the  Employer  with  respect  to  the  redemption  of  the  Restricted  Stock  Units  may,  at  the  Committee’s  discretion,  be
satisfied by having shares of Company Stock withheld, up to an amount that does not exceed the minimum applicable withholding
tax rate for federal (including FICA), state, local and other tax liabilities.  
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16. Effect  on Other  Benefits.  The  value  of  shares  of  Company  Stock  and  dividend  equivalents  distributed  with  respect  to  the
Restricted Stock Units shall not be considered eligible earnings for purposes of any other plans maintained by the Company or the
Employer. Neither shall such value be considered part of the Participant’s compensation for purposes of determining or calculating
other benefits that are based on compensation, such as life insurance.

17. Applicable  Law.  The  validity,  construction,  interpretation  and  effect  of  this  Grant  shall  be  governed  by  and  construed  in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof.

18. Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General
Counsel  at  the  Company’s  corporate  headquarters,  and  any  notice  to  the  Participant  shall  be  addressed  to  such  Participant  at  the
current  address  shown  on  the  payroll  records  of  the  Employer,  or  to  such  other  address  as  the  Participant  may  designate  to  the
Employer in writing. Any notice shall be (i) delivered by hand, (ii) delivered by a national overnight courier or delivery service, (iii)
enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or (iv) in the case of notices by the Company to the Participant, delivered by e-mail
or other electronic means (with confirmation of receipt to be made by any oral, electronic or written means).

19. Taxation; Code Section 409A. As applicable, this Grant is intended to comply with the requirements of section 409A of the
Code  and  shall  be  interpreted  and  administered  in  accordance  with  Code  section  409A.  Notwithstanding  any  provision  to  the
contrary herein, if the Restricted Stock Units constitute “deferred compensation” under section 409A of the Code, distributions made
with respect to this Grant may only be made in a manner and upon an event permitted by Code section 409A. To the extent that any
provision of the Grant would cause a conflict with the requirements of Code section 409A, or would cause the administration of the
Grant  to  fail  to  satisfy  the  requirements  of  Code  section  409A,  such  provision  shall,  to  the  extent  practicable  if  permitted  by
applicable  law,  be  deemed  null  and  void.  In  the  event  that  it  is  determined  not  feasible  to  void  a  provision  of  this  Grant,  such
provision  shall  be  construed  in  a  manner  as  to  comply  with  the  Code  section  409A  requirements.  This  Grant  may  be  amended
without the consent of the Participant  in any respect deemed by the Committee or its delegate to be necessary in order to comply
with Code section 409A. Unless a valid election is made pursuant to Paragraph 5 above, in no event may the Participant, directly or
indirectly,  designate  the  calendar  year  of  distribution.  Notwithstanding  anything  in  the  Plan  or  the  Grant  to  the  contrary,  the
Participant  shall  be  solely  responsible  for  the  tax  consequences  of  this  Grant,  and  in  no  event  shall  the  Company  have  any
responsibility or liability if this Grant does not meet any applicable requirements of Code section 409A.

20. Severability. In the event one or more of the provisions of this Grant should, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability will not affect any other provisions of this Grant, and this
Grant will be construed as if such invalid, illegal or unenforceable provision had never been contained herein.
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IN WITNESS WHEREOF, the Company has caused this Grant to be executed, effective as of the Date of Grant.

AMERICAN WATER WORKS COMPANY, INC.

By:    Karl F. Kurz

Its:     Chairman of the Board 8



Exhibit 10.3

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

RESTRICTED STOCK UNIT GRANT

This RESTRICTED STOCK UNIT GRANT, dated as of February 16, 2021 (the “Date of Grant”), is delivered by American
Water Works Company, Inc. (the “Company”) to M. Susan Hardwick (the “Participant”).

RECITALS

WHEREAS, the Committee (as defined in the American Water Works Company, Inc. 2017 Omnibus Equity Compensation
Plan (the “Plan”)) has adopted a 2021 Long Term Performance Plan (“2021 LTPP”) pursuant to which designated employees will be
granted equity awards (collectively, the “Equity Award”) for shares of Common Stock of the Company, par value $0.01 per share,
(the “Company Stock”);

WHEREAS, the Equity Award is comprised of three separate grants: a restricted stock unit and two performance stock unit
grants;

WHEREAS, the Committee has determined that the Participant is eligible to participate in the 2021 LTPP and to grant the
Participant an Equity Award under the 2021 LTPP; and

WHEREAS, the Committee has determined that the restricted stock unit portion of the Equity Award granted pursuant to the
2021  LTPP  to  the  Participant  shall  be  issued  under  the  Plan  and  the  terms  and  conditions  of  such  restricted  stock  unit  shall  be
memorialized in this grant (the “Grant”).

NOW, THEREFORE, the parties to this Grant, intending to be legally bound hereby, agree as follows:

1. Grant of Restricted Stock Units. Subject to the terms and conditions set forth in this Grant and the Plan, the Company hereby
grants  to  the  Participant  2,117  units  (the  “Restricted  Stock  Units”).  Each  unit  (a  “Unit”)  shall  be  a  phantom  right  and  shall  be
equivalent to one share of Company Stock on the applicable Redemption Date (as defined below).

2. Restricted Stock Unit Account. The Company shall establish and maintain a Restricted Stock Unit account as a bookkeeping
account  on  its  records  (the  “Restricted  Stock  Unit  Account”)  for  the  Participant  and  shall  record  in  such  Restricted  Stock  Unit
Account the number of Restricted Stock Units granted to the Participant. The Participant shall not have any interest in any fund or
specific assets of the Company by reason of this grant or the Restricted Stock Unit Account established for the Participant.

3. Vesting.

(a) Except as provided in subparagraphs (c), (d), (e) and (f) below, the Restricted Stock Units shall vest on the following
dates (each a “Service Date”), provided the Participant



continues  to  be  employed  by,  or  providing  service  to,  the  Employer  (as  defined  in  the  Plan)  from the  Date  of  Grant  through  the
applicable Service Date:

Service Date      Units Vesting

January 31, 2022                 1/3

January 31, 2023                 1/3

January 31, 2024                 1/3

The vesting of the Restricted Stock Units is cumulative, but shall not exceed 100% of the Units subject to the Restricted Stock Units.
If the foregoing schedule would produce fractional Units, the number of Units for which the Restricted Stock Units becomes vested
on a Service Date shall be rounded down to the nearest whole Unit. The Restricted Stock Units shall become vested with respect to
100% of the Units subject to the Restricted Stock Units on January 31, 2024, if the Participant is employed by, or providing service
to, the Employer on such date.

(b) Subject  to  subparagraphs  (c),  (d),  (e)  and  (f)  below,  if  at  any  time  prior  to  January  31,  2024,  the  Participant’s
employment or service with the Employer terminates for any reason, including death or disability, then all of the unvested Restricted
Stock Units shall be immediately forfeited and the Participant shall not have any rights with respect to the vesting or the redemption
of any portion of the Restricted Stock Unit.

(c) If  prior  to  January  31,  2024,  the  Participant’s  employment  or  service  with  the  Employer  terminates  on account  of
Normal  Retirement  (as  defined  below),  then  the  portion  of  the  Restricted  Stock  Units  that  have  not  yet  vested  as  provided  in
subparagraph  3(a)  above  shall  continue  to  become  vested  following  the  Participant’s  termination  of  employment  or  service  on
account  of  Normal  Retirement  in  accordance  with  the  schedule  set  forth  in  subparagraph  3(a).  For  purposes  of  this  Grant,  (i)
“Normal Retirement” shall mean termination of employment or service with the Employer (other than for Cause (as defined below))
after  the  Participant  has  attained  age  sixty  (60)  and  has  five  (5)  total  years  of  employment  or  service  with  the  Employer  which
includes  at  least  three  (3)  consecutive  full  calendar  years  of  service  in  the  position  of  Chief  Executive  Officer,  Chief  Operating
Officer  or  Chief  Financial  Officer,  or  any  combination  thereof  and  (ii)  “Cause”  shall  mean  a  finding  by  the  Committee  that  the
Participant (A) has breached his or her employment or service contract with the Employer, if any; (B) has engaged in disloyalty to
the  Employer  including,  without  limitation,  fraud,  embezzlement,  theft,  commission  of  a  felony  or  proven  dishonesty;  (C)  has
disclosed  trade  secrets  or  confidential  information  of  the  Employer  to  persons  not  entitled  to  receive  such  information;  (D)  has
breached any written noncompetition or nonsolicitation agreement between the Participant and the Employer; or (E) has engaged in
such other behavior detrimental to the interests of the Employer as the Committee determines.

(d) If  prior  to  January  31,  2024,  the  Participant’s  employment  or  service  with  the  Employer  terminates  on account  of
Early Retirement (as defined below), then 75% of the portion of the Restricted Stock Units that have not yet vested as provided in
subparagraph  3(a)  above  shall  continue  to  become  vested  following  the  Participant’s  termination  of  employment  or  service  on
account of Early Retirement in accordance with the schedule set forth in subparagraph 3(a) and the remaining 25% of the portion of
the Restricted Stock Units that have not vested as of the Participant’s Early Retirement shall be immediately forfeited. For purposes
of this Grant, “Early Retirement” shall mean termination of employment or service with the Employer (other than for
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Cause) after the Participant has attained age fifty-five (55) and has five (5) total years of employment or service with the Employer
which  includes  at  least  three  (3)  consecutive  full  calendar  years  of  service  in  the  position  of  Chief  Executive  Officer,  Chief
Operating Officer or Chief Financial Officer, or any combination thereof.

(e) If  at  any time prior  to  January  31,  2024,  the  Participant’s  employment  or  service  with  the  Employer  terminates  on
account  of  Normal  Retirement  or  Early  Retirement  before  achieving  five  (5)  total  years  of  employment  or  service  with  the
Employer, but the Participant has completed a minimum of three (3) years of service in the position of Chief Financial Officer and
has  achieved  the  required  Normal  Retirement  or  Early  Retirement  age,  the  Restricted  Stock  Units  that  have  not  yet  vested  as
provided  in  subparagraph  3(a)  above  shall  continue  to  become  vested  following  the  Participant’s  termination  of  employment  or
service on account of Normal Retirement or Early Retirement in accordance with the schedule set forth in subparagraph 3(a), so long
as  the  Participant  has  used  good  faith  efforts  (as  determined  by  the  Chief  Executive  Officer)  to  identify  and  develop  a  Chief
Financial Officer successor who is approved by the Chief Executive Officer and the Board of Directors.

(f) If  at  any  time  prior  to  January  31,  2024,  but  while  the  Participant  is  employed  by  or  providing  service  to  the
Employer,  a  Change  of  Control  (as  defined  below)  occurs,  the  Company  is  not  the  surviving  corporation  (or  survives  only  as  a
subsidiary of another corporation or entity (the “surviving corporation”)) and the Restricted Stock Units are not converted to similar
grants of the surviving corporation (or a parent or subsidiary of the surviving corporation), then the portion of the Restricted Stock
Units that have not yet vested as provided in subparagraph 3(a) above shall become fully vested on the date of the Change of Control
(the “Change of Control Date”). In the event the Participant’s Restricted Stock Units are assumed by the surviving corporation but
the  Participant  ceases  to  be  employed  by,  or  providing  service  to,  the  surviving  corporation  (or  a  parent  or  subsidiary  of  the
surviving  corporation)  within  twelve  (12)  months  after  the  date  of  the  Change  of  Control  on account  of  (i)  a  termination  of  such
Participant’s employment by the surviving corporation (or a parent of subsidiary of the surviving corporation) for any reason other
than on account of Cause (as defined in 3(c)), or on account of death or Disability (each as defined in the Plan), or (ii) a termination
of employment or service by the Participant for Good Reason (as defined in the Plan), then the portion of the Restricted Stock Units
that  have  not  yet  vested  as  provided  in  subparagraph  3(a)  above  shall  become  fully  vested  on  the  date  of  such  termination  of
employment or service (the “Termination Date”). For purposes of this Grant, “Change of Control” shall mean as such term is defined
in the Plan, except that a Change of Control shall not be deemed to have occurred for purposes of this Agreement unless the event
constituting the Change of Control constitutes a change in the ownership or effective control of the Company, or in the ownership of
a substantial  portion of the assets of the Company, within the meaning of section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”) and its corresponding regulations. For the avoidance of doubt, if the Change of Control does not constitute a
permitted change in control event under section 409A of the Code, then the Restricted Stock Unit shall not vest on the occurrence of
the Change of Control.

4. Redemption. Unless an election is made pursuant to Paragraph 5 below, the Restricted Stock Units that have become vested
pursuant  to  Paragraph  3  shall  be  redeemed  by  the  Company  on  the  earliest  of  the  (i)  applicable  Service  Date,  (ii)  the  Change  of
Control Date or (iii) the
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Termination  Date,  (the  date  of  redemption  is  hereinafter  referred  to  as  the  “Redemption  Date”).  As  soon  as  administratively
practicable following the applicable Redemption Date, but not later than forty-five (45) days following the Redemption Date, (or, if
applicable, the Deferred Date, as defined in Paragraph 5 below), all Restricted Stock Units that become vested pursuant to Paragraph
3 above shall be redeemed and converted to an equivalent number of shares of Company Stock, and the Participant shall receive a
single distribution of such shares of Company Stock, which shall be issued under the Plan. For purposes of clarity, if any Restricted
Stock Units become vested pursuant to subparagraphs 3(c) or 3(d) above as a result of termination of employment or service with the
Employer on account of Normal Retirement or Early Retirement, the Redemption Date for such vested Restricted Stock Units shall
be the applicable Service Date or Change of Control Date to which such Restricted Stock Units would have been redeemed if the
Participant  had remained  in  the  employment  or  service  of  the  Employer  (i.e.,  the  Redemption  Date  continues  to  be  the  originally
scheduled Service Date as provided in subparagraph 3(a) above or the Change of Control Date, if earlier, and is not accelerated to an
earlier Service Date or to the date on which the termination of employment or service occurs).

5. Deferrals. The Participant may make an irrevocable election to defer the Redemption Date (or further defer the Deferred Date
(as defined below), if applicable) of any of the Restricted Stock Units that vest, plus dividend equivalents earned on such Restricted
Stock Units as described in Paragraph 6 below, to a later date,  provided that,  except as to any election made by the Participant to
accelerate the Deferred Date in the event of his or her death prior to the Deferred Date, (a) the election shall not take effect until at
least  twelve  (12)  months  after  the  date  on  which  the  election  is  made,  (b)  the  new  Redemption  Date  cannot  be  earlier  than  five
(5)  years  from the  original  Redemption  Date  under  Paragraph  4 above (or  five  (5)  years  from the  previously  applicable  Deferred
Date, if a subsequent deferral of a Deferred Date is being made), and (c) the election must be made no less than twelve (12) months
prior  to  the  date  of  the  Redemption  Date  (twelve  (12)  months  prior  to  the  previously  applicable  Deferred  Date,  if  a  subsequent
deferral of a Deferred Date is being made). To defer the Redemption Date, the Participant must complete the deferral election form
provided  to  the  Participant,  and  return  such  form  to  the  Company  in  the  manner  and  by  the  deadline  provided  therein.  If  the
Participant desires to make a further deferral, the Participant must make such election on a separate form provided for such purpose.
Any  such  election  shall  be  made  in  accordance  with  section  409A  of  the  Code  and  any  corresponding  guidance  and  regulations
issued under section 409A of the Code. Notwithstanding a Participant’s election pursuant to this Paragraph, if the Change of Control
Date  or  the  Termination  Date  occurs  prior  to  the  Deferred  Date,  the  redemption  of  the  Participant’s  Restricted  Stock  Units,  plus
corresponding  dividend  equivalents,  will  be  the  Change  of  Control  Date  or  the  Termination  Date,  as  applicable.  If  a  Redemption
Date  is  delayed  one  or  more  times  pursuant  to  any  election  made  by  the  Participant  pursuant  to  this  Paragraph  5,  the  new
Redemption Date shall be referred to as the “Deferred Date.”

6. Dividend Equivalents. Until the Redemption Date (or the Deferred Date, if elected), if any dividends are paid with respect to
the shares of Company Stock, the Company shall credit to a dividend equivalent account (the “Dividend Equivalent Account”) the
value of the dividends that would have been distributed if the Restricted Stock Units credited to the Participant’s Restricted Stock
Unit  Account  as  of  the  date  of  payment  of  any  such  dividend  were  shares  of  Company  Stock.  On  the  Redemption  Date  (or  the
Deferred  Date,  if  applicable),  the  Company  shall  pay  to  the  Participant  in  a  lump  sum  cash  equal  to  the  value  of  the  dividends
credited to the
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Participant’s Dividend Equivalent Account; provided, however, that any dividends that were credited to the Participant’s Dividend
Equivalent  Account  that  are  attributable  to  Units  that  have been forfeited  as  provided  in  Paragraph  3 above  shall  be  immediately
forfeited  and  not  payable  to  the  Participant.  No  interest  shall  accrue  on  any  dividend  equivalents  credited  to  the  Participant’s
Dividend Equivalent Account.

7. Change of Control. Except as set forth in subparagraph 3(e) of this Grant, the provisions set forth in the Plan applicable to a
Change of Control (as defined in the Plan) shall apply to the Restricted Stock Units, and, in the event of a Change of Control, the
Committee  may take  such  actions  as  it  deems appropriate  pursuant  to  the  Plan  and  is  consistent  with  the  requirements  of  section
409A of the Code.

8. Acknowledgment  by  Participant.  By  accepting  this  Grant,  the  Participant  acknowledges  that  with  respect  to  any  right  to
redemption  or  distribution  pursuant  to  this  Grant,  the  Participant  is  and  shall  be  an  unsecured  general  creditor  of  the  Company
without  any  preference  as  against  other  unsecured  general  creditors  of  the  Company,  and  the  Participant  hereby  covenants  for
himself or herself, and anyone at any time claiming through or under the Participant not to claim any such preference, and hereby
disclaims and waives any such preference which may at any time be at issue, to the fullest extent permitted by applicable law.

9. Restrictions on Issuance or Transfer of Shares of Company Stock.

(a) To the extent permitted by Code section 409A, the obligation of the Company to deliver shares of Company Stock
upon the redemption of the Restricted Stock Units shall be subject to the condition that shares of Company Stock be qualified for
listing  on  the  New  York  Stock  Exchange  or  another  securities  exchange  and  be  registered  under  the  Securities  Act  of  1933,  as
amended, and that any consent or approval of any governmental regulatory body that is necessary to issue shares of Company Stock
has  been  so  obtained,  and  that  shares  of  Company  Stock  may  not  be  issued  in  whole  or  in  part  unless  such  listing,  registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

(b) The issuance of shares of Company Stock and the payment of cash to the Participant pursuant to this Grant is subject
to any applicable taxes and other laws or regulations of the United States or of any state having jurisdiction thereof.

(c) As a condition to receive any shares of Company Stock on the Redemption Date (or the Deferred Date, if applicable),
the Participant agrees:

(i)  to be bound by, and to comply with, the Company’s policies and practices (as they may be in effect from time
to time) regarding the restrictions or limitations on the transfer of such shares, and understands that the Participant may be
restricted or prohibited at any time and from time to time from selling, transferring, pledging, donating, assigning, margining,
mortgaging,  hypothecating  or  otherwise  encumbering  the  shares  in  accordance  with  such  policies  and  practices,  including
without  limitation  the  Company’s  Insider  Trading  and  Prohibited  Transactions  Policy  and  the  Personal  Securities  Trading
and Preclearance Practice; and
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(ii) that  the  shares  of  Company  Stock  obtained  by  the  Participant  upon  the  redemption  of  the  Restricted  Stock
Units  shall  be subject  to the guidelines  and restrictions  set  forth in the Company’s  Executive Stock Ownership Guidelines
and  Executive  Stock  Retention  Requirements,  effective  as  of  July  26,  2019  (and  as  they  may  be  amended,  restated,
supplemented  and  interpreted),  and  any  applicable  clawback  or  recoupment  policies  and  other  policies  that  may  be
implemented by the Company’s Board of Directors or a duly authorized committee thereof, from time to time.

10. Participant  Undertaking.  The  Participant  agrees  to  take  whatever  additional  actions  and  execute  whatever  additional
documents  the  Company  may  deem  necessary  or  advisable  in  order  to  carry  out  or  effect  one  or  more  of  the  obligations  or
restrictions imposed on the Participant pursuant to the provisions of this Grant.

11. Grant  Subject  to Plan Provisions.  This  Grant  is  made  pursuant  to  the  Plan,  the  terms of  which  are  incorporated  herein  by
reference,  and  in  all  respects  shall  be  interpreted  in  accordance  with  the  Plan.  In  the  event  of  any  contradiction,  distinction  or
difference between this Grant and the terms of the Plan, the terms of the Plan will control. Except as otherwise defined in this Grant,
capitalized  terms  used  in  this  Grant  shall  have  the  meanings  set  forth  in  the  Plan.  This  Grant  is  subject  to  the  interpretations,
regulations  and  determinations  concerning  the  Plan  established  from  time  to  time  by  the  Committee  in  accordance  with  the
provisions of the Plan, including, but not limited to, provisions pertaining to (a) rights and obligations with respect to withholding
taxes, (b) the registration, qualification or listing of the shares of Company Stock, (c) changes in capitalization of the Company, and
(d) other requirements of applicable law. The Committee shall have the authority to interpret and construe this Grant pursuant to the
terms of  the Plan,  its  decisions shall  be conclusive as to any questions arising hereunder.  By accepting this  Grant,  the Participant
agrees (i) to be bound by the terms of the Plan and this Grant, (ii) to be bound by the determinations and decisions of the Committee
with  respect  to  this  Grant,  the  Plan  and  the  Participant’s  rights  to  benefits  under  this  Grant  and  the  Plan,  and  (iii)  that  all  such
determinations  and  decisions  of  the  Committee  shall  be  binding  on  the  Participant,  his  or  her  beneficiaries  and  any  other  person
having or claiming an interest under this Grant and the Plan on behalf of the Participant.

12. No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company, including the right to
any cash dividends (except with respect to the dividend equivalent rights provided in Paragraph 6), or the right to vote, with respect
to any Restricted Stock Units.

13. No Rights to Continued Employment or Service. This Grant shall not confer upon the Participant any right to be retained in
the  employment  or  service  of  the  Employer  and  shall  not  interfere  in  any  way  with  the  right  of  the  Employer  to  terminate  the
Participant’s  employment  or  service  at  any  time.  The  right  of  the  Employer  to  terminate  at  will  the  Participant’s  employment  or
service at any time for any reason is specifically reserved.

14. Assignment  and Transfers.  No Restricted  Stock  Units  or  dividend  equivalents  awarded  to  the  Participant  under  this  Grant
may  be  transferred,  assigned,  pledged,  or  encumbered  by  the  Participant  and  a  Restricted  Stock  Unit  shall  be  redeemed  and  a
dividend equivalent distributed during the lifetime of the Participant only for the benefit of the Participant. Any attempt to transfer,
assign, pledge, or encumber the Restricted Stock Unit or dividend equivalent by the
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Participant  shall  be  null,  void  and  without  effect.  The  rights  and  protections  of  the  Company  hereunder  shall  extend  to  any
successors or assigns of the Company. This Grant may be assigned by the Company without the Participant’s consent.

15. Withholding.  The  Participant  shall  be  required  to  pay  to  the  Employer,  or  make  other  arrangements  satisfactory  to  the
Employer to provide for the payment of, any federal, state, local or other taxes that the Employer is required to withhold with respect
to  the  grant,  vesting  and  redemption  of  the  Restricted  Stock  Units  and  payment  of  dividend  equivalents.  Any  tax  withholding
obligation  of  the  Employer  with  respect  to  the  redemption  of  the  Restricted  Stock  Units  may,  at  the  Committee’s  discretion,  be
satisfied by having shares of Company Stock withheld, up to an amount that does not exceed the minimum applicable withholding
tax rate for federal (including FICA), state, local and other tax liabilities.  

16. Effect  on Other  Benefits.  The  value  of  shares  of  Company  Stock  and  dividend  equivalents  distributed  with  respect  to  the
Restricted Stock Units shall not be considered eligible earnings for purposes of any other plans maintained by the Company or the
Employer. Neither shall such value be considered part of the Participant’s compensation for purposes of determining or calculating
other benefits that are based on compensation, such as life insurance.

17. Applicable  Law.  The  validity,  construction,  interpretation  and  effect  of  this  Grant  shall  be  governed  by  and  construed  in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof.

18. Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General
Counsel  at  the  Company’s  corporate  headquarters,  and  any  notice  to  the  Participant  shall  be  addressed  to  such  Participant  at  the
current  address  shown  on  the  payroll  records  of  the  Employer,  or  to  such  other  address  as  the  Participant  may  designate  to  the
Employer in writing. Any notice shall be (i) delivered by hand, (ii) delivered by a national overnight courier or delivery service, (iii)
enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or (iv) in the case of notices by the Company to the Participant, delivered by e-mail
or other electronic means (with confirmation of receipt to be made by any oral, electronic or written means).

19. Taxation; Code Section 409A. As applicable, this Grant is intended to comply with the requirements of section 409A of the
Code  and  shall  be  interpreted  and  administered  in  accordance  with  Code  section  409A.  Notwithstanding  any  provision  to  the
contrary herein, if the Restricted Stock Units constitute “deferred compensation” under section 409A of the Code, distributions made
with respect to this Grant may only be made in a manner and upon an event permitted by Code section 409A. To the extent that any
provision of the Grant would cause a conflict with the requirements of Code section 409A, or would cause the administration of the
Grant  to  fail  to  satisfy  the  requirements  of  Code  section  409A,  such  provision  shall,  to  the  extent  practicable  if  permitted  by
applicable  law,  be  deemed  null  and  void.  In  the  event  that  it  is  determined  not  feasible  to  void  a  provision  of  this  Grant,  such
provision  shall  be  construed  in  a  manner  as  to  comply  with  the  Code  section  409A  requirements.  This  Grant  may  be  amended
without the consent of the Participant  in any respect deemed by the Committee or its delegate to be necessary in order to comply
with Code section 409A. Unless a valid election is made pursuant to Paragraph 5 above, in no event may the Participant, directly or
indirectly, designate
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the calendar year of distribution. Notwithstanding anything in the Plan or the Grant to the contrary, the Participant shall be solely
responsible  for  the  tax  consequences  of  this  Grant,  and  in  no  event  shall  the  Company  have  any  responsibility  or  liability  if  this
Grant does not meet any applicable requirements of Code section 409A.

20. Severability. In the event one or more of the provisions of this Grant should, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability will not affect any other provisions of this Grant, and this
Grant will be construed as if such invalid, illegal or unenforceable provision had never been contained herein.
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IN WITNESS WHEREOF, the Company has caused its duly authorized officer to execute this Grant, effective as of the Date
of Grant.

AMERICAN WATER WORKS COMPANY, INC.

By:    Walter Lynch

Its: President and CEO
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Exhibit 10.4

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

RESTRICTED STOCK UNIT GRANT

This RESTRICTED STOCK UNIT GRANT, dated as of February 16, 2021 (the “Date of Grant”), is delivered by American
Water Works Company, Inc. (the “Company”) to Michael A. Sgro (the “Participant”).

RECITALS

WHEREAS, the Committee (as defined in the American Water Works Company, Inc. 2017 Omnibus Equity Compensation
Plan (the “Plan”)) has adopted a 2021 Long Term Performance Plan (“2021 LTPP”) pursuant to which designated employees will be
granted equity awards (collectively, the “Equity Award”) for shares of Common Stock of the Company, par value $0.01 per share,
(the “Company Stock”);

WHEREAS, the Equity Award is comprised of three separate grants: a restricted stock unit and two performance stock unit
grants;

WHEREAS, the Committee has determined that the Participant is eligible to participate in the 2021 LTPP and to grant the
Participant an Equity Award under the 2021 LTPP; and

WHEREAS, the Committee has determined that the restricted stock unit portion of the Equity Award granted pursuant to the
2021  LTPP  to  the  Participant  shall  be  issued  under  the  Plan  and  the  terms  and  conditions  of  such  restricted  stock  unit  shall  be
memorialized in this grant (the “Grant”).

NOW, THEREFORE, the parties to this Grant, intending to be legally bound hereby, agree as follows:

1. Grant of Restricted Stock Units. Subject to the terms and conditions set forth in this Grant and the Plan, the Company hereby
grants  to  the  Participant  1,325  units  (the  “Restricted  Stock  Units”).  Each  unit  (a  “Unit”)  shall  be  a  phantom  right  and  shall  be
equivalent to one share of Company Stock on the applicable Redemption Date (as defined below).

2. Restricted Stock Unit Account. The Company shall establish and maintain a Restricted Stock Unit account as a bookkeeping
account  on  its  records  (the  “Restricted  Stock  Unit  Account”)  for  the  Participant  and  shall  record  in  such  Restricted  Stock  Unit
Account the number of Restricted Stock Units granted to the Participant. The Participant shall not have any interest in any fund or
specific assets of the Company by reason of this grant or the Restricted Stock Unit Account established for the Participant.

3. Vesting.

(a) Except as provided in subparagraph (c) below, the Restricted Stock Units shall vest on January 31, 2022 (the “Service
Date”), provided the Participant continues to be employed



by, or providing service to, the Employer (as defined in the Plan) from the Date of Grant through the Service Date:

(b) Subject to subparagraph (c) below, if at any time prior to January 31, 2022, the Participant’s employment or service
with the Employer terminates for any reason, including death or disability, then all of the unvested Restricted Stock Units shall be
immediately forfeited and the Participant shall not have any rights with respect to the vesting or the redemption of any portion of the
Restricted Stock Unit.

(c) If  at  any  time  prior  to  January  31,  2022,  but  while  the  Participant  is  employed  by  or  providing  service  to  the
Employer,  a  Change  of  Control  (as  defined  below)  occurs,  the  Company  is  not  the  surviving  corporation  (or  survives  only  as  a
subsidiary of another corporation or entity (the “surviving corporation”)) and the Restricted Stock Units are not converted to similar
grants of the surviving corporation (or a parent or subsidiary of the surviving corporation), then the portion of the Restricted Stock
Units that have not yet vested as provided in subparagraph 3(a) above shall become fully vested on the date of the Change of Control
(the “Change of Control Date”). In the event the Participant’s Restricted Stock Units are assumed by the surviving corporation but
the  Participant  ceases  to  be  employed  by,  or  providing  service  to,  the  surviving  corporation  (or  a  parent  or  subsidiary  of  the
surviving  corporation)  within  twelve  (12)  months  after  the  date  of  the  Change  of  Control  on account  of  (i)  a  termination  of  such
Participant’s employment by the surviving corporation (or a parent of subsidiary of the surviving corporation) for any reason other
than on account of Cause (as defined below), or on account of death or Disability (each as defined in the Plan), or (ii) a termination
of employment or service by the Participant for Good Reason (as defined in the Plan), then the portion of the Restricted Stock Units
that  have  not  yet  vested  as  provided  in  subparagraph  3(a)  above  shall  become  fully  vested  on  the  date  of  such  termination  of
employment or service (the “Termination Date”). For purposes of this Grant, “Change of Control” shall mean as such term is defined
in the Plan, except that a Change of Control shall not be deemed to have occurred for purposes of this Agreement unless the event
constituting the Change of Control constitutes a change in the ownership or effective control of the Company, or in the ownership of
a substantial  portion of the assets of the Company, within the meaning of section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”) and its corresponding regulations. For the avoidance of doubt, if the Change of Control does not constitute a
permitted change in control event under section 409A of the Code, then the Restricted Stock Unit shall not vest on the occurrence of
the  Change  of  Control.  For  purposes  of  this  Grant,  “Cause”  shall  mean  a  finding  by  the  Committee  that  the  Participant  (i)  has
breached  his  or  her  employment  or  service  contract  with  the  Employer,  if  any;  (ii)  has  engaged  in  disloyalty  to  the  Employer
including,  without  limitation,  fraud,  embezzlement,  theft,  commission  of  a  felony  or  proven  dishonesty;  (iii)  has  disclosed  trade
secrets or confidential information of the Employer to persons not entitled to receive such information; (iv) has breached any written
noncompetition or nonsolicitation agreement between the Participant and the Employer; or (v) has engaged in such other behavior
detrimental to the interests of the Employer as the Committee determines.

4. Redemption. Unless an election is made pursuant to Paragraph 5 below, the Restricted Stock Units that have become vested
pursuant to Paragraph 3 shall be redeemed by the Company on the earliest of the (i) Service Date, (ii) the Change of Control Date or
(iii) the Termination Date, (the date of redemption is hereinafter referred to as the “Redemption Date”). As soon as
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administratively  practicable  following  the  applicable  Redemption  Date,  but  not  later  than  forty-five  (45)  days  following  the
Redemption  Date,  (or,  if  applicable,  the  Deferred  Date,  as  defined  in  Paragraph  5 below),  all  Restricted  Stock  Units  that  become
vested pursuant to Paragraph 3 above shall be redeemed and converted to an equivalent number of shares of Company Stock, and the
Participant shall receive a single distribution of such shares of Company Stock, which shall be issued under the Plan.

5. Deferrals. The Participant may make an irrevocable election to defer the Redemption Date (or further defer the Deferred Date
(as defined below), if applicable) of any of the Restricted Stock Units that vest, plus dividend equivalents earned on such Restricted
Stock Units as described in Paragraph 6 below, to a later date,  provided that,  except as to any election made by the Participant to
accelerate the Deferred Date in the event of his or her death prior to the Deferred Date, (a) the election shall not take effect until at
least  twelve  (12)  months  after  the  date  on  which  the  election  is  made,  (b)  the  new  Redemption  Date  cannot  be  earlier  than  five
(5)  years  from the  original  Redemption  Date  under  Paragraph  4 above (or  five  (5)  years  from the  previously  applicable  Deferred
Date, if a subsequent deferral of a Deferred Date is being made), and (c) the election must be made no less than twelve (12) months
prior  to  the  date  of  the  Redemption  Date  (twelve  (12)  months  prior  to  the  previously  applicable  Deferred  Date,  if  a  subsequent
deferral of a Deferred Date is being made). To defer the Redemption Date, the Participant must complete the deferral election form
provided  to  the  Participant,  and  return  such  form  to  the  Company  in  the  manner  and  by  the  deadline  provided  therein.  If  the
Participant desires to make a further deferral, the Participant must make such election on a separate form provided for such purpose.
Any  such  election  shall  be  made  in  accordance  with  section  409A  of  the  Code  and  any  corresponding  guidance  and  regulations
issued under section 409A of the Code. Notwithstanding a Participant’s election pursuant to this Paragraph, if the Change of Control
Date  or  the  Termination  Date  occurs  prior  to  the  Deferred  Date,  the  redemption  of  the  Participant’s  Restricted  Stock  Units,  plus
corresponding  dividend  equivalents,  will  be  the  Change  of  Control  Date  or  the  Termination  Date,  as  applicable.  If  a  Redemption
Date  is  delayed  one  or  more  times  pursuant  to  any  election  made  by  the  Participant  pursuant  to  this  Paragraph  5,  the  new
Redemption Date shall be referred to as the “Deferred Date.”

6. Dividend Equivalents. Until the Redemption Date (or the Deferred Date, if elected), if any dividends are paid with respect to
the shares of Company Stock, the Company shall credit to a dividend equivalent account (the “Dividend Equivalent Account”) the
value of the dividends that would have been distributed if the Restricted Stock Units credited to the Participant’s Restricted Stock
Unit  Account  as  of  the  date  of  payment  of  any  such  dividend  were  shares  of  Company  Stock.  On  the  Redemption  Date  (or  the
Deferred  Date,  if  applicable),  the  Company  shall  pay  to  the  Participant  in  a  lump  sum  cash  equal  to  the  value  of  the  dividends
credited  to  the  Participant’s  Dividend  Equivalent  Account;  provided,  however,  that  any  dividends  that  were  credited  to  the
Participant’s Dividend Equivalent Account that are attributable to Units that have been forfeited as provided in Paragraph 3 above
shall be immediately forfeited and not payable to the Participant. No interest shall accrue on any dividend equivalents credited to the
Participant’s Dividend Equivalent Account.

7. Change of Control.  Except  as  set  forth  in  Paragraph 3(c)  of  this  Grant,  the provisions  set  forth  in  the Plan applicable  to  a
Change of Control (as defined in the Plan) shall apply to the Restricted Stock Units, and, in the event of a Change of Control, the
Committee may take such
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actions as it deems appropriate pursuant to the Plan and is consistent with the requirements of section 409A of the Code.

8. Acknowledgment  by  Participant.  By  accepting  this  Grant,  the  Participant  acknowledges  that  with  respect  to  any  right  to
redemption  or  distribution  pursuant  to  this  Grant,  the  Participant  is  and  shall  be  an  unsecured  general  creditor  of  the  Company
without  any  preference  as  against  other  unsecured  general  creditors  of  the  Company,  and  the  Participant  hereby  covenants  for
himself or herself, and anyone at any time claiming through or under the Participant not to claim any such preference, and hereby
disclaims and waives any such preference which may at any time be at issue, to the fullest extent permitted by applicable law.

9. Restrictions on Issuance or Transfer of Shares of Company Stock.

(a) To the extent permitted by Code section 409A, the obligation of the Company to deliver shares of Company Stock
upon the redemption of the Restricted Stock Units shall be subject to the condition that shares of Company Stock be qualified for
listing  on  the  New  York  Stock  Exchange  or  another  securities  exchange  and  be  registered  under  the  Securities  Act  of  1933,  as
amended, and that any consent or approval of any governmental regulatory body that is necessary to issue shares of Company Stock
has  been  so  obtained,  and  that  shares  of  Company  Stock  may  not  be  issued  in  whole  or  in  part  unless  such  listing,  registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

(b) The issuance of shares of Company Stock and the payment of cash to the Participant pursuant to this Grant is subject
to any applicable taxes and other laws or regulations of the United States or of any state having jurisdiction thereof.

(c) As a condition to receive any shares of Company Stock on the Redemption Date (or the Deferred Date, if applicable),
the Participant agrees:

(i) to be bound by, and to comply with, the Company’s policies and practices (as they may be in effect from time
to time) regarding the restrictions or limitations on the transfer of such shares, and understands that the Participant may be
restricted or prohibited at any time and from time to time from selling, transferring, pledging, donating, assigning, margining,
mortgaging,  hypothecating  or  otherwise  encumbering  the  shares  in  accordance  with  such  policies  and  practices,  including
without  limitation  the  Company’s  Insider  Trading  and  Prohibited  Transactions  Policy  and  the  Personal  Securities  Trading
and Preclearance Practice; and

(ii) that  the  shares  of  Company  Stock  obtained  by  the  Participant  upon  the  redemption  of  the  Restricted  Stock
Units  shall  be subject  to the guidelines  and restrictions  set  forth in the Company’s  Executive Stock Ownership Guidelines
and  Executive  Stock  Retention  Requirements,  effective  as  of  July  26,  2019  (and  as  they  may  be  amended,  restated,
supplemented  and  interpreted),  and  any  applicable  clawback  or  recoupment  policies  and  other  policies  that  may  be
implemented by the Company’s Board of Directors or a duly authorized committee thereof, from time to time.
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10. Participant  Undertaking.  The  Participant  agrees  to  take  whatever  additional  actions  and  execute  whatever  additional
documents  the  Company  may  deem  necessary  or  advisable  in  order  to  carry  out  or  effect  one  or  more  of  the  obligations  or
restrictions imposed on the Participant pursuant to the provisions of this Grant.

11. Grant  Subject  to Plan Provisions.  This  Grant  is  made  pursuant  to  the  Plan,  the  terms of  which  are  incorporated  herein  by
reference,  and  in  all  respects  shall  be  interpreted  in  accordance  with  the  Plan.  In  the  event  of  any  contradiction,  distinction  or
difference between this Grant and the terms of the Plan, the terms of the Plan will control. Except as otherwise defined in this Grant,
capitalized  terms  used  in  this  Grant  shall  have  the  meanings  set  forth  in  the  Plan.  This  Grant  is  subject  to  the  interpretations,
regulations  and  determinations  concerning  the  Plan  established  from  time  to  time  by  the  Committee  in  accordance  with  the
provisions of the Plan, including, but not limited to, provisions pertaining to (a) rights and obligations with respect to withholding
taxes, (b) the registration, qualification or listing of the shares of Company Stock, (c) changes in capitalization of the Company, and
(d) other requirements of applicable law. The Committee shall have the authority to interpret and construe this Grant pursuant to the
terms of  the Plan,  its  decisions shall  be conclusive as to any questions arising hereunder.  By accepting this  Grant,  the Participant
agrees (i) to be bound by the terms of the Plan and this Grant, (ii) to be bound by the determinations and decisions of the Committee
with  respect  to  this  Grant,  the  Plan  and  the  Participant’s  rights  to  benefits  under  this  Grant  and  the  Plan,  and  (iii)  that  all  such
determinations  and  decisions  of  the  Committee  shall  be  binding  on  the  Participant,  his  or  her  beneficiaries  and  any  other  person
having or claiming an interest under this Grant and the Plan on behalf of the Participant.

12. No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company, including the right to
any cash dividends (except with respect to the dividend equivalent rights provided in Paragraph 6), or the right to vote, with respect
to any Restricted Stock Units.

13. No Rights to Continued Employment or Service. This Grant shall not confer upon the Participant any right to be retained in
the  employment  or  service  of  the  Employer  and  shall  not  interfere  in  any  way  with  the  right  of  the  Employer  to  terminate  the
Participant’s  employment  or  service  at  any  time.  The  right  of  the  Employer  to  terminate  at  will  the  Participant’s  employment  or
service at any time for any reason is specifically reserved.

14. Assignment  and Transfers.  No Restricted  Stock  Units  or  dividend  equivalents  awarded  to  the  Participant  under  this  Grant
may  be  transferred,  assigned,  pledged,  or  encumbered  by  the  Participant  and  a  Restricted  Stock  Unit  shall  be  redeemed  and  a
dividend equivalent distributed during the lifetime of the Participant only for the benefit of the Participant. Any attempt to transfer,
assign, pledge, or encumber the Restricted Stock Unit or dividend equivalent by the Participant shall be null, void and without effect.
The rights and protections of the Company hereunder shall extend to any successors or assigns of the Company. This Grant may be
assigned by the Company without the Participant’s consent.

15. Withholding.  The  Participant  shall  be  required  to  pay  to  the  Employer,  or  make  other  arrangements  satisfactory  to  the
Employer to provide for the payment of, any federal, state, local or other taxes that the Employer is required to withhold with respect
to the grant, vesting and redemption of the Restricted Stock Units and payment of dividend equivalents. Any tax
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withholding  obligation  of  the  Employer  with  respect  to  the  redemption  of  the  Restricted  Stock  Units  may,  at  the  Committee’s
discretion, be satisfied by having shares of Company Stock withheld, up to an amount that does not exceed the minimum applicable
withholding tax rate for federal (including FICA), state, local and other tax liabilities.  

16. Effect  on Other  Benefits.  The  value  of  shares  of  Company  Stock  and  dividend  equivalents  distributed  with  respect  to  the
Restricted Stock Units shall not be considered eligible earnings for purposes of any other plans maintained by the Company or the
Employer. Neither shall such value be considered part of the Participant’s compensation for purposes of determining or calculating
other benefits that are based on compensation, such as life insurance.

17. Applicable  Law.  The  validity,  construction,  interpretation  and  effect  of  this  Grant  shall  be  governed  by  and  construed  in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof.

18. Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General
Counsel  at  the  Company’s  corporate  headquarters,  and  any  notice  to  the  Participant  shall  be  addressed  to  such  Participant  at  the
current  address  shown  on  the  payroll  records  of  the  Employer,  or  to  such  other  address  as  the  Participant  may  designate  to  the
Employer in writing. Any notice shall be (i) delivered by hand, (ii) delivered by a national overnight courier or delivery service, (iii)
enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or (iv) in the case of notices by the Company to the Participant, delivered by e-mail
or other electronic means (with confirmation of receipt to be made by any oral, electronic or written means).

19. Taxation; Code Section 409A. As applicable, this Grant is intended to comply with the requirements of section 409A of the
Code  and  shall  be  interpreted  and  administered  in  accordance  with  Code  section  409A.  Notwithstanding  any  provision  to  the
contrary herein, if the Restricted Stock Units constitute “deferred compensation” under section 409A of the Code, distributions made
with respect to this Grant may only be made in a manner and upon an event permitted by Code section 409A. To the extent that any
provision of the Grant would cause a conflict with the requirements of Code section 409A, or would cause the administration of the
Grant  to  fail  to  satisfy  the  requirements  of  Code  section  409A,  such  provision  shall,  to  the  extent  practicable  if  permitted  by
applicable  law,  be  deemed  null  and  void.  In  the  event  that  it  is  determined  not  feasible  to  void  a  provision  of  this  Grant,  such
provision  shall  be  construed  in  a  manner  as  to  comply  with  the  Code  section  409A  requirements.  This  Grant  may  be  amended
without the consent of the Participant  in any respect deemed by the Committee or its delegate to be necessary in order to comply
with Code section 409A. Unless a valid election is made pursuant to Paragraph 5 above, in no event may the Participant, directly or
indirectly,  designate  the  calendar  year  of  distribution.  Notwithstanding  anything  in  the  Plan  or  the  Grant  to  the  contrary,  the
Participant  shall  be  solely  responsible  for  the  tax  consequences  of  this  Grant,  and  in  no  event  shall  the  Company  have  any
responsibility or liability if this Grant does not meet any applicable requirements of Code section 409A.

20. Severability. In the event one or more of the provisions of this Grant should, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or
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unenforceability  will  not  affect  any  other  provisions  of  this  Grant,  and  this  Grant  will  be  construed  as  if  such  invalid,  illegal  or
unenforceable provision had never been contained herein.
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IN WITNESS WHEREOF, the Company has caused its duly authorized officer to execute this Grant, effective as of the Date
of Grant.

AMERICAN WATER WORKS COMPANY, INC.

By:    Walter Lynch

Its: President and CEO
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Exhibit 10.5

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

PERFORMANCE STOCK UNIT GRANT

This  PERFORMANCE  STOCK  UNIT  GRANT,  dated  as  of  February  16,  2021  (the  “Date  of  Grant”),  is  delivered  by
American Water Works Company, Inc. (the “Company”) to _________________________ (the “Participant”).

RECITALS

WHEREAS, the Committee (as defined in the American Water Works Company, Inc. 2017 Omnibus Equity Compensation
Plan (the “Plan”)) has adopted a 2021 Long Term Performance Plan (“2021 LTPP”) pursuant to which designated employees will be
granted equity awards (collectively, the “Equity Award”) for shares of Common Stock of the Company, par value $0.01 per share
(the “Company Stock”);

WHEREAS, the Equity Award is comprised of three separate grants: a restricted stock unit and two performance stock unit
grants;

WHEREAS, the Committee has determined that the Participant is eligible to participate in the 2021 LTPP and to grant the
Participant an Equity Award under the 2021 LTPP; and

WHEREAS,  the  Committee  has  determined  that  the  performance  stock  unit  portion  of  the  Equity  Award  granted  to  the
Participant  pursuant to the 2021 LTPP shall  be issued under the Plan, and the terms and conditions of the performance stock unit
grant that may be earned based on the Performance Goal (defined below) relating to the Company’s Total Stockholder Return shall
be memorialized in this grant (the “Grant”).

NOW, THEREFORE, the parties to this Grant, intending to be legally bound hereby, agree as follows:

1. Grant  of  Performance  Stock  Units.  Subject  to  the  terms  and  conditions  set  forth  in  this  Grant  and  the  Plan,  the  Company
hereby grants to the Participant ________________ performance stock units (the “Performance Units”). The Performance Units are
contingently awarded and will be earned and distributable if and only to the extent that the Performance Goal and other conditions
set forth in this Grant are met.  Each Performance Unit  shall  be a phantom right and shall  be equivalent  to one share of Company
Stock on the applicable payment date, as described in Paragraph 5 below. The number of Performance Units set forth above is equal
to  the  target  number  of  shares  of  Company  Stock  that  the  Participant  will  earn  for  100%  achievement  of  the  Performance  Goal
described in Paragraph 3 below (the “Target Award”).

2. Performance Unit Account. The Company shall establish and maintain a Performance Unit account as a bookkeeping account
on its records (the “Performance Unit Account”) for the Participant and shall record in such Performance Unit Account the number
of Performance Units granted to the Participant. The Participant shall not have any interest in any fund or specific



assets of the Company by reason of this grant or the Performance Unit Account established for the Participant.

3. Performance Goal.

(a) Unless a Change of Control (as defined below) occurs prior to the end of the Performance Period (as defined below),
the  distribution  of  the  shares  of  Company  Stock  attributable  to  the  Performance  Units  is  contingent  upon  achievement  of  the
performance  goal  described  in  subparagraph  (b)  below for  the  Performance  Period  (the  “Performance  Goal”)  and  the  Participant
satisfying  the  continuation  of  employment  and  service  with  the  Employer  (as  defined  in  the  Plan)  requirement  described  in
Paragraph 4 below.

(b) The Company’s Total Stockholder Return (“TSR”) (as described in subparagraph (c) below) will be compared to the
TSR of the Peer Group companies set forth in Exhibit A attached hereto over the Performance Period (as defined below). The actual
number of Performance Units the Participant earns may be greater or less than the Target Award, or even zero, based on the
Company’s TSR percentile ranking relative to the TSR performance of the companies in the Peer Group, as follows:

Level of Achievement Percentile Ranking
Relative to Peer Group

Percentage of
Target Award Earned

Maximum 90% 200%

Target 50% 100%

Threshold 25% 25%

If the Company’s actual TSR performance is between measuring points, the number of Performance Units the Participant earns will
be interpolated. If the Company’s actual TSR performance is below the threshold, no Performance Units will be earned and all of
Performance  Units  will  be  forfeited.  If  the  Company’s  actual  TSR performance  is  greater  than the  maximum,  only  the  maximum
number of Performance Units will be earned.

(c) TSR represents  stock  price  performance  and  dividend  accumulation  over  the  Performance  Period  for  the  Company
and Peer Group. For purposes of this calculation, the initial stock price and the ending stock price are determined using the twenty
(20)  day average  stock price  for  December  31,  2020,  and December  31,  2023,  as  applicable.  The  twenty  (20)  day average  stock
price is  the average of  the daily closing stock prices for  the twenty (20) trading days that  end on the applicable  December  31.  If
December 31 is not a trading day, the closing stock price on the first trading day prior to December 31 shall be used. To determine
stock price performance, each closing stock price shall be adjusted by a dividend adjustment factor. The dividend adjustment factor
takes into account each per share dividend paid for the Performance Period as well as the effect of any appreciation in stock price by
reason  of  deeming  the  dividend  to  be  reinvested  in  the  stock.  The  dividend  adjusted  price  provides  the  closing  price  for  the
requested day, week, or month, adjusted for all applicable splits and dividend distributions. At the end of the Performance Period,
the TSR for the Company, and for each company in the Peer Group, shall be determined pursuant to the following formula:
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TSR = (Dividend Adjusted Ending Stock Price – Dividend Adjusted Initial Stock Price)
Dividend Adjusted Initial Stock Price

The result shall be rounded to the nearest hundredth of one percent (.01%).

(d) As soon as  administratively  practicable  following the  end  of  the  Performance  Period  (as  defined  in  Paragraph 3(f)
below),  the  Committee  will  determine  whether  and  to  what  extent  the  Performance  Goal  has  been  met  and  the  number  of
Performance Units the Participant has earned, if any. Except as described in Paragraph 4 below, the Participant must be employed
by, or providing service to, the Employer on the last day of the Performance Period in order to earn the Performance Units.

(e) If  a  Change  of  Control  occurs  prior  to  the  end  of  the  Performance  Period,  the  Company  is  not  the  surviving
corporation  (or  survives  only  as  a  subsidiary  of  another  corporation  or  entity  (the  “surviving corporation”))  and the  Performance
Units are not converted to similar grants of the surviving corporation (or a parent or subsidiary of the surviving corporation), then the
Performance Period will end on the date of the Change of Control and the Performance Units will be deemed earned at the Target
Award  level  as  of  the  date  of  the  Change  of  Control  (the  “Change of  Control  Date”).  In  the  event  the  Participant’s  Performance
Units are assumed by the surviving corporation but the Participant ceases to be employed by, or providing service to, the surviving
corporation (or a parent or subsidiary of the surviving corporation) within twelve (12) months after the date of the Change of Control
on  account  of  (i)  a  termination  of  such  Participant’s  employment  by  the  surviving  corporation  (or  a  parent  of  subsidiary  of  the
surviving corporation) for any reason other than on account of Cause (as defined in paragraph 4(c) hereof), or on account of death or
Disability  (each  as  defined  in  the  Plan),  or  (ii)  a  termination  of  employment  or  service  by  the  Participant  for  Good  Reason  (as
defined  in  the  Plan),  then  the  Performance  Period  will  end  on  the  date  of  such  termination  of  employment  or  service  (the
“Termination Date”) and the Performance Units will be deemed earned at the Target Award level as of the Termination Date. For
purposes of this Grant, “Change of Control” shall mean as such term is defined in the Plan, except that a Change of Control shall not
be deemed to have occurred for purposes of this Grant unless the event constituting the Change of Control constitutes a change in
ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of the Company, within the
meaning of section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and its corresponding regulations.

(f) For purposes of this Grant, the term “Performance Period” shall mean the three (3)-year period beginning on January
1, 2021 and ending December 31, 2023, and the term “Peer Group” shall mean those companies included in Exhibit A. If at any time
during the Performance Period a company in the Peer Group is no longer a publicly traded entity, such company shall be removed
from the Peer Group as of January 1 of the year in which the company is no longer publicly traded.

4. Termination of Employment or Service.
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(a) Except as set forth in Paragraph 3(e), if, at least one year after the beginning of the Performance Period, but prior to
the end of the Performance Period, the Participant ceases to be employed by, or provide service to, the Employer on account of any
reason other than a termination for Cause (as defined below), the Participant will earn a pro-rata portion of the Performance Units, if
the Performance Goal and the requirements of this Grant are met as of the last day of the Performance Period. The pro-rata portion
earned  will  be  equal  to  the  number  of  Performance  Units  that  would  have been earned  if  the  Participant  had remained  employed
through the last day of the Performance Period, multiplied by a fraction, which fraction shall be equal to (i) 1/3, if the Participant’s
employment  or  service  with  the  Employer  terminates  on  or  after  January  31,  2022,  but  prior  to  January  31,  2023;  (ii)  2/3,  if  the
Participant’s employment or service with the Employer terminates on or after January 31, 2023, but prior to January 31, 2024; and
(iii)  3/3,  if  the  Participant’s  employment  or  service  terminates  with  the  Employer  on  or  after  January  31,  2024.  If  the  Participant
ceases to be employed by, or provide service to, the Employer for any reason other than on account of Cause, the prorated number of
Performance Units earned by the Participant pursuant to this Paragraph 4(a) will be distributed in accordance with Paragraph 5.

(b) If at any time prior to the earlier of January 31, 2022 or a Change of Control, the Participant’s employment or service
with the Employer is terminated by the Employer on account of any reason or no reason or by the Participant for any reason or no
reason, all of the Performance Units subject to this Grant shall be immediately forfeited as of the date of the Participant’s termination
of  employment  or  service  with  the  Employer  and  the  Participant  shall  not  have  any  rights  with  respect  to  the  distribution  of  any
portion of the Performance Units.

(c) If at any time prior to the date the Performance Units are distributed in accordance with Paragraph 5 the Participant’s
employment or service with the Employer is terminated on account of Cause, all of the Performance Units subject to this Grant shall
be  immediately  forfeited  and  the  Participant  will  not  have  any  rights  with  respect  to  the  distribution  of  any  portion  of  the
Performance Units, irrespective of the level of achievement of the Performance Goal. For purposes of this Grant, “Cause” shall mean
a finding by the Committee that the Participant (i) has breached his or her employment or service contract with the Employer, if any;
(ii) has engaged in disloyalty to the Employer, including, without limitation, fraud, embezzlement, theft, commission of a felony or
proven dishonesty; (iii) has disclosed trade secrets or confidential information of the Employer to persons not entitled to receive such
information; (iv) has breached any written noncompetition or nonsolicitation agreement between the Participant and the Employer;
or (v) has engaged in such other behavior detrimental to the interests of the Employer as the Committee determines.

5. Time and Form of Payment with Respect to Performance Units. Unless an election is made pursuant to Paragraph 6 below,
the Participant  will  receive  a  distribution  with  respect  to  the  Performance  Units  earned as  described in  Paragraphs  3  and 4 above
within seventy (70) days following the earliest of (a) January 31, 2024 (the “Distribution Date”), (b) the Change of Control Date or
(c)  the  Termination  Date.  The  Performance  Units  will  be  distributed  in  shares  of  Company  Stock,  with  each  Performance  Unit
earned equivalent to one share of Company Stock.
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Any Performance Units not earned because of the failure to attain the Performance Goal and service condition will be immediately
forfeited.

6. Deferrals. The Participant may make an irrevocable election to defer the Distribution Date (or further defer the Deferred Date
(as  defined  below),  if  applicable)  of  all  of  the  Performance  Units  that  are  earned,  plus  dividend  equivalents  earned  on  such
Performance Units as described in Paragraph 7 below, to a later date, provided that, except as to any election made by the Participant
to accelerate the Deferred Date in the event of his or her death prior to the Deferred Date, (a) the election shall not take effect until at
least twelve (12) months after the date on which the election is made, (b) the deferred Distribution Date cannot be earlier than five
(5)  years  from the  original  Distribution  Date  under  Paragraph  5  above  (or  five  (5)  years  from the  applicable  Deferred  Date,  if  a
subsequent deferral of a Deferred Date is being made), and (c) the election must be made no less than twelve (12) months prior to
the date of the Distribution Date (twelve (12) months prior to the previously applicable Deferred Date, if a subsequent deferral of a
Deferred Date is being made).  To defer the Distribution Date,  the Participant  must elect  to defer 100% of the Performance Units,
including corresponding dividend equivalents, earned by the Participant under this Grant, as well as 100% of the other performance
stock  units,  including  corresponding  dividend  equivalents,  earned  by  the  Participant  under  the  2021  LTPP,  complete  the  deferral
election form provided to the Participant and return such form to the Company in the manner and by the deadline provided therein. If
the  Participant  desires  to  make  a  further  deferral,  the  Participant  must  make  such  election  on  a  separate  form  provided  for  such
purpose.  Any  such  election  shall  be  made  in  accordance  with  section  409A  of  the  Code  and  any  corresponding  guidance  and
regulations  issued  under  section  409A  of  the  Code.  Notwithstanding  a  Participant’s  election  pursuant  to  this  Paragraph,  if  the
Change  of  Control  Date  or  the  Termination  Date  occurs  prior  to  the  Deferred  Date,  the  distribution  of  the  Participant’s  earned
Performance  Units,  plus  corresponding  dividend  equivalents,  will  be  the  Change  of  Control  Date  or  the  Termination  Date,  as
applicable.  If  a  Distribution  Date  is  delayed  one  or  more  times  pursuant  to  any  election  made  by  the  Participant  pursuant  to  this
Paragraph 6, the new Distribution Date shall be referred to as the “Deferred Date.”

7. Dividend Equivalents. Until the earlier of the Distribution Date (or the Deferred Date, if elected), the Change of Control Date
or  the  Termination  Date,  if  any  dividends  are  paid  with  respect  to  the  shares  of  Company  Stock,  the  Company  shall  credit  to  a
dividend equivalent account (the “Dividend Equivalent Account”) the value of the dividends that would have been distributed if the
Performance  Units  credited  to  the  Participant’s  Performance  Unit  Account  as  of  the  date  of  payment  of  any  such  dividend  were
shares of Company Stock. At the same time that the Performance Units are converted to shares of Company Stock and distributed to
the  Participant,  the  Company  shall  pay  to  the  Participant  in  a  lump  sum cash  equal  to  the  value  of  the  dividends  credited  to  the
Participant’s Dividend Equivalent Account; provided, however, that any dividends that were credited to the Participant’s Dividend
Equivalent Account that are attributable to Performance Units that have been forfeited as provided in Paragraph 3 and 4 above shall
be  forfeited  and  not  payable  to  the  Participant.  No  interest  shall  accrue  on  any  dividend  equivalents  credited  to  the  Participant’s
Dividend Equivalent Account.
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8. Change  of  Control.  Except  as  set  forth  above,  the  provisions  set  forth  in  the  Plan  applicable  to  a  Change  of  Control  (as
defined in the Plan) shall apply to the Performance Units, and, in the event of a Change of Control, the Committee may take such
actions as it deems appropriate pursuant to the Plan and is consistent with the requirements of section 409A of the Code.

9. Acknowledgment  by  Participant.  By  accepting  this  Grant,  the  Participant  acknowledges  that,  with  respect  to  any  right  to
distribution pursuant to the Plan or this Grant, the Participant is and shall be an unsecured general creditor of the Company without
any  preference  as  against  other  unsecured  general  creditors  of  the  Company,  and  the  Participant  hereby  covenants  for  himself  or
herself,  and anyone at any time claiming through or under the Participant,  not to claim any such preference, and hereby disclaims
and waives any such preference which may at any time be at issue, to the fullest extent permitted by applicable law.

10. Restrictions on Issuance or Transfer of Shares of Company Stock.

(a) To the extent permitted by Code section 409A, the obligation of the Company to deliver shares of Company Stock
upon the Participant earning the Performance Units shall be subject to the condition that shares of Company Stock be qualified for
listing  on  the  New  York  Stock  Exchange  or  another  securities  exchange  and  be  registered  under  the  Securities  Act  of  1933,  as
amended, and that any consent or approval of any governmental regulatory body that is necessary to issue shares of Company Stock
has  been  so  obtained,  and  that  shares  of  Company  Stock  may  not  be  issued  in  whole  or  in  part  unless  such  listing,  registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

(b) The issuance of shares of Company Stock and the payment of cash to the Participant pursuant to this Grant is subject
to any applicable taxes and other laws or regulations of the United States or of any state having jurisdiction thereof.

(c) As  a  condition  to  receive  any  shares  of  Company  Stock  upon  conversion  of  the  earned  Performance  Units,  the
Participant agrees:

i. to be bound by, and to comply with, the Company’s policies and practices (as they may be in effect from time
to time)regarding the restrictions or limitations on the transfer of  such shares,  and understands that  the Participant may be
restricted  or  prohibited  at  any  time  and/or  from  time  to  time  from  selling,  transferring,  pledging,  donating,  assigning,
margining, mortgaging, hypothecating or otherwise encumbering the shares in accordance with such policies and practices,
including without limitation the Company’s Insider Trading and Prohibited Transactions Policy and the Personal Securities
Trading and Preclearance Practice; and

ii. that any shares of Company Stock received by the Participant upon the distribution of the earned Performance
Units  pursuant  to this  Grant  shall  be subject  to  the guidelines  and restrictions  set  forth  in the Company’s  Executive  Stock
Ownership Guidelines and Executive Stock Retention Requirements, effective as of July 26, 2019
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(and as they may be amended, restated, supplemented and interpreted), and any applicable clawback or recoupment policies
and other policies that may be implemented by the Company’s Board of Directors or a duly authorized committee thereof,
from time to time.

11. Participant  Undertaking.   The  Participant  agrees  to  take  whatever  additional  actions  and  execute  whatever  additional
documents  the  Company  may  deem  necessary  or  advisable  in  order  to  carry  out  or  effect  one  or  more  of  the  obligations  or
restrictions imposed on the Participant pursuant to the provisions of this Grant. 

12. Grant  Subject  to Plan Provisions.  This  Grant  is  made  pursuant  to  the  Plan,  the  terms of  which  are  incorporated  herein  by
reference,  and  in  all  respects  shall  be  interpreted  in  accordance  with  the  Plan.  In  the  event  of  any  contradiction,  distinction  or
difference between this Grant and the terms of the Plan, the terms of the Plan will control. Except as otherwise defined in this Grant,
capitalized  terms  used  in  this  Grant  shall  have  the  meanings  set  forth  in  the  Plan.  This  Grant  is  subject  to  the  interpretations,
regulations  and  determinations  concerning  the  Plan  established  from  time  to  time  by  the  Committee  in  accordance  with  the
provisions of the Plan, including, but not limited to, provisions pertaining to (a) rights and obligations with respect to withholding
taxes, (b) the registration, qualification or listing of the shares of Company Stock, (c) changes in capitalization of the Company, and
(d) other requirements of applicable law. The Committee shall have the authority to interpret and construe this Grant pursuant to the
terms of  the Plan,  its  decisions shall  be conclusive as to any questions arising hereunder.  By accepting this  Grant,  the Participant
agrees (i) to be bound by the terms of the Plan and this Grant, (ii) to be bound by the determinations and decisions of the Committee
with  respect  to  this  Grant,  the  Plan  and  the  Participant’s  rights  to  benefits  under  this  Grant  and  the  Plan,  and  (iii)  that  all  such
determinations  and  decisions  of  the  Committee  shall  be  binding  on  the  Participant,  his  or  her  beneficiaries  and  any  other  person
having or claiming an interest under this Grant and the Plan on behalf of the Participant.

13. No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company, including the right to
any cash dividends (except with respect to the dividend equivalent rights provided in Paragraph 7), or the right to vote, with respect
to any Performance Units.

14. No Rights to Continued Employment or Service. This Grant shall not confer upon the Participant any right to be retained in
the  employment  or  service  of  the  Employer  and  shall  not  interfere  in  any  way  with  the  right  of  the  Employer  to  terminate  the
Participant’s  employment  or  service  at  any  time.  The  right  of  the  Employer  to  terminate  at  will  the  Participant’s  employment  or
service at any time for any reason is specifically reserved.

15. Assignment and Transfers. No Performance Units or dividend equivalents awarded to the Participant under this Grant may be
transferred,  assigned,  pledged,  or  encumbered  by  the  Participant  and  the  Performance  Units  and  dividend  equivalents  shall  be
distributed during the lifetime of the Participant  only for  the benefit  of  the Participant.  Any attempt to transfer,  assign,  pledge,  or
encumber the Performance Units or dividend equivalents under this Grant by the Participant shall be null, void and without effect.
The rights and protections of the Company
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hereunder  shall  extend  to  any  successors  or  assigns  of  the  Company.  This  Grant  may  be  assigned  by  the  Company  without  the
Participant’s consent.

16. Withholding.  The  Participant  shall  be  required  to  pay  to  the  Employer,  or  make  other  arrangements  satisfactory  to  the
Employer to provide for the payment of, any federal, state, local or other taxes that the Employer is required to withhold with respect
to  the  grant,  vesting  and  distribution  of  the  Performance  Units  and  dividend  equivalents.  Any  tax  withholding  obligation  of  the
Employer  with  respect  to  the  distribution  of  shares  of  Company  Stock  pursuant  to  the  Performance  Units  that  are  earned  by  the
Participant under this Grant may, at the Committee’s discretion, be satisfied by having shares of Company Stock withheld up to an
amount  that  does not  exceed the minimum applicable  withholding tax rate for  federal  (including FICA),  state,  local  and other  tax
liabilities.

17. Effect  on Other  Benefits.  The  value  of  shares  of  Company  Stock  and  dividend  equivalents  distributed  with  respect  to  the
Performance  Units  shall  not  be  considered  eligible  earnings  for  purposes  of  any  other  plans  maintained  by  the  Company  or  the
Employer. Neither shall such value be considered part of the Participant’s compensation for purposes of determining or calculating
other benefits that are based on compensation, such as life insurance.

18. Applicable  Law.  The  validity,  construction,  interpretation  and  effect  of  this  Grant  shall  be  governed  by  and  construed  in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof.

19. Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General
Counsel  at  the  Company’s  corporate  headquarters,  and  any  notice  to  the  Participant  shall  be  addressed  to  such  Participant  at  the
current  address  shown  on  the  payroll  records  of  the  Employer,  or  to  such  other  address  as  the  Participant  may  designate  to  the
Employer in writing. Any notice shall be (i) delivered by hand, (ii) delivered by a national overnight courier or delivery service, (iii)
enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or (iv) in the case of notices by the Company to the Participant, delivered by e-mail
or other electronic means (with confirmation of receipt to be made by any oral, electronic or written means).

20. Taxation; Code Section 409A. As applicable, this Grant is intended to comply with the requirements of section 409A of the
Code  and  shall  be  interpreted  and  administered  in  accordance  with  Code  section  409A.  Notwithstanding  any  provision  to  the
contrary  herein,  if  the Performance  Units  constitute  “deferred  compensation”  under  section 409A of  the Code,  distributions  made
with respect to this Grant may only be made in a manner and upon an event permitted by Code section 409A. To the extent that any
provision of the Grant would cause a conflict with the requirements of Code section 409A, or would cause the administration of the
Grant  to  fail  to  satisfy  the  requirements  of  Code  section  409A,  such  provision  shall,  to  the  extent  practicable  if  permitted  by
applicable  law,  be  deemed  null  and  void.  In  the  event  that  it  is  determined  not  feasible  to  void  a  provision  of  this  Grant,  such
provision shall be construed in a manner as to comply with the Code section 409A requirements. This Grant may be amended
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without the consent of the Participant  in any respect deemed by the Committee or its delegate to be necessary in order to comply
with Code section 409A. Unless a valid election is made pursuant to Paragraph 6 above, in no event may the Participant, directly or
indirectly,  designate  the  calendar  year  of  distribution.  Notwithstanding  anything  in  the  Plan  or  the  Grant  to  the  contrary,  the
Participant  shall  be  solely  responsible  for  the  tax  consequences  of  this  Grant,  and  in  no  event  shall  the  Company  have  any
responsibility or liability if this Grant does not meet any applicable requirements of Code section 409A.

21. Severability. In the event one or more of the provisions of this Grant should, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability will not affect any other provisions of this Grant, and this
Grant will be construed as if such invalid, illegal or unenforceable provision had never been contained herein.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused its duly authorized officer to execute this Grant, effective as of the Date
of Grant.

AMERICAN WATER WORKS COMPANY, INC.

By: Walter Lynch

Its: President and CEO
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PSU Grant A

Exhibit A

PEER GROUP COMPANIES

1. Alliant Energy Corporation
2. Ameren Corporation
3. Atmos Energy Group
4. CenterPoint Energy
5. CMS Energy Corporation
6. Entergy Corporation
7. Evergy, Inc.
8. Eversource Energy
9. MDU Resources Group
10. NiSource Inc.
11. OGE Energy Corp.
12. Pinnacle West Capital Corporation
13. PPL Corporation
14. UGI Corporation
15. WEC Energy Group, Inc.
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Exhibit 10.6

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

PERFORMANCE STOCK UNIT GRANT

This  PERFORMANCE  STOCK  UNIT  GRANT,  dated  as  of  February  16,  2021  (the  “Date  of  Grant”),  is  delivered  by
American Water Works Company, Inc. (the “Company”) to ____________________ (the “Participant”).

RECITALS

WHEREAS, the Committee (as defined in the American Water Works Company, Inc. 2017 Omnibus Equity Compensation
Plan (the “Plan”)) has adopted a 2021 Long Term Performance Plan (“2021 LTPP”) pursuant to which designated employees will be
granted equity awards (collectively, the “Equity Award”) for shares of Common Stock of the Company, par value $0.01 per share
(the “Company Stock”);

WHEREAS, the Equity Award is comprised of three separate grants: a restricted stock unit, and two performance stock unit
grants;

WHEREAS, the Committee has determined that the Participant is eligible to participate in the 2021 LTPP and to grant the
Participant an Equity Award under the 2021 LTPP; and

WHEREAS,  the  Committee  has  determined  that  the  performance  stock  unit  portion  of  the  Equity  Award  granted  to  the
Participant  pursuant to the 2021 LTPP shall  be issued under the Plan, and the terms and conditions of the performance stock unit
grant that may be earned based on the Performance Goal (defined below) relating to the Company’s Total Stockholder Return shall
be memorialized in this grant (the “Grant”).

NOW, THEREFORE, the parties to this Grant, intending to be legally bound hereby, agree as follows:

1. Grant  of  Performance  Stock  Units.  Subject  to  the  terms  and  conditions  set  forth  in  this  Grant  and  the  Plan,  the  Company
hereby  grants  to  the  Participant  ____________  performance  stock  units  (the  “Performance  Units”).  The  Performance  Units  are
contingently awarded and will be earned and distributable if and only to the extent that the Performance Goal and other conditions
set forth in this Grant are met.  Each Performance Unit  shall  be a phantom right and shall  be equivalent  to one share of Company
Stock on the applicable payment date, as described in Paragraph 5 below. The number of Performance Units set forth above is equal
to  the  target  number  of  shares  of  Company  Stock  that  the  Participant  will  earn  for  100%  achievement  of  the  Performance  Goal
described in Paragraph 3 below (the “Target Award”).

2. Performance Unit Account. The Company shall establish and maintain a Performance Unit account as a bookkeeping account
on its records (the “Performance Unit Account”) for the Participant and shall record in such Performance Unit Account the number
of Performance Units granted to the Participant. The Participant shall not have any interest in any fund or specific



assets of the Company by reason of this grant or the Performance Unit Account established for the Participant.

3. Performance Goal.

(a) Unless a Change of Control (as defined below) occurs prior to the end of the Performance Period (as defined below),
the  distribution  of  the  shares  of  Company  Stock  attributable  to  the  Performance  Units  is  contingent  upon  achievement  of  the
performance  goal  described  in  subparagraph  (b)  below for  the  Performance  Period  (the  “Performance Goal”)  and the  Participant
satisfying  the  continuation  of  employment  and  service  with  the  Employer  (as  defined  in  the  Plan)  requirement  described  in
Paragraph 4 below.

(b) The Company’s Total Stockholder Return (“TSR”) (as described in subparagraph (c) below) will be compared to the
TSR of the Peer Group companies set forth in Exhibit A attached hereto over the Performance Period (as defined below). The actual
number  of  Performance  Units  the  Participant  earns  may  be  greater  or  less  than  the  Target  Award,  or  even  zero,  based  on  the
Company’s TSR percentile ranking relative to the TSR performance of the companies in the Peer Group, as follows:

Level of Achievement Percentile Ranking
Relative to Peer Group

Percentage of
Target Award Earned

Maximum 90% 200%

Target 50% 100%

Threshold 25% 25%

If the Company’s actual TSR performance is between measuring points, the number of Performance Units the Participant earns will
be interpolated. If the Company’s actual TSR performance is below the threshold, no Performance Units will be earned and all of
Performance  Units  will  be  forfeited.  If  the  Company’s  actual  TSR performance  is  greater  than the  maximum,  only  the  maximum
number of Performance Units will be earned.

(c) TSR represents  stock  price  performance  and dividend  accumulation  over  the  Performance  Period  for  the  Company
and Peer Group. For purposes of this calculation, the initial stock price and the ending stock price are determined using the twenty
(20) day average stock price for December 31, 2020, and December 31, 2023, as applicable. The twenty (20) day average stock price
is the average of the daily closing stock prices for the twenty (20) trading days that end on the applicable December 31. If December
31 is not a trading day, the closing stock price on the first trading day prior to December 31 shall be used. To determine stock price
performance, each closing stock price shall be adjusted by a dividend adjustment factor. The dividend adjustment factor takes into
account each per share dividend paid for the Performance Period as well as the effect of any appreciation in stock price by reason of
deeming  the  dividend  to  be  reinvested  in  the  stock.  The  dividend  adjusted  price  provides  the  closing  price  for  the  requested  day,
week, or month, adjusted for all applicable splits and dividend distributions. At the end of the Performance Period, the TSR for the
Company, and for each company in the Peer Group, shall be determined pursuant to the following formula:
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TSR = (Dividend Adjusted Ending Stock Price – Dividend Adjusted Initial Stock Price)
Dividend Adjusted Initial Stock Price

The result shall be rounded to the nearest hundredth of one percent (.01%).

(d) As soon as  administratively  practicable  following the  end  of  the  Performance  Period  (as  defined  in  Paragraph 3(f)
below),  the  Committee  will  determine  whether  and  to  what  extent  the  Performance  Goal  has  been  met  and  the  number  of
Performance Units the Participant has earned, if any. Except as described in Paragraph 4 below, the Participant must be employed
by, or providing service to, the Employer on the last day of the Performance Period in order to earn the Performance Units.

(e) If  a  Change  of  Control  occurs  prior  to  the  end  of  the  Performance  Period,  the  Company  is  not  the  surviving
corporation  (or  survives  only  as  a  subsidiary  of  another  corporation  or  entity  (the “surviving corporation”))  and the  Performance
Units are not converted to similar grants of the surviving corporation (or a parent or subsidiary of the surviving corporation), then the
Performance Period will end on the date of the Change of Control and the Performance Units will be deemed earned at the Target
Award  level  as  of  the  date  of  the  Change  of  Control  (the  “Change of  Control  Date”).  In  the  event  the  Participant’s  Performance
Units are assumed by the surviving corporation but the Participant ceases to be employed by, or providing service to, the surviving
corporation (or a parent or subsidiary of the surviving corporation) within twelve (12) months after the date of the Change of Control
on  account  of  (i)  a  termination  of  such  Participant’s  employment  by  the  surviving  corporation  (or  a  parent  of  subsidiary  of  the
surviving corporation) for any reason other than on account of Cause (as defined in paragraph 4(e) hereof), or on account of death or
Disability  (each  as  defined  in  the  Plan),  or  (ii)  a  termination  of  employment  or  service  by  the  Participant  for  Good  Reason  (as
defined  in  the  Plan),  then  the  Performance  Period  will  end  on  the  date  of  such  termination  of  employment  or  service  (the
“Termination Date”) and the Performance Units will be deemed earned at the Target Award level as of the Termination Date. For
purposes of this Grant, “Change of Control” shall mean as such term is defined in the Plan, except that a Change of Control shall not
be deemed to have occurred for purposes of this Grant unless the event constituting the Change of Control constitutes a change in
ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of the Company, within the
meaning of section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and its corresponding regulations.

(f) For purposes of this Grant, the term “Performance Period” shall mean the three (3)-year period beginning on January
1, 2021 and ending December 31, 2023, and the term “Peer Group” shall mean those companies included in Exhibit A. If at any time
during the Performance Period a company in the Peer Group is no longer a publicly traded entity, such company shall be removed
from the Peer Group as of January 1 of the year in which the company is no longer publicly traded.

4. Termination of Employment or Service.

(a) Except as set forth in Paragraphs 3(e), 4(b), or 4(c), if, at least one year after the beginning of the Performance Period,
but prior to the end of the Performance Period, the
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Participant  ceases  to  be  employed  by,  or  provide  service  to,  the  Employer  on  account  of  any  reason  other  than  a  termination  for
Cause  (as  defined  below),  the  Participant  will  earn  a  pro-rata  portion  of  the  Performance  Units,  if  the  Performance  Goal  and  the
requirements  of  this  Grant  are  met  as  of  the  last  day of  the  Performance  Period.  The  pro-rata  portion  earned  will  be  equal  to  the
number  of  Performance  Units  that  would  have  been  earned  if  the  Participant  had  remained  employed  through  the  last  day  of  the
Performance Period, multiplied by a fraction, which fraction shall be equal to (i) 1/3, if the Participant’s employment or service with
the  Employer  terminates  on  or  after  January  31,  2022,  but  prior  to  January  31,  2023;  (ii)  2/3,  if  the  Participant’s  employment  or
service with the Employer terminates on or after January 31, 2023, but prior to January 31, 2024; and (iii) 3/3, if the Participant’s
employment or service terminates with the Employer on or after January 31, 2024. If the Participant ceases to be employed by, or
provide service to, the Employer for any reason other than on account of Cause, the prorated number of Performance Units earned
by the Participant pursuant to this Paragraph 4(a) will be distributed in accordance with Paragraph 5.

(b) Notwithstanding any provision of this Agreement to the contrary, if prior to the end of the Performance Period, the
Participant ceases to be employed by, or provide service to, the Employer on account of Normal Retirement, then the Participant will
earn the number of Performance Units that would have been earned if the Participant has remained employed through the last day of
the Performance Period, if the Performance Goal and the requirements of this Grant are met as of the last day of the Performance
Period. If the Participant ceases to be employed by, or provide service to, the Employer on account of Normal Retirement pursuant
to this subparagraph (b), the number of Performance Units that are earned based on the Performance Goal and other requirements of
this  Grant  will  be  distributed  in  accordance  with  Paragraph  5.  For  purposes  of  this  Grant,  “Normal  Retirement”  shall  mean
termination of employment or service with the Employer (other than for Cause) after the Participant has attained age sixty (60) and
has five (5) total years of employment or service with the Employer which includes at least three (3) consecutive full calendar years
of service in the position of Chief Executive Officer, Chief Operating Officer or Chief Financial Officer, or any combination thereof.

(c) Notwithstanding any provision of this Agreement to the contrary, if prior to the end of the Performance Period, the
Participant ceases to be employed by, or provide service to, the Employer on account of Early Retirement, then the Participant will
earn 75% of the number of Performance Units that would have been earned if the Participant had remained employed through the
last  day  of  the  Performance  Period,  if  the  Performance  Goal  and  the  requirements  of  this  Grant  are  met  as  of  the  last  day  of  the
Performance Period, and unearned Performance Units shall be immediately forfeited. If the Participant ceases to be employed by, or
provide service to, the Employer on account of Early Retirement pursuant to this subparagraph (c), then the number of Performance
Units  that  are  earned  based on the  Performance  Goal  and other  requirements  of  this  Grant  will  be  distributed  in  accordance  with
Paragraph 5.  For purposes of this Grant,  “Early Retirement”  shall  mean termination of employment  or service with the Employer
(other than for Cause) after the Participant has attained age fifty-five (55) and has five (5) total years of employment or service with
the Employer which includes at least three (3) consecutive full
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calendar  years  of  service  in  the  position  of  Chief  Executive  Officer,  Chief  Operating  Officer  or  Chief  Financial  Officer,  or  any
combination thereof.

(d) Except as set forth in Paragraphs 4(b) or 4(c), if at any time prior to the earlier of January 31, 2022 or a Change of
Control, the Participant’s employment or service with the Employer is terminated by the Employer on account of any reason or no
reason  or  by  the  Participant  for  any  reason  or  no  reason,  all  of  the  Performance  Units  subject  to  this  Grant  shall  be  immediately
forfeited  as  of  the  date  of  the  Participant’s  termination  of  employment  or  service  with  the  Employer  and the  Participant  shall  not
have any rights with respect to the distribution of any portion of the Performance Units.

(e) If at any time prior to the date the Performance Units are distributed in accordance with Paragraph 5 the Participant’s
employment or service with the Employer is terminated on account of Cause, all of the Performance Units subject to this Grant shall
be  immediately  forfeited  and  the  Participant  will  not  have  any  rights  with  respect  to  the  distribution  of  any  portion  of  the
Performance Units, irrespective of the level of achievement of the Performance Goal. For purposes of this Grant, “Cause” shall mean
a finding by the Committee that the Participant (i) has breached his or her employment or service contract with the Employer, if any;
(ii) has engaged in disloyalty to the Employer, including, without limitation, fraud, embezzlement, theft, commission of a felony or
proven dishonesty; (iii) has disclosed trade secrets or confidential information of the Employer to persons not entitled to receive such
information; (iv) has breached any written noncompetition or nonsolicitation agreement between the Participant and the Employer;
or (v) has engaged in such other behavior detrimental to the interests of the Employer as the Committee determines.

5. Time and Form of Payment with Respect to Performance Units. Unless an election is made pursuant to Paragraph 6 below,
the Participant  will  receive  a  distribution  with  respect  to  the  Performance  Units  earned as  described in  Paragraphs  3  and 4 above
within seventy (70) days following the earliest of (a) January 31, 2024 (the “Distribution Date”), (b) the Change of Control Date or
(c)  the  Termination  Date.  The  Performance  Units  will  be  distributed  in  shares  of  Company  Stock,  with  each  Performance  Unit
earned  equivalent  to  one  share  of  Company  Stock.  Any  Performance  Units  not  earned  because  of  the  failure  to  attain  the
Performance Goal and service condition will be immediately forfeited.

6. Deferrals. The Participant may make an irrevocable election to defer the Distribution Date (or further defer the Deferred Date
(as  defined  below),  if  applicable)  of  all  of  the  Performance  Units  that  are  earned,  plus  dividend  equivalents  earned  on  such
Performance Units as described in Paragraph 7 below, to a later date, provided that, except as to any election made by the Participant
to accelerate the Deferred Date in the event of his or her death prior to the Deferred Date, (a) the election shall not take effect until at
least twelve (12) months after the date on which the election is made, (b) the deferred Distribution Date cannot be earlier than five
(5)  years  from the  original  Distribution  Date  under  Paragraph  5  above  (or  five  (5)  years  from the  applicable  Deferred  Date,  if  a
subsequent deferral of a Deferred Date is being made), and (c) the election must be made no less than twelve (12) months prior to
the date of the Distribution Date (twelve (12) months prior to the previously applicable Deferred Date, if a subsequent deferral of
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a Deferred Date is being made). To defer the Distribution Date, the Participant must elect to defer 100% of the Performance Units,
including corresponding dividend equivalents, earned by the Participant under this Grant, as well as 100% of the other performance
stock  units,  including  corresponding  dividend  equivalents,  earned  by  the  Participant  under  the  2021  LTPP,  complete  the  deferral
election form provided to the Participant and return such form to the Company in the manner and by the deadline provided therein. If
the  Participant  desires  to  make  a  further  deferral,  the  Participant  must  make  such  election  on  a  separate  form  provided  for  such
purpose.  Any  such  election  shall  be  made  in  accordance  with  section  409A  of  the  Code  and  any  corresponding  guidance  and
regulations  issued  under  section  409A  of  the  Code.  Notwithstanding  a  Participant’s  election  pursuant  to  this  Paragraph,  if  the
Change  of  Control  Date  or  the  Termination  Date  occurs  prior  to  the  Deferred  Date,  the  distribution  of  the  Participant’s  earned
Performance  Units,  plus  corresponding  dividend  equivalents,  will  be  the  Change  of  Control  Date  or  the  Termination  Date,  as
applicable.  If  a  Distribution  Date  is  delayed  one  or  more  times  pursuant  to  any  election  made  by  the  Participant  pursuant  to  this
Paragraph 6, the new Distribution Date shall be referred to as the “Deferred Date.”

7. Dividend Equivalents. Until the earlier of the Distribution Date (or the Deferred Date, if elected), the Change of Control Date
or  the  Termination  Date,  if  any  dividends  are  paid  with  respect  to  the  shares  of  Company  Stock,  the  Company  shall  credit  to  a
dividend equivalent account (the “Dividend Equivalent Account”) the value of the dividends that would have been distributed if the
Performance  Units  credited  to  the  Participant’s  Performance  Unit  Account  as  of  the  date  of  payment  of  any  such  dividend  were
shares of Company Stock. At the same time that the Performance Units are converted to shares of Company Stock and distributed to
the  Participant,  the  Company  shall  pay  to  the  Participant  in  a  lump  sum cash  equal  to  the  value  of  the  dividends  credited  to  the
Participant’s Dividend Equivalent Account; provided, however, that any dividends that were credited to the Participant’s Dividend
Equivalent Account that are attributable to Performance Units that have been forfeited as provided in Paragraph 3 and 4 above shall
be  forfeited  and  not  payable  to  the  Participant.  No  interest  shall  accrue  on  any  dividend  equivalents  credited  to  the  Participant’s
Dividend Equivalent Account.

8. Change  of  Control.  Except  as  set  forth  above,  the  provisions  set  forth  in  the  Plan  applicable  to  a  Change  of  Control  (as
defined in the Plan) shall apply to the Performance Units, and, in the event of a Change of Control, the Committee may take such
actions as it deems appropriate pursuant to the Plan and is consistent with the requirements of section 409A of the Code.

9. Acknowledgment  by  Participant.  By  accepting  this  Grant,  the  Participant  acknowledges  that,  with  respect  to  any  right  to
distribution pursuant to the Plan or this Grant, the Participant is and shall be an unsecured general creditor of the Company without
any  preference  as  against  other  unsecured  general  creditors  of  the  Company,  and  the  Participant  hereby  covenants  for  himself  or
herself,  and anyone at any time claiming through or under the Participant,  not to claim any such preference, and hereby disclaims
and waives any such preference which may at any time be at issue, to the fullest extent permitted by applicable law.

10. Restrictions on Issuance or Transfer of Shares of Company Stock.
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(a) To the extent permitted by Code section 409A, the obligation of the Company to deliver shares of Company Stock
upon the Participant earning the Performance Units shall be subject to the condition that shares of Company Stock be qualified for
listing  on  the  New  York  Stock  Exchange  or  another  securities  exchange  and  be  registered  under  the  Securities  Act  of  1933,  as
amended, and that any consent or approval of any governmental regulatory body that is necessary to issue shares of Company Stock
has  been  so  obtained,  and  that  shares  of  Company  Stock  may  not  be  issued  in  whole  or  in  part  unless  such  listing,  registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

(b) The issuance of shares of Company Stock and the payment of cash to the Participant pursuant to this Grant is subject
to any applicable taxes and other laws or regulations of the United States or of any state having jurisdiction thereof.

(c) As  a  condition  to  receive  any  shares  of  Company  Stock  upon  conversion  of  the  earned  Performance  Units,  the
Participant agrees:

i. to be bound by, and to comply with, the Company’s policies and practices (as they may be in effect from time
to time) regarding the restrictions or limitations on the transfer of such shares, and understands that the Participant may be
restricted  or  prohibited  at  any  time  and/or  from  time  to  time  from  selling,  transferring,  pledging,  donating,  assigning,
margining, mortgaging, hypothecating or otherwise encumbering the shares in accordance with such policies and practices,
including without limitation the Company’s Insider Trading and Prohibited Transactions Policy and the Personal Securities
Trading and Preclearance Practice; and

ii. that any shares of Company Stock received by the Participant upon the distribution of the earned Performance
Units  pursuant  to this  Grant  shall  be subject  to  the guidelines  and restrictions  set  forth  in the Company’s  Executive  Stock
Ownership  Guidelines  and  Executive  Stock  Retention  Requirements,  effective  as  of  July  26,  2019  (and  as  they  may  be
amended,  restated,  supplemented  and  interpreted),  and  any  applicable  clawback  or  recoupment  policies  and  other  policies
that may be implemented by the Company’s Board of Directors or a duly authorized committee thereof, from time to time.

11. Participant  Undertaking.   The  Participant  agrees  to  take  whatever  additional  actions  and  execute  whatever  additional
documents  the  Company  may  deem  necessary  or  advisable  in  order  to  carry  out  or  effect  one  or  more  of  the  obligations  or
restrictions imposed on the Participant pursuant to the provisions of this Grant. 

12. Grant  Subject  to Plan Provisions.  This  Grant  is  made  pursuant  to  the  Plan,  the  terms of  which  are  incorporated  herein  by
reference,  and  in  all  respects  shall  be  interpreted  in  accordance  with  the  Plan.  In  the  event  of  any  contradiction,  distinction  or
difference between this Grant and the terms of the Plan, the terms of the Plan will control. Except as otherwise defined in this Grant,
capitalized  terms  used  in  this  Grant  shall  have  the  meanings  set  forth  in  the  Plan.  This  Grant  is  subject  to  the  interpretations,
regulations and determinations concerning the Plan
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established  from  time  to  time  by  the  Committee  in  accordance  with  the  provisions  of  the  Plan,  including,  but  not  limited  to,
provisions pertaining to (a) rights and obligations with respect to withholding taxes, (b) the registration, qualification or listing of the
shares  of  Company  Stock,  (c)  changes  in  capitalization  of  the  Company,  and  (d)  other  requirements  of  applicable  law.  The
Committee  shall  have  the  authority  to  interpret  and  construe  this  Grant  pursuant  to  the  terms  of  the  Plan,  its  decisions  shall  be
conclusive as to any questions arising hereunder. By accepting this Grant, the Participant agrees (i) to be bound by the terms of the
Plan and this Grant, (ii) to be bound by the determinations and decisions of the Committee with respect to this Grant, the Plan and
the Participant’s rights to benefits under this Grant and the Plan, and (iii) that all such determinations and decisions of the Committee
shall be binding on the Participant, his or her beneficiaries and any other person having or claiming an interest under this Grant and
the Plan on behalf of the Participant.

13. No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company, including the right to
any cash dividends (except with respect to the dividend equivalent rights provided in Paragraph 7), or the right to vote, with respect
to any Performance Units.

14. No Rights to Continued Employment or Service. This Grant shall not confer upon the Participant any right to be retained in
the  employment  or  service  of  the  Employer  and  shall  not  interfere  in  any  way  with  the  right  of  the  Employer  to  terminate  the
Participant’s  employment  or  service  at  any  time.  The  right  of  the  Employer  to  terminate  at  will  the  Participant’s  employment  or
service at any time for any reason is specifically reserved.

15. Assignment and Transfers. No Performance Units or dividend equivalents awarded to the Participant under this Grant may be
transferred,  assigned,  pledged,  or  encumbered  by  the  Participant  and  the  Performance  Units  and  dividend  equivalents  shall  be
distributed during the lifetime of the Participant  only for  the benefit  of  the Participant.  Any attempt to transfer,  assign,  pledge,  or
encumber the Performance Units or dividend equivalents under this Grant by the Participant shall be null, void and without effect.
The rights and protections of the Company hereunder shall extend to any successors or assigns of the Company. This Grant may be
assigned by the Company without the Participant’s consent.

16. Withholding.  The  Participant  shall  be  required  to  pay  to  the  Employer,  or  make  other  arrangements  satisfactory  to  the
Employer to provide for the payment of, any federal, state, local or other taxes that the Employer is required to withhold with respect
to  the  grant,  vesting  and  distribution  of  the  Performance  Units  and  dividend  equivalents.  Any  tax  withholding  obligation  of  the
Employer  with  respect  to  the  distribution  of  shares  of  Company  Stock  pursuant  to  the  Performance  Units  that  are  earned  by  the
Participant under this Grant may, at the Committee’s discretion, be satisfied by having shares of Company Stock withheld up to an
amount  that  does not  exceed the minimum applicable  withholding tax rate for  federal  (including FICA),  state,  local  and other  tax
liabilities.

17. Effect  on Other  Benefits.  The  value  of  shares  of  Company  Stock  and  dividend  equivalents  distributed  with  respect  to  the
Performance  Units  shall  not  be  considered  eligible  earnings  for  purposes  of  any  other  plans  maintained  by  the  Company  or  the
Employer. Neither
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shall such value be considered part of the Participant’s compensation for purposes of determining or calculating other benefits that
are based on compensation, such as life insurance.

18. Applicable  Law.  The  validity,  construction,  interpretation  and  effect  of  this  Grant  shall  be  governed  by  and  construed  in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof.

19. Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General
Counsel  at  the  Company’s  corporate  headquarters,  and  any  notice  to  the  Participant  shall  be  addressed  to  such  Participant  at  the
current  address  shown  on  the  payroll  records  of  the  Employer,  or  to  such  other  address  as  the  Participant  may  designate  to  the
Employer in writing. Any notice shall be (i) delivered by hand, (ii) delivered by a national overnight courier or delivery service, (iii)
enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or (iv) in the case of notices by the Company to the Participant, delivered by e-mail
or other electronic means (with confirmation of receipt to be made by any oral, electronic or written means).

20. Taxation; Code Section 409A. As applicable, this Grant is intended to comply with the requirements of section 409A of the
Code  and  shall  be  interpreted  and  administered  in  accordance  with  Code  section  409A.  Notwithstanding  any  provision  to  the
contrary  herein,  if  the Performance  Units  constitute  “deferred  compensation”  under  section 409A of  the Code,  distributions  made
with respect to this Grant may only be made in a manner and upon an event permitted by Code section 409A. To the extent that any
provision of the Grant would cause a conflict with the requirements of Code section 409A, or would cause the administration of the
Grant  to  fail  to  satisfy  the  requirements  of  Code  section  409A,  such  provision  shall,  to  the  extent  practicable  if  permitted  by
applicable  law,  be  deemed  null  and  void.  In  the  event  that  it  is  determined  not  feasible  to  void  a  provision  of  this  Grant,  such
provision  shall  be  construed  in  a  manner  as  to  comply  with  the  Code  section  409A  requirements.  This  Grant  may  be  amended
without the consent of the Participant  in any respect deemed by the Committee or its delegate to be necessary in order to comply
with Code section 409A. Unless a valid election is made pursuant to Paragraph 6 above, in no event may the Participant, directly or
indirectly,  designate  the  calendar  year  of  distribution.  Notwithstanding  anything  in  the  Plan  or  the  Grant  to  the  contrary,  the
Participant  shall  be  solely  responsible  for  the  tax  consequences  of  this  Grant,  and  in  no  event  shall  the  Company  have  any
responsibility or liability if this Grant does not meet any applicable requirements of Code section 409A.

21. Severability. In the event one or more of the provisions of this Grant should, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability will not affect any other provisions of this Grant, and this
Grant will be construed as if such invalid, illegal or unenforceable provision had never been contained herein.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused this Grant to be executed, effective as of the Date of Grant.

AMERICAN WATER WORKS COMPANY, INC.

By:    Karl F. Kurz

Its:     Chairman of the Board
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PSU Grant A

Exhibit A

PEER GROUP COMPANIES

1. Alliant Energy Corporation
2. Ameren Corporation
3. Atmos Energy Group
4. CenterPoint Energy
5. CMS Energy Corporation
6. Entergy Corporation
7. Evergy, Inc.
8. Eversource Energy
9. MDU Resources Group
10. NiSource Inc.
11. OGE Energy Corp.
12. Pinnacle West Capital Corporation
13. PPL Corporation
14. UGI Corporation
15. WEC Energy Group, Inc.
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Exhibit 10.7

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

PERFORMANCE STOCK UNIT GRANT

This  PERFORMANCE  STOCK  UNIT  GRANT,  dated  as  of  February  16,  2021  (the  “Date  of  Grant”),  is  delivered  by
American Water Works Company, Inc. (the “Company”) to M. Susan Hardwick (the “Participant”).

RECITALS

WHEREAS, the Committee (as defined in the American Water Works Company, Inc. 2017 Omnibus Equity Compensation
Plan (the “Plan”)) has adopted a 2021 Long Term Performance Plan (“2021 LTPP”) pursuant to which designated employees will be
granted equity awards (collectively, the “Equity Award”) for shares of Common Stock of the Company, par value $0.01 per share
(the “Company Stock”);

WHEREAS, the Equity Award is comprised of three separate grants: a restricted stock unit, and two performance stock unit
grants;

WHEREAS, the Committee has determined that the Participant is eligible to participate in the 2021 LTPP and to grant the
Participant an Equity Award under the 2021 LTPP; and

WHEREAS,  the  Committee  has  determined  that  the  performance  stock  unit  portion  of  the  Equity  Award  granted  to  the
Participant  pursuant to the 2021 LTPP shall  be issued under the Plan, and the terms and conditions of the performance stock unit
grant that may be earned based on the Performance Goal (defined below) relating to the Company’s Total Stockholder Return shall
be memorialized in this grant (the “Grant”).

NOW, THEREFORE, the parties to this Grant, intending to be legally bound hereby, agree as follows:

1. Grant  of  Performance  Stock  Units.  Subject  to  the  terms  and  conditions  set  forth  in  this  Grant  and  the  Plan,  the  Company
hereby grants to the Participant 1,730 performance stock units (the “Performance Units”). The Performance Units are contingently
awarded and will be earned and distributable if and only to the extent that the Performance Goal and other conditions set forth in this
Grant  are  met.  Each  Performance  Unit  shall  be  a  phantom  right  and  shall  be  equivalent  to  one  share  of  Company  Stock  on  the
applicable payment date, as described in Paragraph 5 below. The number of Performance Units set forth above is equal to the target
number  of  shares  of  Company  Stock  that  the  Participant  will  earn  for  100%  achievement  of  the  Performance  Goal  described  in
Paragraph 3 below (the “Target Award”).

2. Performance Unit Account. The Company shall establish and maintain a Performance Unit account as a bookkeeping account
on its records (the “Performance Unit Account”) for the Participant and shall record in such Performance Unit Account the number
of Performance Units granted to the Participant. The Participant shall not have any interest in any fund or specific



assets of the Company by reason of this grant or the Performance Unit Account established for the Participant.

3. Performance Goal.

(a) Unless a Change of Control (as defined below) occurs prior to the end of the Performance Period (as defined below),
the  distribution  of  the  shares  of  Company  Stock  attributable  to  the  Performance  Units  is  contingent  upon  achievement  of  the
performance  goal  described  in  subparagraph  (b)  below for  the  Performance  Period  (the  “Performance Goal”)  and the  Participant
satisfying  the  continuation  of  employment  and  service  with  the  Employer  (as  defined  in  the  Plan)  requirement  described  in
Paragraph 4 below.

(b) The Company’s Total Stockholder Return (“TSR”) (as described in subparagraph (c) below) will be compared to the
TSR of the Peer Group companies set forth in Exhibit A attached hereto over the Performance Period (as defined below). The actual
number  of  Performance  Units  the  Participant  earns  may  be  greater  or  less  than  the  Target  Award,  or  even  zero,  based  on  the
Company’s TSR percentile ranking relative to the TSR performance of the companies in the Peer Group, as follows:

Level of Achievement Percentile Ranking
Relative to Peer Group

Percentage of
Target Award Earned

Maximum 90% 200%

Target 50% 100%

Threshold 25% 25%

If the Company’s actual TSR performance is between measuring points, the number of Performance Units the Participant earns will
be interpolated. If the Company’s actual TSR performance is below the threshold, no Performance Units will be earned and all of
Performance  Units  will  be  forfeited.  If  the  Company’s  actual  TSR performance  is  greater  than the  maximum,  only  the  maximum
number of Performance Units will be earned.

(c) TSR represents  stock  price  performance  and dividend  accumulation  over  the  Performance  Period  for  the  Company
and Peer Group. For purposes of this calculation, the initial stock price and the ending stock price are determined using the twenty
(20) day average stock price for December 31, 2020, and December 31, 2023, as applicable. The twenty (20) day average stock price
is the average of the daily closing stock prices for the twenty (20) trading days that end on the applicable December 31. If December
31 is not a trading day, the closing stock price on the first trading day prior to December 31 shall be used. To determine stock price
performance, each closing stock price shall be adjusted by a dividend adjustment factor. The dividend adjustment factor takes into
account each per share dividend paid for the Performance Period as well as the effect of any appreciation in stock price by reason of
deeming  the  dividend  to  be  reinvested  in  the  stock.  The  dividend  adjusted  price  provides  the  closing  price  for  the  requested  day,
week, or month, adjusted for all applicable splits and dividend distributions. At the end of the Performance Period, the TSR for the
Company, and for each company in the Peer Group, shall be determined pursuant to the following formula:

2



TSR = (Dividend Adjusted Ending Stock Price – Dividend Adjusted Initial Stock Price)
Dividend Adjusted Initial Stock Price

The result shall be rounded to the nearest hundredth of one percent (.01%).

(d) As soon as  administratively  practicable  following the  end  of  the  Performance  Period  (as  defined  in  Paragraph 3(f)
below),  the  Committee  will  determine  whether  and  to  what  extent  the  Performance  Goal  has  been  met  and  the  number  of
Performance Units the Participant has earned, if any. Except as described in Paragraph 4 below, the Participant must be employed
by, or providing service to, the Employer on the last day of the Performance Period in order to earn the Performance Units.

(e) If  a  Change  of  Control  occurs  prior  to  the  end  of  the  Performance  Period,  the  Company  is  not  the  surviving
corporation  (or  survives  only  as  a  subsidiary  of  another  corporation  or  entity  (the “surviving corporation”))  and the  Performance
Units are not converted to similar grants of the surviving corporation (or a parent or subsidiary of the surviving corporation), then the
Performance Period will end on the date of the Change of Control and the Performance Units will be deemed earned at the Target
Award  level  as  of  the  date  of  the  Change  of  Control  (the  “Change of  Control  Date”).  In  the  event  the  Participant’s  Performance
Units are assumed by the surviving corporation but the Participant ceases to be employed by, or providing service to, the surviving
corporation (or a parent or subsidiary of the surviving corporation) within twelve (12) months after the date of the Change of Control
on  account  of  (i)  a  termination  of  such  Participant’s  employment  by  the  surviving  corporation  (or  a  parent  of  subsidiary  of  the
surviving corporation) for any reason other than on account of Cause (as defined in paragraph 4(e) hereof), or on account of death or
Disability  (each  as  defined  in  the  Plan),  or  (ii)  a  termination  of  employment  or  service  by  the  Participant  for  Good  Reason  (as
defined  in  the  Plan),  then  the  Performance  Period  will  end  on  the  date  of  such  termination  of  employment  or  service  (the
“Termination Date”) and the Performance Units will be deemed earned at the Target Award level as of the Termination Date. For
purposes of this Grant, “Change of Control” shall mean as such term is defined in the Plan, except that a Change of Control shall not
be deemed to have occurred for purposes of this Grant unless the event constituting the Change of Control constitutes a change in
ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of the Company, within the
meaning of section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and its corresponding regulations.

(f) For purposes of this Grant, the term “Performance Period” shall mean the three (3)-year period beginning on January
1, 2021 and ending December 31, 2023, and the term “Peer Group” shall mean those companies included in Exhibit A. If at any time
during the Performance Period a company in the Peer Group is no longer a publicly traded entity, such company shall be removed
from the Peer Group as of January 1 of the year in which the company is no longer publicly traded.

4. Termination of Employment or Service.

(a) Except as set forth in Paragraphs 3(e), 4(b), 4(c) or 4(d), if, at least one year after the beginning of the Performance
Period, but prior to the end of the Performance Period, the
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Participant  ceases  to  be  employed  by,  or  provide  service  to,  the  Employer  on  account  of  any  reason  other  than  a  termination  for
Cause  (as  defined  below),  the  Participant  will  earn  a  pro-rata  portion  of  the  Performance  Units,  if  the  Performance  Goal  and  the
requirements  of  this  Grant  are  met  as  of  the  last  day of  the  Performance  Period.  The  pro-rata  portion  earned  will  be  equal  to  the
number  of  Performance  Units  that  would  have  been  earned  if  the  Participant  had  remained  employed  through  the  last  day  of  the
Performance Period, multiplied by a fraction, which fraction shall be equal to (i) 1/3, if the Participant’s employment or service with
the  Employer  terminates  on  or  after  January  31,  2022,  but  prior  to  January  31,  2023;  (ii)  2/3,  if  the  Participant’s  employment  or
service with the Employer terminates on or after January 31, 2023, but prior to January 31, 2024; and (iii) 3/3, if the Participant’s
employment or service terminates with the Employer on or after January 31, 2024. If the Participant ceases to be employed by, or
provide service to, the Employer for any reason other than on account of Cause, the prorated number of Performance Units earned
by the Participant pursuant to this Paragraph 4(a) will be distributed in accordance with Paragraph 5.

(b) Notwithstanding any provision of this Agreement to the contrary, if prior to the end of the Performance Period, the
Participant ceases to be employed by, or provide service to, the Employer on account of Normal Retirement, then the Participant will
earn the number of Performance Units that would have been earned if the Participant has remained employed through the last day of
the Performance Period, if the Performance Goal and the requirements of this Grant are met as of the last day of the Performance
Period. If the Participant ceases to be employed by, or provide service to, the Employer on account of Normal Retirement pursuant
to this subparagraph (b), the number of Performance Units that are earned based on the Performance Goal and other requirements of
this  Grant  will  be  distributed  in  accordance  with  Paragraph  5.  For  purposes  of  this  Grant,  “Normal  Retirement”  shall  mean
termination of employment or service with the Employer (other than for Cause) after the Participant has attained age sixty (60) and
has five (5) total years of employment or service with the Employer which includes at least three (3) consecutive full calendar years
of service in the position of Chief Executive Officer, Chief Operating Officer or Chief Financial Officer, or any combination thereof.

(c) Notwithstanding any provision of this Agreement to the contrary, if prior to the end of the Performance Period, the
Participant ceases to be employed by, or provide service to, the Employer on account of Early Retirement, then the Participant will
earn 75% of the number of Performance Units that would have been earned if the Participant had remained employed through the
last  day  of  the  Performance  Period,  if  the  Performance  Goal  and  the  requirements  of  this  Grant  are  met  as  of  the  last  day  of  the
Performance Period, and unearned Performance Units shall be immediately forfeited. If the Participant ceases to be employed by, or
provide service to, the Employer on account of Early Retirement pursuant to this subparagraph (c), then the number of Performance
Units  that  are  earned  based on the  Performance  Goal  and other  requirements  of  this  Grant  will  be  distributed  in  accordance  with
Paragraph 5.  For purposes of this Grant,  “Early Retirement”  shall  mean termination of employment  or service with the Employer
(other than for Cause) after the Participant has attained age fifty-five (55) and has five (5) total years of employment or service with
the Employer which includes at least three (3) consecutive full
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calendar  years  of  service  in  the  position  of  Chief  Executive  Officer,  Chief  Operating  Officer  or  Chief  Financial  Officer,  or  any
combination thereof.

(d) If  at  any time prior  to  January  31,  2024,  the  Participant’s  employment  or  service  with  the  Employer  terminates  on
account  of  Normal  Retirement  or  Early  Retirement  before  achieving  five  (5)  total  years  of  employment  or  service  with  the
Employer, but the Participant has completed a minimum of three (3) years of service in the position of Chief Financial Officer and
has  achieved  the  required  Normal  Retirement  or  Early  Retirement  age,  then  the  Participant  will  earn  the  number  of  Performance
Units that would have been earned if the Participant had remained employed through the last day of the Performance Period, if the
Performance Goal and the requirements of this Grant are met as of the last day of the Performance Period following the Participant’s
termination  of  employment  or  service  on  account  of  Normal  Retirement  or  Early  Retirement,  so  long  as  the  Participant  has  used
good faith efforts (as determined by the Chief Executive Officer) to identify and develop a Chief Financial Officer successor who is
approved by the Chief Executive Officer and the Board of Directors.

(e) Except as set forth in Paragraphs 4(b), 4(c) or 4(d), if at any time prior to the earlier of January 31, 2022 or a Change
of Control, the Participant’s employment or service with the Employer is terminated by the Employer on account of any reason or no
reason  or  by  the  Participant  for  any  reason  or  no  reason,  all  of  the  Performance  Units  subject  to  this  Grant  shall  be  immediately
forfeited  as  of  the  date  of  the  Participant’s  termination  of  employment  or  service  with  the  Employer  and the  Participant  shall  not
have any rights with respect to the distribution of any portion of the Performance Units.

(f) If at any time prior to the date the Performance Units are distributed in accordance with Paragraph 5 the Participant’s
employment or service with the Employer is terminated on account of Cause, all of the Performance Units subject to this Grant shall
be  immediately  forfeited  and  the  Participant  will  not  have  any  rights  with  respect  to  the  distribution  of  any  portion  of  the
Performance Units, irrespective of the level of achievement of the Performance Goal. For purposes of this Grant, “Cause” shall mean
a finding by the Committee that the Participant (i) has breached his or her employment or service contract with the Employer, if any;
(ii) has engaged in disloyalty to the Employer, including, without limitation, fraud, embezzlement, theft, commission of a felony or
proven dishonesty; (iii) has disclosed trade secrets or confidential information of the Employer to persons not entitled to receive such
information; (iv) has breached any written noncompetition or nonsolicitation agreement between the Participant and the Employer;
or (v) has engaged in such other behavior detrimental to the interests of the Employer as the Committee determines.

5. Time and Form of Payment with Respect to Performance Units. Unless an election is made pursuant to Paragraph 6 below,
the Participant  will  receive  a  distribution  with  respect  to  the  Performance  Units  earned as  described in  Paragraphs  3  and 4 above
within seventy (70) days following the earliest of (a) January 31, 2024 (the “Distribution Date”), (b) the Change of Control Date or
(c)  the  Termination  Date.  The  Performance  Units  will  be  distributed  in  shares  of  Company  Stock,  with  each  Performance  Unit
earned equivalent to one share of Company Stock.
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Any Performance Units not earned because of the failure to attain the Performance Goal and service condition will be immediately
forfeited.

6. Deferrals. The Participant may make an irrevocable election to defer the Distribution Date (or further defer the Deferred Date
(as  defined  below),  if  applicable)  of  all  of  the  Performance  Units  that  are  earned,  plus  dividend  equivalents  earned  on  such
Performance Units as described in Paragraph 7 below, to a later date, provided that, except as to any election made by the Participant
to accelerate the Deferred Date in the event of his or her death prior to the Deferred Date, (a) the election shall not take effect until at
least twelve (12) months after the date on which the election is made, (b) the deferred Distribution Date cannot be earlier than five
(5)  years  from the  original  Distribution  Date  under  Paragraph  5  above  (or  five  (5)  years  from the  applicable  Deferred  Date,  if  a
subsequent deferral of a Deferred Date is being made), and (c) the election must be made no less than twelve (12) months prior to
the date of the Distribution Date (twelve (12) months prior to the previously applicable Deferred Date, if a subsequent deferral of a
Deferred Date is being made).  To defer the Distribution Date,  the Participant  must elect  to defer 100% of the Performance Units,
including corresponding dividend equivalents, earned by the Participant under this Grant, as well as 100% of the other performance
stock  units,  including  corresponding  dividend  equivalents,  earned  by  the  Participant  under  the  2021  LTPP,  complete  the  deferral
election form provided to the Participant and return such form to the Company in the manner and by the deadline provided therein. If
the  Participant  desires  to  make  a  further  deferral,  the  Participant  must  make  such  election  on  a  separate  form  provided  for  such
purpose.  Any  such  election  shall  be  made  in  accordance  with  section  409A  of  the  Code  and  any  corresponding  guidance  and
regulations  issued  under  section  409A  of  the  Code.  Notwithstanding  a  Participant’s  election  pursuant  to  this  Paragraph,  if  the
Change  of  Control  Date  or  the  Termination  Date  occurs  prior  to  the  Deferred  Date,  the  distribution  of  the  Participant’s  earned
Performance  Units,  plus  corresponding  dividend  equivalents,  will  be  the  Change  of  Control  Date  or  the  Termination  Date,  as
applicable.  If  a  Distribution  Date  is  delayed  one  or  more  times  pursuant  to  any  election  made  by  the  Participant  pursuant  to  this
Paragraph 6, the new Distribution Date shall be referred to as the “Deferred Date.”

7. Dividend Equivalents. Until the earlier of the Distribution Date (or the Deferred Date, if elected), the Change of Control Date
or  the  Termination  Date,  if  any  dividends  are  paid  with  respect  to  the  shares  of  Company  Stock,  the  Company  shall  credit  to  a
dividend equivalent account (the “Dividend Equivalent Account”) the value of the dividends that would have been distributed if the
Performance  Units  credited  to  the  Participant’s  Performance  Unit  Account  as  of  the  date  of  payment  of  any  such  dividend  were
shares of Company Stock. At the same time that the Performance Units are converted to shares of Company Stock and distributed to
the  Participant,  the  Company  shall  pay  to  the  Participant  in  a  lump  sum cash  equal  to  the  value  of  the  dividends  credited  to  the
Participant’s Dividend Equivalent Account; provided, however, that any dividends that were credited to the Participant’s Dividend
Equivalent Account that are attributable to Performance Units that have been forfeited as provided in Paragraph 3 and 4 above shall
be  forfeited  and  not  payable  to  the  Participant.  No  interest  shall  accrue  on  any  dividend  equivalents  credited  to  the  Participant’s
Dividend Equivalent Account.
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8. Change  of  Control.  Except  as  set  forth  above,  the  provisions  set  forth  in  the  Plan  applicable  to  a  Change  of  Control  (as
defined in the Plan) shall apply to the Performance Units, and, in the event of a Change of Control, the Committee may take such
actions as it deems appropriate pursuant to the Plan and is consistent with the requirements of section 409A of the Code.

9. Acknowledgment  by  Participant.  By  accepting  this  Grant,  the  Participant  acknowledges  that,  with  respect  to  any  right  to
distribution pursuant to the Plan or this Grant, the Participant is and shall be an unsecured general creditor of the Company without
any  preference  as  against  other  unsecured  general  creditors  of  the  Company,  and  the  Participant  hereby  covenants  for  himself  or
herself,  and anyone at any time claiming through or under the Participant,  not to claim any such preference, and hereby disclaims
and waives any such preference which may at any time be at issue, to the fullest extent permitted by applicable law.

10. Restrictions on Issuance or Transfer of Shares of Company Stock.

(a) To the extent permitted by Code section 409A, the obligation of the Company to deliver shares of Company Stock
upon the Participant earning the Performance Units shall be subject to the condition that shares of Company Stock be qualified for
listing  on  the  New  York  Stock  Exchange  or  another  securities  exchange  and  be  registered  under  the  Securities  Act  of  1933,  as
amended, and that any consent or approval of any governmental regulatory body that is necessary to issue shares of Company Stock
has  been  so  obtained,  and  that  shares  of  Company  Stock  may  not  be  issued  in  whole  or  in  part  unless  such  listing,  registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

(b) The issuance of shares of Company Stock and the payment of cash to the Participant pursuant to this Grant is subject
to any applicable taxes and other laws or regulations of the United States or of any state having jurisdiction thereof.

(c) As  a  condition  to  receive  any  shares  of  Company  Stock  upon  conversion  of  the  earned  Performance  Units,  the
Participant agrees:

i.  to be bound by, and to comply with, the Company’s policies and practices (as they may be in effect from time
to time) regarding the restrictions or limitations on the transfer of such shares, and understands that the Participant may be
restricted  or  prohibited  at  any  time  and/or  from  time  to  time  from  selling,  transferring,  pledging,  donating,  assigning,
margining, mortgaging, hypothecating or otherwise encumbering the shares in accordance with such policies and practices,
including without limitation the Company’s Insider Trading and Prohibited Transactions Policy and the Personal Securities
Trading and Preclearance Practice; and

ii. that any shares of Company Stock received by the Participant upon the distribution of the earned Performance
Units  pursuant  to this  Grant  shall  be subject  to  the guidelines  and restrictions  set  forth  in the Company’s  Executive  Stock
Ownership Guidelines and Executive Stock Retention Requirements, effective as of July 26, 2019
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(and as they may be amended, restated, supplemented and interpreted), and any applicable clawback or recoupment policies
and other policies that may be implemented by the Company’s Board of Directors or a duly authorized committee thereof,
from time to time.

11. Participant  Undertaking.   The  Participant  agrees  to  take  whatever  additional  actions  and  execute  whatever  additional
documents  the  Company  may  deem  necessary  or  advisable  in  order  to  carry  out  or  effect  one  or  more  of  the  obligations  or
restrictions imposed on the Participant pursuant to the provisions of this Grant. 

12. Grant  Subject  to Plan Provisions.  This  Grant  is  made  pursuant  to  the  Plan,  the  terms of  which  are  incorporated  herein  by
reference,  and  in  all  respects  shall  be  interpreted  in  accordance  with  the  Plan.  In  the  event  of  any  contradiction,  distinction  or
difference between this Grant and the terms of the Plan, the terms of the Plan will control. Except as otherwise defined in this Grant,
capitalized  terms  used  in  this  Grant  shall  have  the  meanings  set  forth  in  the  Plan.  This  Grant  is  subject  to  the  interpretations,
regulations  and  determinations  concerning  the  Plan  established  from  time  to  time  by  the  Committee  in  accordance  with  the
provisions of the Plan, including, but not limited to, provisions pertaining to (a) rights and obligations with respect to withholding
taxes, (b) the registration, qualification or listing of the shares of Company Stock, (c) changes in capitalization of the Company, and
(d) other requirements of applicable law. The Committee shall have the authority to interpret and construe this Grant pursuant to the
terms of  the Plan,  its  decisions shall  be conclusive as to any questions arising hereunder.  By accepting this  Grant,  the Participant
agrees (i) to be bound by the terms of the Plan and this Grant, (ii) to be bound by the determinations and decisions of the Committee
with  respect  to  this  Grant,  the  Plan  and  the  Participant’s  rights  to  benefits  under  this  Grant  and  the  Plan,  and  (iii)  that  all  such
determinations  and  decisions  of  the  Committee  shall  be  binding  on  the  Participant,  his  or  her  beneficiaries  and  any  other  person
having or claiming an interest under this Grant and the Plan on behalf of the Participant.

13. No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company, including the right to
any cash dividends (except with respect to the dividend equivalent rights provided in Paragraph 7), or the right to vote, with respect
to any Performance Units.

14. No Rights to Continued Employment or Service. This Grant shall not confer upon the Participant any right to be retained in
the  employment  or  service  of  the  Employer  and  shall  not  interfere  in  any  way  with  the  right  of  the  Employer  to  terminate  the
Participant’s  employment  or  service  at  any  time.  The  right  of  the  Employer  to  terminate  at  will  the  Participant’s  employment  or
service at any time for any reason is specifically reserved.

15. Assignment and Transfers. No Performance Units or dividend equivalents awarded to the Participant under this Grant may be
transferred,  assigned,  pledged,  or  encumbered  by  the  Participant  and  the  Performance  Units  and  dividend  equivalents  shall  be
distributed during the lifetime of the Participant  only for  the benefit  of  the Participant.  Any attempt to transfer,  assign,  pledge,  or
encumber the Performance Units or dividend equivalents under this Grant by the Participant shall be null, void and without effect.
The rights and protections of the Company
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hereunder  shall  extend  to  any  successors  or  assigns  of  the  Company.  This  Grant  may  be  assigned  by  the  Company  without  the
Participant’s consent.

16. Withholding.  The  Participant  shall  be  required  to  pay  to  the  Employer,  or  make  other  arrangements  satisfactory  to  the
Employer to provide for the payment of, any federal, state, local or other taxes that the Employer is required to withhold with respect
to  the  grant,  vesting  and  distribution  of  the  Performance  Units  and  dividend  equivalents.  Any  tax  withholding  obligation  of  the
Employer  with  respect  to  the  distribution  of  shares  of  Company  Stock  pursuant  to  the  Performance  Units  that  are  earned  by  the
Participant under this Grant may, at the Committee’s discretion, be satisfied by having shares of Company Stock withheld up to an
amount  that  does not  exceed the minimum applicable  withholding tax rate for  federal  (including FICA),  state,  local  and other  tax
liabilities.

17. Effect  on Other  Benefits.  The  value  of  shares  of  Company  Stock  and  dividend  equivalents  distributed  with  respect  to  the
Performance  Units  shall  not  be  considered  eligible  earnings  for  purposes  of  any  other  plans  maintained  by  the  Company  or  the
Employer. Neither shall such value be considered part of the Participant’s compensation for purposes of determining or calculating
other benefits that are based on compensation, such as life insurance.

18. Applicable  Law.  The  validity,  construction,  interpretation  and  effect  of  this  Grant  shall  be  governed  by  and  construed  in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof.

19. Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General
Counsel  at  the  Company’s  corporate  headquarters,  and  any  notice  to  the  Participant  shall  be  addressed  to  such  Participant  at  the
current  address  shown  on  the  payroll  records  of  the  Employer,  or  to  such  other  address  as  the  Participant  may  designate  to  the
Employer in writing. Any notice shall be (i) delivered by hand, (ii) delivered by a national overnight courier or delivery service, (iii)
enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or (iv) in the case of notices by the Company to the Participant, delivered by e-mail
or other electronic means (with confirmation of receipt to be made by any oral, electronic or written means).

20. Taxation; Code Section 409A. As applicable, this Grant is intended to comply with the requirements of section 409A of the
Code  and  shall  be  interpreted  and  administered  in  accordance  with  Code  section  409A.  Notwithstanding  any  provision  to  the
contrary  herein,  if  the Performance  Units  constitute  “deferred  compensation”  under  section 409A of  the Code,  distributions  made
with respect to this Grant may only be made in a manner and upon an event permitted by Code section 409A. To the extent that any
provision of the Grant would cause a conflict with the requirements of Code section 409A, or would cause the administration of the
Grant  to  fail  to  satisfy  the  requirements  of  Code  section  409A,  such  provision  shall,  to  the  extent  practicable  if  permitted  by
applicable  law,  be  deemed  null  and  void.  In  the  event  that  it  is  determined  not  feasible  to  void  a  provision  of  this  Grant,  such
provision  shall  be  construed  in  a  manner  as  to  comply  with  the  Code  section  409A  requirements.  This  Grant  may  be  amended
without the consent of the Participant in any respect deemed by the Committee or its delegate to
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be necessary in order to comply with Code section 409A. Unless a valid election is made pursuant to Paragraph 6 above, in no event
may the Participant, directly or indirectly, designate the calendar year of distribution. Notwithstanding anything in the Plan or the
Grant  to  the  contrary,  the  Participant  shall  be  solely  responsible  for  the  tax consequences  of  this  Grant,  and in  no event  shall  the
Company have any responsibility or liability if this Grant does not meet any applicable requirements of Code section 409A.

21. Severability. In the event one or more of the provisions of this Grant should, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability will not affect any other provisions of this Grant, and this
Grant will be construed as if such invalid, illegal or unenforceable provision had never been contained herein.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused its duly authorized officer to execute this Grant, effective as of the Date
of Grant.

AMERICAN WATER WORKS COMPANY, INC.

By:    Walter Lynch

Its: President and CEO
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PSU Grant A

Exhibit A

PEER GROUP COMPANIES

1. Alliant Energy Corporation
2. Ameren Corporation
3. Atmos Energy Group
4. CenterPoint Energy
5. CMS Energy Corporation
6. Entergy Corporation
7. Evergy, Inc.
8. Eversource Energy
9. MDU Resources Group
10. NiSource Inc.
11. OGE Energy Corp.
12. Pinnacle West Capital Corporation
13. PPL Corporation
14. UGI Corporation
15. WEC Energy Group, Inc.
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Exhibit 10.8

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

PERFORMANCE STOCK UNIT GRANT

This  PERFORMANCE  STOCK  UNIT  GRANT,  dated  as  of  February  16,  2021  (the  “Date  of  Grant”),  is  delivered  by
American Water Works Company, Inc. (the “Company”) to Michael A. Sgro (the “Participant”).

RECITALS

WHEREAS, the Committee (as defined in the American Water Works Company, Inc. 2017 Omnibus Equity Compensation
Plan (the “Plan”)) has adopted a 2021 Long Term Performance Plan (“2021 LTPP”) pursuant to which designated employees will be
granted equity awards (collectively, the “Equity Award”) for shares of Common Stock of the Company, par value $0.01 per share
(the “Company Stock”);

WHEREAS, the Equity Award is comprised of three separate grants: a restricted stock unit and two performance stock unit
grants;

WHEREAS, the Committee has determined that the Participant is eligible to participate in the 2021 LTPP and to grant the
Participant an Equity Award under the 2021 LTPP; and

WHEREAS,  the  Committee  has  determined  that  the  performance  stock  unit  portion  of  the  Equity  Award  granted  to  the
Participant  pursuant to the 2021 LTPP shall  be issued under the Plan, and the terms and conditions of the performance stock unit
grant that may be earned based on the Performance Goal (defined below) relating to the Company’s Total Stockholder Return shall
be memorialized in this grant (the “Grant”).

NOW, THEREFORE, the parties to this Grant, intending to be legally bound hereby, agree as follows:

1. Grant  of  Performance  Stock  Units.  Subject  to  the  terms  and  conditions  set  forth  in  this  Grant  and  the  Plan,  the  Company
hereby grants to the Participant 1,083 performance stock units (the “Performance Units”). The Performance Units are contingently
awarded and will be earned and distributable if and only to the extent that the Performance Goal and other conditions set forth in this
Grant  are  met.  Each  Performance  Unit  shall  be  a  phantom  right  and  shall  be  equivalent  to  one  share  of  Company  Stock  on  the
applicable payment date, as described in Paragraph 5 below. The number of Performance Units set forth above is equal to the target
number  of  shares  of  Company  Stock  that  the  Participant  will  earn  for  100%  achievement  of  the  Performance  Goal  described  in
Paragraph 3 below (the “Target Award”).

2. Performance Unit Account. The Company shall establish and maintain a Performance Unit account as a bookkeeping account
on its records (the “Performance Unit Account”) for the Participant and shall record in such Performance Unit Account the number
of Performance Units granted to the Participant. The Participant shall not have any interest in any fund or specific



assets of the Company by reason of this grant or the Performance Unit Account established for the Participant.

3. Performance Goal.

(a) Unless a Change of Control (as defined below) occurs prior to the end of the Performance Period (as defined below),
the  distribution  of  the  shares  of  Company  Stock  attributable  to  the  Performance  Units  is  contingent  upon  achievement  of  the
performance  goal  described  in  subparagraph  (b)  below for  the  Performance  Period  (the  “Performance  Goal”)  and  the  Participant
satisfying  the  continuation  of  employment  and  service  with  the  Employer  (as  defined  in  the  Plan)  requirement  described  in
Paragraph 4 below.

(b) The Company’s Total Stockholder Return (“TSR”) (as described in subparagraph (c) below) will be compared to the
TSR of the Peer Group companies set forth in Exhibit A attached hereto over the Performance Period (as defined below). The actual
number of Performance Units the Participant earns may be greater or less than the Target Award, or even zero, based on the
Company’s TSR percentile ranking relative to the TSR performance of the companies in the Peer Group, as follows:

Level of Achievement Percentile Ranking
Relative to Peer Group

Percentage of
Target Award Earned

Maximum 90% 200%

Target 50% 100%

Threshold 25% 25%

If the Company’s actual TSR performance is between measuring points, the number of Performance Units the Participant earns will
be interpolated. If the Company’s actual TSR performance is below the threshold, no Performance Units will be earned and all of
Performance  Units  will  be  forfeited.  If  the  Company’s  actual  TSR performance  is  greater  than the  maximum,  only  the  maximum
number of Performance Units will be earned.

(c) TSR represents  stock  price  performance  and  dividend  accumulation  over  the  Performance  Period  for  the  Company
and Peer Group. For purposes of this calculation, the initial stock price and the ending stock price are determined using the twenty
(20)  day average  stock price  for  December  31,  2020,  and December  31,  2023,  as  applicable.  The  twenty  (20)  day average  stock
price is  the average of  the daily closing stock prices for  the twenty (20) trading days that  end on the applicable  December  31.  If
December 31 is not a trading day, the closing stock price on the first trading day prior to December 31 shall be used. To determine
stock price performance, each closing stock price shall be adjusted by a dividend adjustment factor. The dividend adjustment factor
takes into account each per share dividend paid for the Performance Period as well as the effect of any appreciation in stock price by
reason  of  deeming  the  dividend  to  be  reinvested  in  the  stock.  The  dividend  adjusted  price  provides  the  closing  price  for  the
requested day, week, or month, adjusted for all applicable splits and dividend distributions. At the end of the Performance Period,
the TSR for the Company, and for each company in the Peer Group, shall be determined pursuant to the following formula:
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TSR = (Dividend Adjusted Ending Stock Price – Dividend Adjusted Initial Stock Price)
Dividend Adjusted Initial Stock Price

The result shall be rounded to the nearest hundredth of one percent (.01%).

(d) As soon as  administratively  practicable  following the  end  of  the  Performance  Period  (as  defined  in  Paragraph 3(f)
below),  the  Committee  will  determine  whether  and  to  what  extent  the  Performance  Goal  has  been  met  and  the  number  of
Performance Units the Participant has earned, if any. Except as described in Paragraph 4 below, the Participant must be employed
by, or providing service to, the Employer on the last day of the Performance Period in order to earn the Performance Units.

(e) If  a  Change  of  Control  occurs  prior  to  the  end  of  the  Performance  Period,  the  Company  is  not  the  surviving
corporation  (or  survives  only  as  a  subsidiary  of  another  corporation  or  entity  (the  “surviving corporation”))  and the  Performance
Units are not converted to similar grants of the surviving corporation (or a parent or subsidiary of the surviving corporation), then the
Performance Period will end on the date of the Change of Control and the Performance Units will be deemed earned at the Target
Award  level  as  of  the  date  of  the  Change  of  Control  (the  “Change of  Control  Date”).  In  the  event  the  Participant’s  Performance
Units are assumed by the surviving corporation but the Participant ceases to be employed by, or providing service to, the surviving
corporation (or a parent or subsidiary of the surviving corporation) within twelve (12) months after the date of the Change of Control
on  account  of  (i)  a  termination  of  such  Participant’s  employment  by  the  surviving  corporation  (or  a  parent  of  subsidiary  of  the
surviving corporation) for any reason other than on account of Cause (as defined in paragraph 4(c) hereof), or on account of death or
Disability  (each  as  defined  in  the  Plan),  or  (ii)  a  termination  of  employment  or  service  by  the  Participant  for  Good  Reason  (as
defined  in  the  Plan),  then  the  Performance  Period  will  end  on  the  date  of  such  termination  of  employment  or  service  (the
“Termination Date”) and the Performance Units will be deemed earned at the Target Award level as of the Termination Date. For
purposes of this Grant, “Change of Control” shall mean as such term is defined in the Plan, except that a Change of Control shall not
be deemed to have occurred for purposes of this Grant unless the event constituting the Change of Control constitutes a change in
ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of the Company, within the
meaning of section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and its corresponding regulations.

(f) For purposes of this Grant, the term “Performance Period” shall mean the three (3)-year period beginning on January
1, 2021 and ending December 31, 2023, and the term “Peer Group” shall mean those companies included in Exhibit A. If at any time
during the Performance Period a company in the Peer Group is no longer a publicly traded entity, such company shall be removed
from the Peer Group as of January 1 of the year in which the company is no longer publicly traded.

4. Termination of Employment or Service.
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(a) Except  as set  forth in Paragraph 3(e),  unless  the Participant’s  employment  or  service with the Employer  terminates
before January 31,  2022,  the Participant  will  vest  in the Performance Units,  if  the Performance Goal and the requirements  of this
Grant are met as of the last day of the Performance Period. The number of Performance Units earned by the Participant pursuant to
this Paragraph 4(a) will be distributed in accordance with Paragraph 5.

(b) If at any time prior to the earlier of January 31, 2022 or a Change of Control, the Participant’s employment or service
with the Employer is terminated by the Employer on account of any reason or no reason or by the Participant for any reason or no
reason, all of the Performance Units subject to this Grant shall be immediately forfeited as of the date of the Participant’s termination
of  employment  or  service  with  the  Employer  and  the  Participant  shall  not  have  any  rights  with  respect  to  the  distribution  of  any
portion of the Performance Units.

(c) If at any time prior to the date the Performance Units are distributed in accordance with Paragraph 5 the Participant’s
employment or service with the Employer is terminated on account of Cause, all of the Performance Units subject to this Grant shall
be  immediately  forfeited  and  the  Participant  will  not  have  any  rights  with  respect  to  the  distribution  of  any  portion  of  the
Performance Units, irrespective of the level of achievement of the Performance Goal. For purposes of this Grant, “Cause” shall mean
a finding by the Committee that the Participant (i) has breached his or her employment or service contract with the Employer, if any;
(ii) has engaged in disloyalty to the Employer, including, without limitation, fraud, embezzlement, theft, commission of a felony or
proven dishonesty; (iii) has disclosed trade secrets or confidential information of the Employer to persons not entitled to receive such
information; (iv) has breached any written noncompetition or nonsolicitation agreement between the Participant and the Employer;
or (v) has engaged in such other behavior detrimental to the interests of the Employer as the Committee determines.

5. Time and Form of Payment with Respect to Performance Units. Unless an election is made pursuant to Paragraph 6 below,
the Participant  will  receive  a  distribution  with  respect  to  the  Performance  Units  earned as  described in  Paragraphs  3  and 4 above
within seventy (70) days following the earliest of (a) January 31, 2024 (the “Distribution Date”), (b) the Change of Control Date or
(c)  the  Termination  Date.  The  Performance  Units  will  be  distributed  in  shares  of  Company  Stock,  with  each  Performance  Unit
earned  equivalent  to  one  share  of  Company  Stock.  Any  Performance  Units  not  earned  because  of  the  failure  to  attain  the
Performance Goal and service condition will be immediately forfeited.

6. Deferrals. The Participant may make an irrevocable election to defer the Distribution Date (or further defer the Deferred Date
(as  defined  below),  if  applicable)  of  all  of  the  Performance  Units  that  are  earned,  plus  dividend  equivalents  earned  on  such
Performance Units as described in Paragraph 7 below, to a later date, provided that, except as to any election made by the Participant
to accelerate the Deferred Date in the event of his or her death prior to the Deferred Date, (a) the election shall not take effect until at
least twelve (12) months after the date on which the election is made, (b) the deferred Distribution Date cannot be earlier than five
(5)  years  from the  original  Distribution  Date  under  Paragraph  5  above  (or  five  (5)  years  from the  applicable  Deferred  Date,  if  a
subsequent deferral of a Deferred Date is being made), and (c) the
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election must be made no less than twelve (12) months prior to the date of the Distribution Date (twelve (12) months prior to the
previously applicable Deferred Date, if a subsequent deferral of a Deferred Date is being made). To defer the Distribution Date, the
Participant  must  elect  to  defer  100%  of  the  Performance  Units,  including  corresponding  dividend  equivalents,  earned  by  the
Participant  under this Grant,  as well  as 100% of the other performance stock units,  including corresponding dividend equivalents,
earned by the Participant under the 2021 LTPP, complete the deferral election form provided to the Participant and return such form
to  the  Company  in  the  manner  and  by  the  deadline  provided  therein.  If  the  Participant  desires  to  make  a  further  deferral,  the
Participant must make such election on a separate form provided for such purpose. Any such election shall be made in accordance
with  section  409A  of  the  Code  and  any  corresponding  guidance  and  regulations  issued  under  section  409A  of  the  Code.
Notwithstanding a Participant’s election pursuant to this Paragraph, if the Change of Control Date or the Termination Date occurs
prior to the Deferred Date, the distribution of the Participant’s earned Performance Units, plus corresponding dividend equivalents,
will  be  the  Change  of  Control  Date  or  the  Termination  Date,  as  applicable.  If  a  Distribution  Date  is  delayed  one  or  more  times
pursuant to any election made by the Participant pursuant to this Paragraph 6, the new Distribution Date shall be referred to as the
“Deferred Date.”

7. Dividend Equivalents. Until the earlier of the Distribution Date (or the Deferred Date, if elected), the Change of Control Date
or  the  Termination  Date,  if  any  dividends  are  paid  with  respect  to  the  shares  of  Company  Stock,  the  Company  shall  credit  to  a
dividend equivalent account (the “Dividend Equivalent Account”) the value of the dividends that would have been distributed if the
Performance  Units  credited  to  the  Participant’s  Performance  Unit  Account  as  of  the  date  of  payment  of  any  such  dividend  were
shares of Company Stock. At the same time that the Performance Units are converted to shares of Company Stock and distributed to
the  Participant,  the  Company  shall  pay  to  the  Participant  in  a  lump  sum cash  equal  to  the  value  of  the  dividends  credited  to  the
Participant’s Dividend Equivalent Account; provided, however, that any dividends that were credited to the Participant’s Dividend
Equivalent Account that are attributable to Performance Units that have been forfeited as provided in Paragraph 3 and 4 above shall
be  forfeited  and  not  payable  to  the  Participant.  No  interest  shall  accrue  on  any  dividend  equivalents  credited  to  the  Participant’s
Dividend Equivalent Account.

8. Change  of  Control.  Except  as  set  forth  above,  the  provisions  set  forth  in  the  Plan  applicable  to  a  Change  of  Control  (as
defined in the Plan) shall apply to the Performance Units, and, in the event of a Change of Control, the Committee may take such
actions as it deems appropriate pursuant to the Plan and is consistent with the requirements of section 409A of the Code.

9. Acknowledgment  by  Participant.  By  accepting  this  Grant,  the  Participant  acknowledges  that,  with  respect  to  any  right  to
distribution pursuant to the Plan or this Grant, the Participant is and shall be an unsecured general creditor of the Company without
any  preference  as  against  other  unsecured  general  creditors  of  the  Company,  and  the  Participant  hereby  covenants  for  himself  or
herself,  and anyone at any time claiming through or under the Participant,  not to claim any such preference, and hereby disclaims
and waives any such preference which may at any time be at issue, to the fullest extent permitted by applicable law.
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10. Restrictions on Issuance or Transfer of Shares of Company Stock.

(a) To the extent permitted by Code section 409A, the obligation of the Company to deliver shares of Company Stock
upon the Participant earning the Performance Units shall be subject to the condition that shares of Company Stock be qualified for
listing  on  the  New  York  Stock  Exchange  or  another  securities  exchange  and  be  registered  under  the  Securities  Act  of  1933,  as
amended, and that any consent or approval of any governmental regulatory body that is necessary to issue shares of Company Stock
has  been  so  obtained,  and  that  shares  of  Company  Stock  may  not  be  issued  in  whole  or  in  part  unless  such  listing,  registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

(b) The issuance of shares of Company Stock and the payment of cash to the Participant pursuant to this Grant is subject
to any applicable taxes and other laws or regulations of the United States or of any state having jurisdiction thereof.

(c) As  a  condition  to  receive  any  shares  of  Company  Stock  upon  conversion  of  the  earned  Performance  Units,  the
Participant agrees:

i.  to be bound by, and to comply with, the Company’s policies and practices (as they may be in effect from time
to time)regarding the restrictions or limitations on the transfer of  such shares,  and understands that  the Participant may be
restricted  or  prohibited  at  any  time  and/or  from  time  to  time  from  selling,  transferring,  pledging,  donating,  assigning,
margining, mortgaging, hypothecating or otherwise encumbering the shares in accordance with such policies and practices,
including without limitation the Company’s Insider Trading and Prohibited Transactions Policy and the Personal Securities
Trading and Preclearance Practice; and

ii. that any shares of Company Stock received by the Participant upon the distribution of the earned Performance
Units  pursuant  to this  Grant  shall  be subject  to  the guidelines  and restrictions  set  forth  in the Company’s  Executive  Stock
Ownership  Guidelines  and  Executive  Stock  Retention  Requirements,  effective  as  of  July  26,  2019  (and  as  they  may  be
amended,  restated,  supplemented  and  interpreted),  and  any  applicable  clawback  or  recoupment  policies  and  other  policies
that may be implemented by the Company’s Board of Directors or a duly authorized committee thereof, from time to time.

11. Participant  Undertaking.   The  Participant  agrees  to  take  whatever  additional  actions  and  execute  whatever  additional
documents  the  Company  may  deem  necessary  or  advisable  in  order  to  carry  out  or  effect  one  or  more  of  the  obligations  or
restrictions imposed on the Participant pursuant to the provisions of this Grant. 

12. Grant  Subject  to Plan Provisions.  This  Grant  is  made  pursuant  to  the  Plan,  the  terms of  which  are  incorporated  herein  by
reference,  and  in  all  respects  shall  be  interpreted  in  accordance  with  the  Plan.  In  the  event  of  any  contradiction,  distinction  or
difference between this Grant and the terms of the Plan, the terms of the Plan will control. Except as otherwise defined in this
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Grant, capitalized terms used in this Grant shall have the meanings set forth in the Plan. This Grant is subject to the interpretations,
regulations  and  determinations  concerning  the  Plan  established  from  time  to  time  by  the  Committee  in  accordance  with  the
provisions of the Plan, including, but not limited to, provisions pertaining to (a) rights and obligations with respect to withholding
taxes, (b) the registration, qualification or listing of the shares of Company Stock, (c) changes in capitalization of the Company, and
(d) other requirements of applicable law. The Committee shall have the authority to interpret and construe this Grant pursuant to the
terms of  the Plan,  its  decisions shall  be conclusive as to any questions arising hereunder.  By accepting this  Grant,  the Participant
agrees (i) to be bound by the terms of the Plan and this Grant, (ii) to be bound by the determinations and decisions of the Committee
with  respect  to  this  Grant,  the  Plan  and  the  Participant’s  rights  to  benefits  under  this  Grant  and  the  Plan,  and  (iii)  that  all  such
determinations  and  decisions  of  the  Committee  shall  be  binding  on  the  Participant,  his  or  her  beneficiaries  and  any  other  person
having or claiming an interest under this Grant and the Plan on behalf of the Participant.

13. No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company, including the right to
any cash dividends (except with respect to the dividend equivalent rights provided in Paragraph 7), or the right to vote, with respect
to any Performance Units.

14. No Rights to Continued Employment or Service. This Grant shall not confer upon the Participant any right to be retained in
the  employment  or  service  of  the  Employer  and  shall  not  interfere  in  any  way  with  the  right  of  the  Employer  to  terminate  the
Participant’s  employment  or  service  at  any  time.  The  right  of  the  Employer  to  terminate  at  will  the  Participant’s  employment  or
service at any time for any reason is specifically reserved.

15. Assignment and Transfers. No Performance Units or dividend equivalents awarded to the Participant under this Grant may be
transferred,  assigned,  pledged,  or  encumbered  by  the  Participant  and  the  Performance  Units  and  dividend  equivalents  shall  be
distributed during the lifetime of the Participant  only for  the benefit  of  the Participant.  Any attempt to transfer,  assign,  pledge,  or
encumber the Performance Units or dividend equivalents under this Grant by the Participant shall be null, void and without effect.
The rights and protections of the Company hereunder shall extend to any successors or assigns of the Company. This Grant may be
assigned by the Company without the Participant’s consent.

16. Withholding.  The  Participant  shall  be  required  to  pay  to  the  Employer,  or  make  other  arrangements  satisfactory  to  the
Employer to provide for the payment of, any federal, state, local or other taxes that the Employer is required to withhold with respect
to  the  grant,  vesting  and  distribution  of  the  Performance  Units  and  dividend  equivalents.  Any  tax  withholding  obligation  of  the
Employer  with  respect  to  the  distribution  of  shares  of  Company  Stock  pursuant  to  the  Performance  Units  that  are  earned  by  the
Participant under this Grant may, at the Committee’s discretion, be satisfied by having shares of Company Stock withheld up to an
amount  that  does not  exceed the minimum applicable  withholding tax rate for  federal  (including FICA),  state,  local  and other  tax
liabilities.
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17. Effect  on Other  Benefits.  The  value  of  shares  of  Company  Stock  and  dividend  equivalents  distributed  with  respect  to  the
Performance  Units  shall  not  be  considered  eligible  earnings  for  purposes  of  any  other  plans  maintained  by  the  Company  or  the
Employer. Neither shall such value be considered part of the Participant’s compensation for purposes of determining or calculating
other benefits that are based on compensation, such as life insurance.

18. Applicable  Law.  The  validity,  construction,  interpretation  and  effect  of  this  Grant  shall  be  governed  by  and  construed  in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof.

19. Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General
Counsel  at  the  Company’s  corporate  headquarters,  and  any  notice  to  the  Participant  shall  be  addressed  to  such  Participant  at  the
current  address  shown  on  the  payroll  records  of  the  Employer,  or  to  such  other  address  as  the  Participant  may  designate  to  the
Employer in writing. Any notice shall be (i) delivered by hand, (ii) delivered by a national overnight courier or delivery service, (iii)
enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or (iv) in the case of notices by the Company to the Participant, delivered by e-mail
or other electronic means (with confirmation of receipt to be made by any oral, electronic or written means).

20. Taxation; Code Section 409A. As applicable, this Grant is intended to comply with the requirements of section 409A of the
Code  and  shall  be  interpreted  and  administered  in  accordance  with  Code  section  409A.  Notwithstanding  any  provision  to  the
contrary  herein,  if  the Performance  Units  constitute  “deferred  compensation”  under  section 409A of  the Code,  distributions  made
with respect to this Grant may only be made in a manner and upon an event permitted by Code section 409A. To the extent that any
provision of the Grant would cause a conflict with the requirements of Code section 409A, or would cause the administration of the
Grant  to  fail  to  satisfy  the  requirements  of  Code  section  409A,  such  provision  shall,  to  the  extent  practicable  if  permitted  by
applicable  law,  be  deemed  null  and  void.  In  the  event  that  it  is  determined  not  feasible  to  void  a  provision  of  this  Grant,  such
provision  shall  be  construed  in  a  manner  as  to  comply  with  the  Code  section  409A  requirements.  This  Grant  may  be  amended
without the consent of the Participant  in any respect deemed by the Committee or its delegate to be necessary in order to comply
with Code section 409A. Unless a valid election is made pursuant to Paragraph 6 above, in no event may the Participant, directly or
indirectly,  designate  the  calendar  year  of  distribution.  Notwithstanding  anything  in  the  Plan  or  the  Grant  to  the  contrary,  the
Participant  shall  be  solely  responsible  for  the  tax  consequences  of  this  Grant,  and  in  no  event  shall  the  Company  have  any
responsibility or liability if this Grant does not meet any applicable requirements of Code section 409A.

21. Severability. In the event one or more of the provisions of this Grant should, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability will not affect any other provisions of this Grant, and this
Grant will be construed as if such invalid, illegal or unenforceable provision had never been contained herein.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused its duly authorized officer to execute this Grant, effective as of the Date
of Grant.

AMERICAN WATER WORKS COMPANY, INC.

By:    Walter Lynch

Its: President and CEO
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PSU Grant A

Exhibit A

PEER GROUP COMPANIES

1. Alliant Energy Corporation
2. Ameren Corporation
3. Atmos Energy Group
4. CenterPoint Energy
5. CMS Energy Corporation
6. Entergy Corporation
7. Evergy, Inc.
8. Eversource Energy
9. MDU Resources Group
10. NiSource Inc.
11. OGE Energy Corp.
12. Pinnacle West Capital Corporation
13. PPL Corporation
14. UGI Corporation
15. WEC Energy Group, Inc.
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Exhibit 10.9

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

PERFORMANCE STOCK UNIT GRANT

This  PERFORMANCE  STOCK  UNIT  GRANT,  dated  as  of  February  16,  2021  (the  “Date  of  Grant”),  is  delivered  by
American Water Works Company, Inc. (the “Company”) to ____________________ (the “Participant”).

RECITALS

WHEREAS, the Committee (as defined in the American Water Works Company, Inc. 2017 Omnibus Equity Compensation
Plan (the “Plan”)) has adopted a 2021 Long Term Performance Plan (“2021 LTPP”) pursuant to which designated employees will be
granted equity awards (collectively, the “Equity Award”) for shares of Common Stock of the Company, par value $0.01 per share
(the “Company Stock”);

WHEREAS, the Equity Award is comprised of three separate grants: a restricted stock unit and two performance stock unit
grants;

WHEREAS, the Committee has determined that the Participant is eligible to participate in the 2021 LTPP and to grant the
Participant an Equity Award under the 2021 LTPP; and

WHEREAS,  the  Committee  has  determined  that  the  performance  stock  unit  portion  of  the  Equity  Award  granted  to  the
Participant  pursuant to the 2021 LTPP shall  be issued under the Plan, and the terms and conditions of the performance stock unit
grant  that  may be earned based on Performance Goals  (defined below) relating to compounded earnings per  share,  as set  forth in
Exhibit A attached hereto, shall be memorialized in this grant (the “Grant”).

NOW, THEREFORE, the parties to this Grant, intending to be legally bound hereby, agree as follows:

1. Grant  of  Performance  Stock  Units.  Subject  to  the  terms  and  conditions  set  forth  in  this  Grant  and  the  Plan,  the  Company
hereby  grants  to  the  Participant  _____________  performance  stock  units  (the  “Performance  Units”).  The  Performance  Units  are
contingently awarded and will be earned and distributable if and only to the extent that the Performance Goals and other conditions
set forth in this Grant are met.  Each Performance Unit  shall  be a phantom right and shall  be equivalent  to one share of Company
Stock on the applicable payment date, as described in Paragraph 5 below. The number of Performance Units set forth above is equal
to  the  target  number  of  shares  of  Company  Stock  that  the  Participant  will  earn  for  100% achievement  of  the  Performance  Goals
described in this Grant (the “Target Award”).

2. Performance Unit Account. The Company shall establish and maintain a Performance Unit account as a bookkeeping account
on its records (the “Performance Unit Account”) for the Participant and shall record in such Performance Unit Account the number
of Performance Units granted to the Participant. The Participant shall not have any interest in any fund or specific



assets of the Company by reason of this grant or the Performance Unit Account established for the Participant.

3. Performance Goals.

(a) Unless a Change of Control (as defined below) occurs prior to the end of the Performance Period (as defined below),
the  distribution  of  the  shares  of  Company  Stock  attributable  to  the  Performance  Units  is  contingent  upon  achievement  of  the
performance goals set forth in Exhibit A attached hereto (the “Performance Goals”) and the Participant satisfying the continuation of
employment and service with the Employer (as defined in the Plan) requirement described in Paragraph 4 below.

(b) As soon as  administratively practicable  following the end of  the  Performance Period (as  defined in  Paragraph 3(d)
below),  the  Committee  will  determine  whether  and  to  what  extent  the  Performance  Goals  have  been  met  and  the  number  of
Performance Units the Participant has earned, if any. Except as described in Paragraph 4 below, the Participant must be employed
by, or providing service to, the Employer on the last day of the Performance Period in order to earn the Performance Units.

(c) If  a  Change  of  Control  occurs  prior  to  the  end  of  the  Performance  Period,  the  Company  is  not  the  surviving
corporation  (or  survives  only  as  a  subsidiary  of  another  corporation  or  entity  (the  “surviving corporation”))  and the  Performance
Units are not converted to similar grants of the surviving corporation (or a parent or subsidiary of the surviving corporation), then the
Performance Period will end on the date of the Change of Control and the Performance Units will be deemed earned at the Target
Award  level  as  of  the  date  of  the  Change  of  Control  (the  “Change of  Control  Date”).  In  the  event  the  Participant’s  Performance
Units are assumed by the surviving corporation but the Participant ceases to be employed by, or providing service to, the surviving
corporation (or a parent or subsidiary of the surviving corporation) within twelve (12) months after the date of the Change of Control
on  account  of  (i)  a  termination  of  such  Participant’s  employment  by  the  surviving  corporation  (or  a  parent  of  subsidiary  of  the
surviving corporation) for any reason other than on account of Cause (as defined in paragraph 4(c) hereof), or on account of death or
Disability  (each  as  defined  in  the  Plan),  or  (ii)  a  termination  of  employment  or  service  by  the  Participant  for  Good  Reason  (as
defined  in  the  Plan),  then  the  Performance  Period  will  end  on  the  date  of  such  termination  of  employment  or  service  (the
“Termination Date”) and the Performance Units will be deemed earned at the Target Award level as of the Termination Date. For
purposes of this Grant, “Change of Control” shall mean as such term is defined in the Plan, except that a Change of Control shall not
be deemed to have occurred for purposes of this Grant unless the event constituting the Change of Control constitutes a change in
ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of the Company, within the
meaning of section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and its corresponding regulations.

(d) For  purposes  of  this  Grant,  the  term  “Performance  Period”  shall  mean  the  three  (3)-year  period  beginning  on
January 1, 2021 and ending December 31, 2023.

4. Termination of Employment or Service.
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(a) Except as set forth in Paragraph 3(c), if, at least one year after the beginning of the Performance Period, but prior to
the end of the Performance Period, the Participant ceases to be employed by, or provide service to, the Employer on account of any
reason other than a termination for Cause (as defined below), the Participant will earn a pro-rata portion of the Performance Units, if
the Performance Goals and the requirements of this Grant are met as of the last day of the Performance Period. The pro-rata portion
earned  will  be  equal  to  the  number  of  Performance  Units  that  would  have been earned  if  the  Participant  had remained  employed
through the last day of the Performance Period, multiplied by a fraction, which fraction shall be equal to (i) 1/3, if the Participant’s
employment  or  service  with  the  Employer  terminates  on  or  after  January  31,  2022,  but  prior  to  January  31,  2023;  (ii)  2/3,  if  the
Participant’s employment or service with the Employer terminates on or after January 31, 2023, but prior to January 31, 2024; and
(iii)  3/3,  if  the  Participant’s  employment  or  service  terminates  with  the  Employer  on  or  after  January  31,  2024.  If  the  Participant
ceases to be employed by, or provide service to, the Employer for any reason other than on account of Cause, the prorated number of
Performance Units earned by the Participant pursuant to this Paragraph 4(a) will be distributed in accordance with Paragraph 5.

(b) If at any time prior to the earlier of January 31, 2022 or a Change of Control, the Participant’s employment or service
with the Employer is terminated by the Employer on account of any reason or no reason or by the Participant for any reason or no
reason, all of the Performance Units subject to this Grant shall be immediately forfeited as of the date of the Participant’s termination
of  employment  or  service  with  the  Employer  and  the  Participant  shall  not  have  any  rights  with  respect  to  the  distribution  of  any
portion of the Performance Units.

(c) If at any time prior to the date the Performance Units are distributed in accordance with Paragraph 5 the Participant’s
employment or service with the Employer is terminated on account of Cause, all of the Performance Units subject to this Grant shall
be  immediately  forfeited  and  the  Participant  will  not  have  any  rights  with  respect  to  the  distribution  of  any  portion  of  the
Performance  Units,  irrespective  of  the  level  of  achievement  of  the  Performance  Goals.  For  purposes  of  this  Grant,  “Cause” shall
mean a finding by the Committee that the Participant (i) has breached his or her employment or service contract with the Employer,
if  any;  (ii)  has  engaged in  disloyalty  to  the  Employer,  including,  without  limitation,  fraud,  embezzlement,  theft,  commission of  a
felony or proven dishonesty; (iii) has disclosed trade secrets or confidential information of the Employer to persons not entitled to
receive such information; (iv) has breached any written noncompetition or non-solicitation agreement between the Participant and
the Employer; or (v) has engaged in such other behavior detrimental to the interests of the Employer as the Committee determines.

5. Time and Form of Payment with Respect to Performance Units. Unless an election is made pursuant to Paragraph 6 below,
the Participant  will  receive  a  distribution  with  respect  to  the  Performance  Units  earned as  described in  Paragraphs  3  and 4 above
within seventy (70) days following the earliest of (a) January 31, 2024 (the “Distribution Date”), (b) the Change of Control Date, or
(c)  the  Termination  Date.  The  Performance  Units  will  be  distributed  in  shares  of  Company  Stock,  with  each  Performance  Unit
earned equivalent to one share of Company Stock.
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Any Performance Units not earned because of the failure to attain the Performance Goals and service condition will be immediately
forfeited.

6. Deferrals. The Participant may make an irrevocable election to defer the Distribution Date (or further defer the Deferred Date
(as  defined  below),  if  applicable)  of  all  of  the  Performance  Units  that  are  earned,  plus  dividend  equivalents  earned  on  such
Performance Units as described in Paragraph 7 below, to a later date, provided that, except as to any election made by the Participant
to accelerate the Deferred Date in the event of his or her death prior to the Deferred Date, (a) the election shall not take effect until at
least twelve (12) months after the date on which the election is made, (b) the deferred Distribution Date cannot be earlier than five
(5)  years  from the  original  Distribution  Date  under  Paragraph  5  above  (or  five  (5)  years  from the  applicable  Deferred  Date,  if  a
subsequent deferral of a Deferred Date is being made), and (c) the election must be made no less than twelve (12) months prior to
the date of the Distribution Date (twelve (12) months prior to the previously applicable Deferred Date, if a subsequent deferral of a
Deferred Date is being made).  To defer the Distribution Date,  the Participant  must elect  to defer 100% of the Performance Units,
including corresponding dividend equivalents, earned by the Participant under this Grant, as well as 100% of the other performance
stock  units,  including  corresponding  dividend  equivalents,  earned  by  the  Participant  under  the  2021  LTPP,  complete  the  deferral
election form provided to the Participant, and return such form to the Company in the manner and by the deadline provided therein.
If the Participant desires to make a further deferral,  the Participant must make such election on a separate form provided for such
purpose.  Any  such  election  shall  be  made  in  accordance  with  section  409A  of  the  Code  and  any  corresponding  guidance  and
regulations  issued  under  section  409A  of  the  Code.  Notwithstanding  a  Participant’s  election  pursuant  to  this  Paragraph,  if  the
Change  of  Control  Date  or  the  Termination  Date  occurs  prior  to  the  Deferred  Date,  the  distribution  of  the  Participant’s  earned
Performance  Units,  plus  corresponding  dividend,  equivalents  will  be  the  Change  of  Control  Date  or  the  Termination  Date,  as
applicable.  If  a  Distribution  Date  is  delayed  one  or  more  times  pursuant  to  any  election  made  by  the  Participant  pursuant  to  this
Paragraph 6, the new Distribution Date shall be referred to as the “Deferred Date.”

7. Dividend Equivalents. Until the earlier of the Distribution Date (or the Deferred Date, if elected), the Change of Control Date
or  the  Termination  Date,  if  any  dividends  are  paid  with  respect  to  the  shares  of  Company  Stock,  the  Company  shall  credit  to  a
dividend equivalent account (the “Dividend Equivalent Account”) the value of the dividends that would have been distributed if the
Performance  Units  credited  to  the  Participant’s  Performance  Unit  Account  as  of  the  date  of  payment  of  any  such  dividend  were
shares of Company Stock. At the same time that the Performance Units are converted to shares of Company Stock and distributed to
the  Participant,  the  Company  shall  pay  to  the  Participant  in  a  lump  sum cash  equal  to  the  value  of  the  dividends  credited  to  the
Participant’s Dividend Equivalent Account; provided, however, that any dividends that were credited to the Participant’s Dividend
Equivalent Account that are attributable to Performance Units that have been forfeited as provided in Paragraph 3 and 4 above shall
be  forfeited  and  not  payable  to  the  Participant.  No  interest  shall  accrue  on  any  dividend  equivalents  credited  to  the  Participant’s
Dividend Equivalent Account.
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8. Change  of  Control.  Except  as  set  forth  above,  the  provisions  set  forth  in  the  Plan  applicable  to  a  Change  of  Control  (as
defined in the Plan) shall apply to the Performance Units, and, in the event of a Change of Control, the Committee may take such
actions as it deems appropriate pursuant to the Plan and is consistent with the requirements of section 409A of the Code.

9. Acknowledgment  by  Participant.  By  accepting  this  Grant,  the  Participant  acknowledges  that,  with  respect  to  any  right  to
distribution pursuant to the Plan or this Grant, the Participant is and shall be an unsecured general creditor of the Company without
any  preference  as  against  other  unsecured  general  creditors  of  the  Company,  and  the  Participant  hereby  covenants  for  himself  or
herself,  and anyone at any time claiming through or under the Participant,  not to claim any such preference, and hereby disclaims
and waives any such preference which may at any time be at issue, to the fullest extent permitted by applicable law.

10. Restrictions on Issuance or Transfer of Shares of Company Stock.

(a) To the extent permitted by Code section 409A, the obligation of the Company to deliver shares of Company Stock
upon the Participant earning the Performance Units shall be subject to the condition that shares of Company Stock be qualified for
listing  on  the  New  York  Stock  Exchange  or  another  securities  exchange  and  be  registered  under  the  Securities  Act  of  1933,  as
amended, and that any consent or approval of any governmental regulatory body that is necessary to issue shares of Company Stock
has  been  so  obtained,  and  that  shares  of  Company  Stock  may  not  be  issued  in  whole  or  in  part  unless  such  listing,  registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

(b) The issuance of shares of Company Stock and the payment of cash to the Participant pursuant to this Grant is subject
to any applicable taxes and other laws or regulations of the United States or of any state having jurisdiction thereof.

(c) As  a  condition  to  receive  any  shares  of  Company  Stock  upon  conversion  of  the  earned  Performance  Units,  the
Participant agrees:

(i) to be bound by, and to comply with,  the Company’s policies and practices (as they may be in effect
from time to  time)  regarding  the  restrictions  or  limitations  on  the  transfer  of  such  shares,  and  understands  that  the
Participant may be restricted or prohibited at any time and/or from time to time from selling, transferring, pledging,
donating, assigning, margining, mortgaging, hypothecating or otherwise encumbering the shares in accordance with
such policies and practices, including without limitation the Company’s Insider Trading and Prohibited Transactions
Policy and the Personal Securities Trading and Preclearance Practice; and

(ii) that  any  shares  of  Company  Stock  received  by  the  Participant  upon  the  distribution  of  the  earned
Performance Units pursuant to this Grant shall be subject to the guidelines and restrictions set forth in the Company’s
Executive
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Stock Ownership Guidelines and Executive Stock Retention Requirements, effective as of July 26, 2019 (and as they
may be amended, restated, supplemented and interpreted), and any applicable clawback or recoupment policies and
other policies that may be implemented by the Company’s Board of Directors or a duly authorized committee thereof,
from time to time.

11. Participant  Undertaking.  The  Participant  agrees  to  take  whatever  additional  actions  and  execute  whatever  additional
documents  the  Company  may  deem  necessary  or  advisable  in  order  to  carry  out  or  effect  one  or  more  of  the  obligations  or
restrictions imposed on the Participant pursuant to the provisions of this Grant.

12. Grant  Subject  to Plan Provisions.  This  Grant  is  made  pursuant  to  the  Plan,  the  terms of  which  are  incorporated  herein  by
reference,  and  in  all  respects  shall  be  interpreted  in  accordance  with  the  Plan.  In  the  event  of  any  contradiction,  distinction  or
difference between this Grant and the terms of the Plan, the terms of the Plan will control. Except as otherwise defined in this Grant,
capitalized  terms  used  in  this  Grant  shall  have  the  meanings  set  forth  in  the  Plan.  This  Grant  is  subject  to  the  interpretations,
regulations  and  determinations  concerning  the  Plan  established  from  time  to  time  by  the  Committee  in  accordance  with  the
provisions of the Plan, including, but not limited to, provisions pertaining to (a) rights and obligations with respect to withholding
taxes, (b) the registration, qualification or listing of the shares of Company Stock, (c) changes in capitalization of the Company, and
(d) other requirements of applicable law. The Committee shall have the authority to interpret and construe this Grant pursuant to the
terms of  the Plan,  its  decisions shall  be conclusive as to any questions arising hereunder.  By accepting this  Grant,  the Participant
agrees (i) to be bound by the terms of the Plan and this Grant, (ii) to be bound by the determinations and decisions of the Committee
with  respect  to  this  Grant,  the  Plan  and  the  Participant’s  rights  to  benefits  under  this  Grant  and  the  Plan,  and  (iii)  that  all  such
determinations  and  decisions  of  the  Committee  shall  be  binding  on  the  Participant,  his  or  her  beneficiaries  and  any  other  person
having or claiming an interest under this Grant and the Plan on behalf of the Participant.

13. No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company, including the right to
any cash dividends (except with respect to the dividend equivalent rights provided in Paragraph 7), or the right to vote, with respect
to any Performance Units.

14. No Rights to Continued Employment or Service. This Grant shall not confer upon the Participant any right to be retained in
the  employment  or  service  of  the  Employer  and  shall  not  interfere  in  any  way  with  the  right  of  the  Employer  to  terminate  the
Participant’s  employment  or  service  at  any  time.  The  right  of  the  Employer  to  terminate  at  will  the  Participant’s  employment  or
service at any time for any reason is specifically reserved.

15. Assignment and Transfers. No Performance Units or dividend equivalents awarded to the Participant under this Grant may be
transferred,  assigned,  pledged,  or  encumbered  by  the  Participant  and  the  Performance  Units  and  dividend  equivalents  shall  be
distributed during the lifetime of the Participant  only for  the benefit  of  the Participant.  Any attempt to transfer,  assign,  pledge,  or
encumber the Performance Units or dividend equivalents under this Grant by the
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Participant  shall  be  null,  void  and  without  effect.  The  rights  and  protections  of  the  Company  hereunder  shall  extend  to  any
successors or assigns of the Company. This Grant may be assigned by the Company without the Participant’s consent.

16. Withholding.  The  Participant  shall  be  required  to  pay  to  the  Employer,  or  make  other  arrangements  satisfactory  to  the
Employer to provide for the payment of, any federal, state, local or other taxes that the Employer is required to withhold with respect
to  the  grant,  vesting  and  distribution  of  the  Performance  Units  and  dividend  equivalents.  Any  tax  withholding  obligation  of  the
Employer  with  respect  to  the  distribution  of  shares  of  Company  Stock  pursuant  to  the  Performance  Units  that  are  earned  by  the
Participant under this Grant may, at the Committee’s discretion, be satisfied by having shares of Company Stock withheld up to an
amount  that  does not  exceed the minimum applicable  withholding tax rate for  federal  (including FICA),  state,  local  and other  tax
liabilities.

17. Effect  on Other  Benefits.  The  value  of  shares  of  Company  Stock  and  dividend  equivalents  distributed  with  respect  to  the
Performance  Units  shall  not  be  considered  eligible  earnings  for  purposes  of  any  other  plans  maintained  by  the  Company  or  the
Employer. Neither shall such value be considered part of the Participant’s compensation for purposes of determining or calculating
other benefits that are based on compensation, such as life insurance.

18. Applicable  Law.  The  validity,  construction,  interpretation  and  effect  of  this  Grant  shall  be  governed  by  and  construed  in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof.

19. Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General
Counsel  at  the  Company’s  corporate  headquarters,  and  any  notice  to  the  Participant  shall  be  addressed  to  such  Participant  at  the
current  address  shown  on  the  payroll  records  of  the  Employer,  or  to  such  other  address  as  the  Participant  may  designate  to  the
Employer in writing. Any notice shall be (i) delivered by hand, (ii) delivered by a national overnight courier or delivery service, (iii)
enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or (iv) in the case of notices by the Company to the Participant, delivered by e-mail
or other electronic means (with confirmation of receipt to be made by any oral, electronic or written means).

20. Taxation; Code Section 409A. As applicable, this Grant is intended to comply with the requirements of section 409A of the
Code  and  shall  be  interpreted  and  administered  in  accordance  with  Code  section  409A.  Notwithstanding  any  provision  to  the
contrary  herein,  if  the Performance  Units  constitute  “deferred  compensation”  under  section 409A of  the Code,  distributions  made
with respect to this Grant may only be made in a manner and upon an event permitted by Code section 409A. To the extent that any
provision of the Grant would cause a conflict with the requirements of Code section 409A, or would cause the administration of the
Grant  to  fail  to  satisfy  the  requirements  of  Code  section  409A,  such  provision  shall,  to  the  extent  practicable  if  permitted  by
applicable  law,  be  deemed  null  and  void.  In  the  event  that  it  is  determined  not  feasible  to  void  a  provision  of  this  Grant,  such
provision shall be construed in a manner as to comply with the Code section 409A requirements. This Grant may be amended
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without the consent of the Participant  in any respect deemed by the Committee or its delegate to be necessary in order to comply
with Code section 409A. Unless a valid election is made pursuant to Paragraph 6 above, in no event may the Participant, directly or
indirectly,  designate  the  calendar  year  of  distribution.  Notwithstanding  anything  in  the  Plan  or  the  Grant  to  the  contrary,  the
Participant  shall  be  solely  responsible  for  the  tax  consequences  of  this  Grant,  and  in  no  event  shall  the  Company  have  any
responsibility or liability if this Grant does not meet any applicable requirements of Code section 409A.

21. Severability. In the event one or more of the provisions of this Grant should, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability will not affect any other provisions of this Grant, and this
Grant will be construed as if such invalid, illegal or unenforceable provision had never been contained herein.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused its duly authorized officer to execute this Grant, effective as of the Date
of Grant.

AMERICAN WATER WORKS COMPANY, INC.

By:    Walter Lynch

Its: President and CEO
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“PSU GRANT B – EPS”

EXHIBIT A

PERFORMANCE GOALS

The number of Performance Units that may be earned shall be determined based on the achievement of Compounded Earnings Per
Share Growth (as described below) over the Performance Period.

Compounded Earnings Per Share (“EPS”) Growth – will be calculated based on fully diluted EPS calculated in accordance with
US GAAP as reported in the Company’s audited consolidated financial statements adjusted to exclude all items of gain, loss or
expense for the fiscal year determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the disposal
of a segment of a business or related to a change in accounting principle or, as determined by the Committee, any other change or
event similar in nature. The starting point for the calculation will be adjusted EPS of $3.91 for the year ended December 31, 2020.
The ending point for the calculation will be EPS for the year ended December 31, 2023, adjusted to exclude all items of gain, loss or
expense for the fiscal year determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the disposal
of a segment of a business or related to a change in accounting principle or, as determined by the Committee, any other change or
event similar in nature.

The award scale for Compounded EPS Growth is as follows:
 

Compounded EPS Growth  
Actual 

Compounded EPS 
Growth   Target Award  

10.0% or more 200%

9.0%    175%  

8.0%    100%  

7.0%    25%  

< 6.0%    0%  

If actual achievement of the Performance Goal does not meet threshold performance (i.e., less than 6.0% for Compounded EPS
Growth, then that Performance Goal will be reflected in the final result for determining the number of earned Performance Units at
its assigned weighting with a 0%. The maximum award that may be earned for each Performance Goal is capped at
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200%, and the maximum award that may be earned by the Participant is capped at 200% of the Target Award.

Example:
The following is an example calculation for a Participant with a Target Award of 1,000 Performance Units:

Earnings Per Share
 
   12/31/2020   12/31/2023  
   Adjusted   Illustration  

Adjusted diluted earnings per share from
continuing operations   $ 3.91   $ 5.04   

         
Compounded EPS growth     8.83%

      

Earned Performance Units
   Achievement   Award    

Compounded EPS Growth    8.83%   162.5%   
     

In this example, the individual who was awarded a Target Grant of 1,000 Performance Units would earn 1,625 Performance Units
(1,000 x 1.625), which is convertible into an equivalent number of shares of Company Stock assuming all other terms and conditions
of the Grant have been satisfied.
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Exhibit 10.10

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

PERFORMANCE STOCK UNIT GRANT

This  PERFORMANCE  STOCK  UNIT  GRANT,  dated  as  of  February  16,  2021  (the  “Date  of  Grant”),  is  delivered  by
American Water Works Company, Inc. (the “Company”) to _______________________ (the “Participant”).

RECITALS

WHEREAS, the Committee (as defined in the American Water Works Company, Inc. 2017 Omnibus Equity Compensation
Plan (the “Plan”)) has adopted a 2021 Long Term Performance Plan (“2021 LTPP”) pursuant to which designated employees will be
granted equity awards (collectively, the “Equity Award”) for shares of Common Stock of the Company, par value $0.01 per share
(the “Company Stock”);

WHEREAS, the Equity Award is comprised of three separate grants: a restricted stock unit and two performance stock unit
grants;

WHEREAS, the Committee has determined that the Participant is eligible to participate in the 2021 LTPP and to grant the
Participant an Equity Award under the 2021 LTPP; and

WHEREAS,  the  Committee  has  determined  that  the  performance  stock  unit  portion  of  the  Equity  Award  granted  to  the
Participant  pursuant to the 2021 LTPP shall  be issued under the Plan, and the terms and conditions of the performance stock unit
grant  that  may be earned based on Performance Goals  (defined below) relating to compounded earnings per  share,  as set  forth in
Exhibit A attached hereto, shall be memorialized in this grant (the “Grant”).

NOW, THEREFORE, the parties to this Grant, intending to be legally bound hereby, agree as follows:

1. Grant  of  Performance  Stock  Units.  Subject  to  the  terms  and  conditions  set  forth  in  this  Grant  and  the  Plan,  the  Company
hereby  grants  to  the  Participant  _____________  performance  stock  units  (the  “Performance  Units”).  The  Performance  Units  are
contingently awarded and will be earned and distributable if and only to the extent that the Performance Goals and other conditions
set forth in this Grant are met.  Each Performance Unit  shall  be a phantom right and shall  be equivalent  to one share of Company
Stock on the applicable payment date, as described in Paragraph 5 below. The number of Performance Units set forth above is equal
to  the  target  number  of  shares  of  Company  Stock  that  the  Participant  will  earn  for  100% achievement  of  the  Performance  Goals
described in this Grant (the “Target Award”).

2. Performance Unit Account. The Company shall establish and maintain a Performance Unit account as a bookkeeping account
on its records (the “Performance Unit Account”) for the Participant and shall record in such Performance Unit Account the number
of Performance Units granted to the Participant. The Participant shall not have any interest in any fund or specific
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assets of the Company by reason of this grant or the Performance Unit Account established for the Participant.

3. Performance Goals.

(a) Unless a Change of Control (as defined below) occurs prior to the end of the Performance Period (as defined below),
the  distribution  of  the  shares  of  Company  Stock  attributable  to  the  Performance  Units  is  contingent  upon  achievement  of  the
performance goals set forth in Exhibit A attached hereto (the “Performance Goals”) and the Participant satisfying the continuation of
employment and service with the Employer (as defined in the Plan) requirement described in Paragraph 4 below.

(b) As soon as  administratively practicable  following the end of  the  Performance Period (as  defined in  Paragraph 3(d)
below),  the  Committee  will  determine  whether  and  to  what  extent  the  Performance  Goals  have  been  met  and  the  number  of
Performance Units the Participant has earned, if any. Except as described in Paragraph 4 below, the Participant must be employed
by, or providing service to, the Employer on the last day of the Performance Period in order to earn the Performance Units.

(c) If  a  Change  of  Control  occurs  prior  to  the  end  of  the  Performance  Period,  the  Company  is  not  the  surviving
corporation  (or  survives  only  as  a  subsidiary  of  another  corporation  or  entity  (the  “surviving corporation”))  and the  Performance
Units are not converted to similar grants of the surviving corporation (or a parent or subsidiary of the surviving corporation), then the
Performance Period will end on the date of the Change of Control and the Performance Units will be deemed earned at the Target
Award  level  as  of  the  date  of  the  Change  of  Control  (the  “Change of  Control  Date”).  In  the  event  the  Participant’s  Performance
Units are assumed by the surviving corporation but the Participant ceases to be employed by, or providing service to, the surviving
corporation (or a parent or subsidiary of the surviving corporation) within twelve (12) months after the date of the Change of Control
on  account  of  (i)  a  termination  of  such  Participant’s  employment  by  the  surviving  corporation  (or  a  parent  of  subsidiary  of  the
surviving corporation) for any reason other than on account of Cause (as defined in Paragraph 4(e) hereof), or on account of death or
Disability  (each  as  defined  in  the  Plan),  or  (ii)  a  termination  of  employment  or  service  by  the  Participant  for  Good  Reason  (as
defined  in  the  Plan),  then  the  Performance  Period  will  end  on  the  date  of  such  termination  of  employment  or  service  (the
“Termination Date”) and the Performance Units will be deemed earned at the Target Award level as of the Termination Date. For
purposes of this Grant, “Change of Control” shall mean as such term is defined in the Plan, except that a Change of Control shall not
be deemed to have occurred for purposes of this Grant unless the event constituting the Change of Control constitutes a change in
ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of the Company, within the
meaning of section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and its corresponding regulations.

(d) For  purposes  of  this  Grant,  the  term  “Performance  Period”  shall  mean  the  three  (3)-year  period  beginning  on
January 1, 2021 and ending December 31, 2023.
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4. Termination of Employment or Service.

(a) Except as set forth in Paragraphs 3(c) 4(b) or 4(c), if, at least one year after the beginning of the Performance Period,
but  prior  to  the  end of  the  Performance  Period,  the  Participant  ceases  to  be employed by,  or  provide  service  to,  the  Employer  on
account  of  any  reason  other  than  a  termination  for  Cause  (as  defined  below),  the  Participant  will  earn  a  pro-rata  portion  of  the
Performance Units, if the Performance Goals and the requirements of this Grant are met as of the last day of the Performance Period.
The pro-rata portion earned will  be equal  to the number of Performance Units that  would have been earned if  the Participant  had
remained employed through the last day of the Performance Period, multiplied by a fraction, which fraction shall be equal to (i) 1/3,
if the Participant’s employment or service with the Employer terminates on or after January 31, 2022, but prior to January 31, 2023;
(ii) 2/3, if the Participant’s employment or service with the Employer terminates on or after January 31, 2023, but prior to January
31, 2024; and (iii) 3/3, if the Participant’s employment or service terminates with the Employer on or after January 31, 2024. If the
Participant  ceases  to  be  employed  by,  or  provide  service  to,  the  Employer  for  any  reason  other  than  on  account  of  Cause,  the
prorated number of  Performance Units  earned by the Participant  pursuant  to this  Paragraph 4(a)  will  be distributed in accordance
with Paragraph 5.

(b) Notwithstanding any provision of this Agreement to the contrary, if prior to the end of the Performance Period, the
Participant ceases to be employed by, or provide service to, the Employer on account of Normal Retirement, then the Participant will
earn the number of Performance Units that would have been earned if the Participant has remained employed through the last day of
the Performance Period, if the Performance Goals and the requirements of this Grant are met as of the last day of the Performance
Period. If the Participant ceases to be employed by, or provide service to, the Employer on account of Normal Retirement pursuant
to this subparagraph (b), the number of Performance Units that are earned based on the Performance Goals and other requirements of
this  Grant  will  be  distributed  in  accordance  with  Paragraph  5.  For  purposes  of  this  Grant,  “Normal  Retirement”  shall  mean
termination of employment or service with the Employer (other than for Cause) after the Participant has attained age sixty (60) and
has five (5) total years of employment or service with the Employer which includes at least three (3) consecutive full calendar years
of service in the position of Chief Executive Officer, Chief Operating Officer or Chief Financial Officer, or any combination thereof.

(c) Notwithstanding any provision of this Agreement to the contrary, if prior to the end of the Performance Period, the
Participant ceases to be employed by, or provide service to, the Employer on account of Early Retirement, then the Participant will
earn 75% of the number of Performance Units that would have been earned if the Participant had remained employed through the
last  day of  the Performance Period,  if  the Performance Goals  and the requirements  of  this  Grant  are met  as of  the last  day of  the
Performance Period, and unearned Performance Units shall be immediately forfeited. If the Participant ceases to be employed by, or
provide service to, the Employer on account of Early Retirement pursuant to this subparagraph (c), then the number of Performance
Units that are earned based on the Performance Goals and other requirements of this Grant will  be distributed in accordance with
Paragraph 5. For purposes of this Grant, “Early
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Retirement”  shall  mean  termination  of  employment  or  service  with  the  Employer  (other  than  for  Cause)  after  the  Participant  has
attained age fifty-five (55) and has five (5) total years of employment or service with the Employer which includes at least three (3)
consecutive  full  calendar  years  of  service  in  the  position  of  Chief  Executive  Officer,  Chief  Operating  Officer  or  Chief  Financial
Officer, or any combination thereof.

(d) Except as set forth in Paragraphs 4(b) or 4(c), if at any time prior to the earlier of January 31, 2022 or a Change of
Control, the Participant’s employment or service with the Employer is terminated by the Employer on account of any reason or no
reason  or  by  the  Participant  for  any  reason  or  no  reason,  all  of  the  Performance  Units  subject  to  this  Grant  shall  be  immediately
forfeited  as  of  the  date  of  the  Participant’s  termination  of  employment  or  service  with  the  Employer  and the  Participant  shall  not
have any rights with respect to the distribution of any portion of the Performance Units.

(e) If at any time prior to the date the Performance Units are distributed in accordance with Paragraph 5 the Participant’s
employment or service with the Employer is terminated on account of Cause, all of the Performance Units subject to this Grant shall
be  immediately  forfeited  and  the  Participant  will  not  have  any  rights  with  respect  to  the  distribution  of  any  portion  of  the
Performance  Units,  irrespective  of  the  level  of  achievement  of  the  Performance  Goals.  For  purposes  of  this  Grant,  “Cause” shall
mean a finding by the Committee that the Participant (i) has breached his or her employment or service contract with the Employer,
if  any;  (ii)  has  engaged in  disloyalty  to  the  Employer,  including,  without  limitation,  fraud,  embezzlement,  theft,  commission of  a
felony or proven dishonesty; (iii) has disclosed trade secrets or confidential information of the Employer to persons not entitled to
receive such information; (iv) has breached any written noncompetition or non-solicitation agreement between the Participant and
the Employer; or (v) has engaged in such other behavior detrimental to the interests of the Employer as the Committee determines.

5. Time and Form of Payment with Respect to Performance Units. Unless an election is made pursuant to Paragraph 6 below,
the Participant  will  receive  a  distribution  with  respect  to  the  Performance  Units  earned as  described in  Paragraphs  3  and 4 above
within seventy (70) days following the earliest of (a) January 31, 2024 (the “Distribution Date”), (b) the Change of Control Date, or
(c)  the  Termination  Date.  The  Performance  Units  will  be  distributed  in  shares  of  Company  Stock,  with  each  Performance  Unit
earned  equivalent  to  one  share  of  Company  Stock.  Any  Performance  Units  not  earned  because  of  the  failure  to  attain  the
Performance Goals and service condition will be immediately forfeited.

6. Deferrals. The Participant may make an irrevocable election to defer the Distribution Date (or further defer the Deferred Date
(as  defined  below),  if  applicable)  of  all  of  the  Performance  Units  that  are  earned,  plus  dividend  equivalents  earned  on  such
Performance Units as described in Paragraph 7 below, to a later date, provided that, except as to any election made by the Participant
to accelerate the Deferred Date in the event of his or her death prior to the Deferred Date, (a) the election shall not take effect until at
least twelve (12) months after the date on which the election is made, (b) the deferred Distribution Date cannot be earlier than five
(5) years from the original Distribution Date under Paragraph 5 above (or five (5) years from the
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applicable Deferred Date, if a subsequent deferral of a Deferred Date is being made), and (c) the election must be made no less than
twelve (12) months prior to the date of the Distribution Date (twelve (12) months prior to the previously applicable Deferred Date, if
a subsequent deferral of a Deferred Date is being made). To defer the Distribution Date, the Participant must elect to defer 100% of
the Performance Units, including corresponding dividend equivalents, earned by the Participant under this Grant, as well as 100% of
the other  performance  stock units,  including corresponding  dividend equivalents,  earned by the Participant  under  the 2021 LTPP,
complete  the  deferral  election  form  provided  to  the  Participant,  and  return  such  form  to  the  Company  in  the  manner  and  by  the
deadline provided therein. If the Participant desires to make a further deferral, the Participant must make such election on a separate
form  provided  for  such  purpose.  Any  such  election  shall  be  made  in  accordance  with  section  409A  of  the  Code  and  any
corresponding guidance and regulations issued under section 409A of the Code. Notwithstanding a Participant’s election pursuant to
this  Paragraph,  if  the  Change  of  Control  Date  or  the  Termination  Date  occurs  prior  to  the  Deferred  Date,  the  distribution  of  the
Participant’s  earned  Performance  Units,  plus  corresponding  dividend  equivalents,  will  be  the  Change  of  Control  Date  or  the
Termination Date, as applicable. If a Distribution Date is delayed one or more times pursuant to any election made by the Participant
pursuant to this Paragraph 6, the new Distribution Date shall be referred to as the “Deferred Date.”

7. Dividend Equivalents. Until the earlier of the Distribution Date (or the Deferred Date, if elected), the Change of Control Date
or  the  Termination  Date,  if  any  dividends  are  paid  with  respect  to  the  shares  of  Company  Stock,  the  Company  shall  credit  to  a
dividend equivalent account (the “Dividend Equivalent Account”) the value of the dividends that would have been distributed if the
Performance  Units  credited  to  the  Participant’s  Performance  Unit  Account  as  of  the  date  of  payment  of  any  such  dividend  were
shares of Company Stock. At the same time that the Performance Units are converted to shares of Company Stock and distributed to
the  Participant,  the  Company  shall  pay  to  the  Participant  in  a  lump  sum cash  equal  to  the  value  of  the  dividends  credited  to  the
Participant’s Dividend Equivalent Account; provided, however, that any dividends that were credited to the Participant’s Dividend
Equivalent Account that are attributable to Performance Units that have been forfeited as provided in Paragraph 3 and 4 above shall
be  forfeited  and  not  payable  to  the  Participant.  No  interest  shall  accrue  on  any  dividend  equivalents  credited  to  the  Participant’s
Dividend Equivalent Account.

8. Change  of  Control.  Except  as  set  forth  above,  the  provisions  set  forth  in  the  Plan  applicable  to  a  Change  of  Control  (as
defined in the Plan) shall apply to the Performance Units, and, in the event of a Change of Control, the Committee may take such
actions as it deems appropriate pursuant to the Plan and is consistent with the requirements of section 409A of the Code.

9. Acknowledgment  by  Participant.  By  accepting  this  Grant,  the  Participant  acknowledges  that,  with  respect  to  any  right  to
distribution pursuant to the Plan or this Grant, the Participant is and shall be an unsecured general creditor of the Company without
any  preference  as  against  other  unsecured  general  creditors  of  the  Company,  and  the  Participant  hereby  covenants  for  himself  or
herself, and anyone at any time claiming through or under the Participant, not to claim
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any such preference, and hereby disclaims and waives any such preference which may at any time be at issue, to the fullest extent
permitted by applicable law.

10. Restrictions on Issuance or Transfer of Shares of Company Stock.

(a) To the extent permitted by Code section 409A, the obligation of the Company to deliver shares of Company Stock
upon the Participant earning the Performance Units shall be subject to the condition that shares of Company Stock be qualified for
listing  on  the  New  York  Stock  Exchange  or  another  securities  exchange  and  be  registered  under  the  Securities  Act  of  1933,  as
amended, and that any consent or approval of any governmental regulatory body that is necessary to issue shares of Company Stock
has  been  so  obtained,  and  that  shares  of  Company  Stock  may  not  be  issued  in  whole  or  in  part  unless  such  listing,  registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

(b) The issuance of shares of Company Stock and the payment of cash to the Participant pursuant to this Grant is subject
to any applicable taxes and other laws or regulations of the United States or of any state having jurisdiction thereof.

(c) As  a  condition  to  receive  any  shares  of  Company  Stock  upon  conversion  of  the  earned  Performance  Units,  the
Participant agrees:

(i) to be bound by, and to comply with,  the Company’s policies and practices (as they may be in effect
from time to  time)  regarding  the  restrictions  or  limitations  on  the  transfer  of  such  shares,  and  understands  that  the
Participant may be restricted or prohibited at any time and/or from time to time from selling, transferring, pledging,
donating, assigning, margining, mortgaging, hypothecating or otherwise encumbering the shares in accordance with
such policies and practices, including without limitation the Company’s Insider Trading and Prohibited Transactions
Policy and the Personal Securities Trading and Preclearance Practice; and

(ii) that  any  shares  of  Company  Stock  received  by  the  Participant  upon  the  distribution  of  the  earned
Performance Units pursuant to this Grant shall be subject to the guidelines and restrictions set forth in the Company’s
Executive Stock Ownership Guidelines and Executive Stock Retention Requirements,  effective as of July 26,  2019
(and as they may be amended, restated, supplemented and interpreted), and any applicable clawback or recoupment
policies  and  other  policies  that  may  be  implemented  by  the  Company’s  Board  of  Directors  or  a  duly  authorized
committee thereof, from time to time.

11. Participant  Undertaking.  The  Participant  agrees  to  take  whatever  additional  actions  and  execute  whatever  additional
documents  the  Company  may  deem  necessary  or  advisable  in  order  to  carry  out  or  effect  one  or  more  of  the  obligations  or
restrictions imposed on the Participant pursuant to the provisions of this Grant.
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12. Grant  Subject  to Plan Provisions.  This  Grant  is  made  pursuant  to  the  Plan,  the  terms of  which  are  incorporated  herein  by
reference,  and  in  all  respects  shall  be  interpreted  in  accordance  with  the  Plan.  In  the  event  of  any  contradiction,  distinction  or
difference between this Grant and the terms of the Plan, the terms of the Plan will control. Except as otherwise defined in this Grant,
capitalized  terms  used  in  this  Grant  shall  have  the  meanings  set  forth  in  the  Plan.  This  Grant  is  subject  to  the  interpretations,
regulations  and  determinations  concerning  the  Plan  established  from  time  to  time  by  the  Committee  in  accordance  with  the
provisions of the Plan, including, but not limited to, provisions pertaining to (a) rights and obligations with respect to withholding
taxes, (b) the registration, qualification or listing of the shares of Company Stock, (c) changes in capitalization of the Company, and
(d) other requirements of applicable law. The Committee shall have the authority to interpret and construe this Grant pursuant to the
terms of  the Plan,  its  decisions shall  be conclusive as to any questions arising hereunder.  By accepting this  Grant,  the Participant
agrees (i) to be bound by the terms of the Plan and this Grant, (ii) to be bound by the determinations and decisions of the Committee
with  respect  to  this  Grant,  the  Plan  and  the  Participant’s  rights  to  benefits  under  this  Grant  and  the  Plan,  and  (iii)  that  all  such
determinations  and  decisions  of  the  Committee  shall  be  binding  on  the  Participant,  his  or  her  beneficiaries  and  any  other  person
having or claiming an interest under this Grant and the Plan on behalf of the Participant.

13. No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company, including the right to
any cash dividends (except with respect to the dividend equivalent rights provided in Paragraph 7), or the right to vote, with respect
to any Performance Units.

14. No Rights to Continued Employment or Service. This Grant shall not confer upon the Participant any right to be retained in
the  employment  or  service  of  the  Employer  and  shall  not  interfere  in  any  way  with  the  right  of  the  Employer  to  terminate  the
Participant’s  employment  or  service  at  any  time.  The  right  of  the  Employer  to  terminate  at  will  the  Participant’s  employment  or
service at any time for any reason is specifically reserved.

15. Assignment and Transfers. No Performance Units or dividend equivalents awarded to the Participant under this Grant may be
transferred,  assigned,  pledged,  or  encumbered  by  the  Participant  and  the  Performance  Units  and  dividend  equivalents  shall  be
distributed during the lifetime of the Participant  only for  the benefit  of  the Participant.  Any attempt to transfer,  assign,  pledge,  or
encumber the Performance Units or dividend equivalents under this Grant by the Participant shall be null, void and without effect.
The rights and protections of the Company hereunder shall extend to any successors or assigns of the Company. This Grant may be
assigned by the Company without the Participant’s consent.

16. Withholding.  The  Participant  shall  be  required  to  pay  to  the  Employer,  or  make  other  arrangements  satisfactory  to  the
Employer to provide for the payment of, any federal, state, local or other taxes that the Employer is required to withhold with respect
to  the  grant,  vesting  and  distribution  of  the  Performance  Units  and  dividend  equivalents.  Any  tax  withholding  obligation  of  the
Employer  with  respect  to  the  distribution  of  shares  of  Company  Stock  pursuant  to  the  Performance  Units  that  are  earned  by  the
Participant under this Grant may, at the Committee’s
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discretion, be satisfied by having shares of Company Stock withheld up to an amount that does not exceed the minimum applicable
withholding tax rate for federal (including FICA), state, local and other tax liabilities.

17. Effect  on Other  Benefits.  The  value  of  shares  of  Company  Stock  and  dividend  equivalents  distributed  with  respect  to  the
Performance  Units  shall  not  be  considered  eligible  earnings  for  purposes  of  any  other  plans  maintained  by  the  Company  or  the
Employer. Neither shall such value be considered part of the Participant’s compensation for purposes of determining or calculating
other benefits that are based on compensation, such as life insurance.

18. Applicable  Law.  The  validity,  construction,  interpretation  and  effect  of  this  Grant  shall  be  governed  by  and  construed  in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof.

19. Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General
Counsel  at  the  Company’s  corporate  headquarters,  and  any  notice  to  the  Participant  shall  be  addressed  to  such  Participant  at  the
current  address  shown  on  the  payroll  records  of  the  Employer,  or  to  such  other  address  as  the  Participant  may  designate  to  the
Employer in writing. Any notice shall be (i) delivered by hand, (ii) delivered by a national overnight courier or delivery service, (iii)
enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or (iv) in the case of notices by the Company to the Participant, delivered by e-mail
or other electronic means (with confirmation of receipt to be made by any oral, electronic or written means).

20. Taxation; Code Section 409A. As applicable, this Grant is intended to comply with the requirements of section 409A of the
Code  and  shall  be  interpreted  and  administered  in  accordance  with  Code  section  409A.  Notwithstanding  any  provision  to  the
contrary  herein,  if  the Performance  Units  constitute  “deferred  compensation”  under  section 409A of  the Code,  distributions  made
with respect to this Grant may only be made in a manner and upon an event permitted by Code section 409A. To the extent that any
provision of the Grant would cause a conflict with the requirements of Code section 409A, or would cause the administration of the
Grant  to  fail  to  satisfy  the  requirements  of  Code  section  409A,  such  provision  shall,  to  the  extent  practicable  if  permitted  by
applicable  law,  be  deemed  null  and  void.  In  the  event  that  it  is  determined  not  feasible  to  void  a  provision  of  this  Grant,  such
provision  shall  be  construed  in  a  manner  as  to  comply  with  the  Code  section  409A  requirements.  This  Grant  may  be  amended
without the consent of the Participant  in any respect deemed by the Committee or its delegate to be necessary in order to comply
with Code section 409A. Unless a valid election is made pursuant to Paragraph 6 above, in no event may the Participant, directly or
indirectly,  designate  the  calendar  year  of  distribution.  Notwithstanding  anything  in  the  Plan  or  the  Grant  to  the  contrary,  the
Participant  shall  be  solely  responsible  for  the  tax  consequences  of  this  Grant,  and  in  no  event  shall  the  Company  have  any
responsibility or liability if this Grant does not meet any applicable requirements of Code section 409A.

21. Severability. In the event one or more of the provisions of this Grant should, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or
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unenforceability  will  not  affect  any  other  provisions  of  this  Grant,  and  this  Grant  will  be  construed  as  if  such  invalid,  illegal  or
unenforceable provision had never been contained herein.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused this Grant to be executed, effective as of the Date of Grant.

AMERICAN WATER WORKS COMPANY, INC.

By:    Karl F. Kurz

Its:     Chairman of the Board
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“PSU GRANT B – EPS”

EXHIBIT A

PERFORMANCE GOALS

The number of Performance Units that may be earned shall be determined based on the achievement of Compounded Earnings Per
Share Growth (as described below) over the Performance Period.

Compounded Earnings Per Share (“EPS”) Growth – will be calculated based on fully diluted EPS calculated in accordance with
US GAAP as reported in the Company’s audited consolidated financial statements adjusted to exclude all items of gain, loss or
expense for the fiscal year determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the disposal
of a segment of a business or related to a change in accounting principle or, as determined by the Committee, any other change or
event similar in nature. The starting point for the calculation will be adjusted EPS of $3.91 for the year ended December 31, 2020.
The ending point for the calculation will be EPS for the year ended December 31, 2023, adjusted to exclude all items of gain, loss or
expense for the fiscal year determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the disposal
of a segment of a business or related to a change in accounting principle or, as determined by the Committee, any other change or
event similar in nature.

The award scale for Compounded EPS Growth is as follows:
 

Compounded EPS Growth
Actual 

Compounded EPS 
Growth   Target Award

10.0% or more 200%

9.0%   175%

8.0%   100%

7.0%   25%

< 6.0%   0%

If actual achievement of the Performance Goal does not meet threshold performance (i.e., less than 6.0% for Compounded EPS
Growth, then that Performance Goal will be reflected in the final result for determining the number of earned Performance Units at
its assigned weighting with a 0%. The maximum award that may be earned for each Performance Goal is capped at
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200%, and the maximum award that may be earned by the Participant is capped at 200% of the Target Award.
 

Example:
The following is an example calculation for a Participant with a Target Award of 1,000 Performance Units:

Earnings Per Share
 
   12/31/2020   12/31/2023
   Adjusted   Illustration

Adjusted diluted earnings per share from
continuing operations   $ 3.91   $ 5.04

        
Compounded EPS growth     8.83%

     

Earned Performance Units
   Achievement   Award

Compounded EPS Growth    8.83%   162.5%
   

In this example, the individual who was awarded a Target Grant of 1,000 Performance Units would earn 1,625 Performance Units
(1,000 x 1.625), which is convertible into an equivalent number of shares of Company Stock assuming all other terms and conditions
of the Grant have been satisfied.
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Exhibit 10.11

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

PERFORMANCE STOCK UNIT GRANT

This  PERFORMANCE  STOCK  UNIT  GRANT,  dated  as  of  February  16,  2021  (the  “Date  of  Grant”),  is  delivered  by
American Water Works Company, Inc. (the “Company”) to M. Susan Hardwick (the “Participant”).

RECITALS

WHEREAS, the Committee (as defined in the American Water Works Company, Inc. 2017 Omnibus Equity Compensation
Plan (the “Plan”)) has adopted a 2021 Long Term Performance Plan (“2021 LTPP”) pursuant to which designated employees will be
granted equity awards (collectively, the “Equity Award”) for shares of Common Stock of the Company, par value $0.01 per share
(the “Company Stock”);

WHEREAS, the Equity Award is comprised of three separate grants: a restricted stock unit and two performance stock unit
grants;

WHEREAS, the Committee has determined that the Participant is eligible to participate in the 2021 LTPP and to grant the
Participant an Equity Award under the 2021 LTPP; and

WHEREAS,  the  Committee  has  determined  that  the  performance  stock  unit  portion  of  the  Equity  Award  granted  to  the
Participant  pursuant to the 2021 LTPP shall  be issued under the Plan, and the terms and conditions of the performance stock unit
grant  that  may be earned based on Performance Goals  (defined below) relating to compounded earnings per  share,  as set  forth in
Exhibit A attached hereto, shall be memorialized in this grant (the “Grant”).

NOW, THEREFORE, the parties to this Grant, intending to be legally bound hereby, agree as follows:

1. Grant  of  Performance  Stock  Units.  Subject  to  the  terms  and  conditions  set  forth  in  this  Grant  and  the  Plan,  the  Company
hereby grants to the Participant 2,470 performance stock units (the “Performance Units”). The Performance Units are contingently
awarded and will be earned and distributable if and only to the extent that the Performance Goals and other conditions set forth in
this Grant are met. Each Performance Unit shall be a phantom right and shall be equivalent to one share of Company Stock on the
applicable payment date, as described in Paragraph 5 below. The number of Performance Units set forth above is equal to the target
number of shares of Company Stock that the Participant will earn for 100% achievement of the Performance Goals described in this
Grant (the “Target Award”).

2. Performance Unit Account. The Company shall establish and maintain a Performance Unit account as a bookkeeping account
on its records (the “Performance Unit Account”) for the Participant and shall record in such Performance Unit Account the number
of Performance Units granted to the Participant. The Participant shall not have any interest in any fund or specific
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assets of the Company by reason of this grant or the Performance Unit Account established for the Participant.

3. Performance Goals.

(a) Unless a Change of Control (as defined below) occurs prior to the end of the Performance Period (as defined below),
the  distribution  of  the  shares  of  Company  Stock  attributable  to  the  Performance  Units  is  contingent  upon  achievement  of  the
performance goals set forth in Exhibit A attached hereto (the “Performance Goals”) and the Participant satisfying the continuation of
employment and service with the Employer (as defined in the Plan) requirement described in Paragraph 4 below.

(b) As soon as  administratively practicable  following the end of  the  Performance Period (as  defined in  Paragraph 3(d)
below),  the  Committee  will  determine  whether  and  to  what  extent  the  Performance  Goals  have  been  met  and  the  number  of
Performance Units the Participant has earned, if any. Except as described in Paragraph 4 below, the Participant must be employed
by, or providing service to, the Employer on the last day of the Performance Period in order to earn the Performance Units.

(c) If  a  Change  of  Control  occurs  prior  to  the  end  of  the  Performance  Period,  the  Company  is  not  the  surviving
corporation  (or  survives  only  as  a  subsidiary  of  another  corporation  or  entity  (the  “surviving corporation”))  and the  Performance
Units are not converted to similar grants of the surviving corporation (or a parent or subsidiary of the surviving corporation), then the
Performance Period will end on the date of the Change of Control and the Performance Units will be deemed earned at the Target
Award  level  as  of  the  date  of  the  Change  of  Control  (the  “Change of  Control  Date”).  In  the  event  the  Participant’s  Performance
Units are assumed by the surviving corporation but the Participant ceases to be employed by, or providing service to, the surviving
corporation (or a parent or subsidiary of the surviving corporation) within twelve (12) months after the date of the Change of Control
on  account  of  (i)  a  termination  of  such  Participant’s  employment  by  the  surviving  corporation  (or  a  parent  of  subsidiary  of  the
surviving corporation) for any reason other than on account of Cause (as defined in Paragraph 4(e) hereof), or on account of death or
Disability  (each  as  defined  in  the  Plan),  or  (ii)  a  termination  of  employment  or  service  by  the  Participant  for  Good  Reason  (as
defined  in  the  Plan),  then  the  Performance  Period  will  end  on  the  date  of  such  termination  of  employment  or  service  (the
“Termination Date”) and the Performance Units will be deemed earned at the Target Award level as of the Termination Date. For
purposes of this Grant, “Change of Control” shall mean as such term is defined in the Plan, except that a Change of Control shall not
be deemed to have occurred for purposes of this Grant unless the event constituting the Change of Control constitutes a change in
ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of the Company, within the
meaning of section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and its corresponding regulations.

(d) For  purposes  of  this  Grant,  the  term  “Performance  Period”  shall  mean  the  three  (3)-year  period  beginning  on
January 1, 2021 and ending December 31, 2023.

2



CEO, COO, CFO FORM PSU GRANT

4. Termination of Employment or Service.

(a) Except as set forth in Paragraphs 3(c) 4(b), 4(c) or 4(d), if, at least one year after the beginning of the Performance
Period, but prior to the end of the Performance Period, the Participant ceases to be employed by, or provide service to, the Employer
on account of any reason other than a termination for Cause (as defined below), the Participant will earn a pro-rata portion of the
Performance Units, if the Performance Goals and the requirements of this Grant are met as of the last day of the Performance Period.
The pro-rata portion earned will  be equal  to the number of Performance Units that  would have been earned if  the Participant  had
remained employed through the last day of the Performance Period, multiplied by a fraction, which fraction shall be equal to (i) 1/3,
if the Participant’s employment or service with the Employer terminates on or after January 31, 2022, but prior to January 31, 2023;
(ii) 2/3, if the Participant’s employment or service with the Employer terminates on or after January 31, 2023, but prior to January
31, 2024; and (iii) 3/3, if the Participant’s employment or service terminates with the Employer on or after January 31, 2024. If the
Participant  ceases  to  be  employed  by,  or  provide  service  to,  the  Employer  for  any  reason  other  than  on  account  of  Cause,  the
prorated number of  Performance Units  earned by the Participant  pursuant  to this  Paragraph 4(a)  will  be distributed in accordance
with Paragraph 5.

(b) Notwithstanding any provision of this Agreement to the contrary, if prior to the end of the Performance Period, the
Participant ceases to be employed by, or provide service to, the Employer on account of Normal Retirement, then the Participant will
earn the number of Performance Units that would have been earned if the Participant has remained employed through the last day of
the Performance Period, if the Performance Goals and the requirements of this Grant are met as of the last day of the Performance
Period. If the Participant ceases to be employed by, or provide service to, the Employer on account of Normal Retirement pursuant
to this subparagraph (b), the number of Performance Units that are earned based on the Performance Goals and other requirements of
this  Grant  will  be  distributed  in  accordance  with  Paragraph  5.  For  purposes  of  this  Grant,  “Normal  Retirement”  shall  mean
termination of employment or service with the Employer (other than for Cause) after the Participant has attained age sixty (60) and
has five (5) total years of employment or service with the Employer which includes at least three (3) consecutive full calendar years
of service in the position of Chief Executive Officer, Chief Operating Officer or Chief Financial Officer, or any combination thereof.

(c) Notwithstanding any provision of this Agreement to the contrary, if prior to the end of the Performance Period, the
Participant ceases to be employed by, or provide service to, the Employer on account of Early Retirement, then the Participant will
earn 75% of the number of Performance Units that would have been earned if the Participant had remained employed through the
last  day of  the Performance Period,  if  the Performance Goals  and the requirements  of  this  Grant  are met  as of  the last  day of  the
Performance Period, and unearned Performance Units shall be immediately forfeited. If the Participant ceases to be employed by, or
provide service to, the Employer on account of Early Retirement pursuant to this subparagraph (c), then the number of Performance
Units that are earned based on the Performance Goals and other requirements of this Grant will  be distributed in accordance with
Paragraph 5. For purposes of this Grant, “Early
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Retirement”  shall  mean  termination  of  employment  or  service  with  the  Employer  (other  than  for  Cause)  after  the  Participant  has
attained age fifty-five (55) and has five (5) total years of employment or service with the Employer which includes at least three (3)
consecutive  full  calendar  years  of  service  in  the  position  of  Chief  Executive  Officer,  Chief  Operating  Officer  or  Chief  Financial
Officer, or any combination thereof.

(d) If at any time prior to January 31, 2024, the Participant’s employment or service with the Employer terminates on
account of Normal Retirement or Early Retirement before achieving five (5) total years of employment or service with the
Employer, but the Participant has completed a minimum of three (3) years of service in the position of Chief Financial Officer and
has achieved the required Normal Retirement or Early Retirement age, then the Participant will earn the number of Performance
Units that would have been earned if the Participant had remained employed through the last day of the Performance Period, if the
Performance Goal and the requirements of this Grant are met as of the last day of the Performance Period following the Participant’s
termination of employment or service on account of Normal Retirement or Early Retirement, so long as the Participant has used
good faith efforts (as determined by the Chief Executive Officer) to identify and develop a Chief Financial Officer successor who is
approved by the Chief Executive Officer and the Board of Directors.

(e) Except as set forth in Paragraphs 4(b), 4(c) or 4(d), if at any time prior to the earlier of January 31, 2022 or a Change
of Control, the Participant’s employment or service with the Employer is terminated by the Employer on account of any reason or no
reason  or  by  the  Participant  for  any  reason  or  no  reason,  all  of  the  Performance  Units  subject  to  this  Grant  shall  be  immediately
forfeited  as  of  the  date  of  the  Participant’s  termination  of  employment  or  service  with  the  Employer  and the  Participant  shall  not
have any rights with respect to the distribution of any portion of the Performance Units.

(f) If at any time prior to the date the Performance Units are distributed in accordance with Paragraph 5 the Participant’s
employment or service with the Employer is terminated on account of Cause, all of the Performance Units subject to this Grant shall
be  immediately  forfeited  and  the  Participant  will  not  have  any  rights  with  respect  to  the  distribution  of  any  portion  of  the
Performance  Units,  irrespective  of  the  level  of  achievement  of  the  Performance  Goals.  For  purposes  of  this  Grant,  “Cause” shall
mean a finding by the Committee that the Participant (i) has breached his or her employment or service contract with the Employer,
if  any;  (ii)  has  engaged in  disloyalty  to  the  Employer,  including,  without  limitation,  fraud,  embezzlement,  theft,  commission of  a
felony or proven dishonesty; (iii) has disclosed trade secrets or confidential information of the Employer to persons not entitled to
receive such information; (iv) has breached any written noncompetition or non-solicitation agreement between the Participant and
the Employer; or (v) has engaged in such other behavior detrimental to the interests of the Employer as the Committee determines.

5. Time and Form of Payment with Respect to Performance Units. Unless an election is made pursuant to Paragraph 6 below,
the Participant  will  receive  a  distribution  with  respect  to  the  Performance  Units  earned as  described in  Paragraphs  3  and 4 above
within seventy (70) days following the earliest of (a) January 31, 2024 (the “Distribution Date”), (b) the Change of
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Control  Date,  or  (c)  the  Termination  Date.  The  Performance  Units  will  be  distributed  in  shares  of  Company  Stock,  with  each
Performance Unit  earned equivalent  to one share of Company Stock.  Any Performance Units not earned because of the failure to
attain the Performance Goals and service condition will be immediately forfeited.

6. Deferrals. The Participant may make an irrevocable election to defer the Distribution Date (or further defer the Deferred Date
(as  defined  below),  if  applicable)  of  all  of  the  Performance  Units  that  are  earned,  plus  dividend  equivalents  earned  on  such
Performance Units as described in Paragraph 7 below, to a later date, provided that, except as to any election made by the Participant
to accelerate the Deferred Date in the event of his or her death prior to the Deferred Date, (a) the election shall not take effect until at
least twelve (12) months after the date on which the election is made, (b) the deferred Distribution Date cannot be earlier than five
(5)  years  from the  original  Distribution  Date  under  Paragraph  5  above  (or  five  (5)  years  from the  applicable  Deferred  Date,  if  a
subsequent deferral of a Deferred Date is being made), and (c) the election must be made no less than twelve (12) months prior to
the date of the Distribution Date (twelve (12) months prior to the previously applicable Deferred Date, if a subsequent deferral of a
Deferred Date is being made).  To defer the Distribution Date,  the Participant  must elect  to defer 100% of the Performance Units,
including corresponding dividend equivalents, earned by the Participant under this Grant, as well as 100% of the other performance
stock  units,  including  corresponding  dividend  equivalents,  earned  by  the  Participant  under  the  2021  LTPP,  complete  the  deferral
election form provided to the Participant, and return such form to the Company in the manner and by the deadline provided therein.
If the Participant desires to make a further deferral,  the Participant must make such election on a separate form provided for such
purpose.  Any  such  election  shall  be  made  in  accordance  with  section  409A  of  the  Code  and  any  corresponding  guidance  and
regulations  issued  under  section  409A  of  the  Code.  Notwithstanding  a  Participant’s  election  pursuant  to  this  Paragraph,  if  the
Change  of  Control  Date  or  the  Termination  Date  occurs  prior  to  the  Deferred  Date,  the  distribution  of  the  Participant’s  earned
Performance  Units,  plus  corresponding  dividend  equivalents,  will  be  the  Change  of  Control  Date  or  the  Termination  Date,  as
applicable.  If  a  Distribution  Date  is  delayed  one  or  more  times  pursuant  to  any  election  made  by  the  Participant  pursuant  to  this
Paragraph 6, the new Distribution Date shall be referred to as the “Deferred Date.”

7. Dividend Equivalents. Until the earlier of the Distribution Date (or the Deferred Date, if elected), the Change of Control Date
or  the  Termination  Date,  if  any  dividends  are  paid  with  respect  to  the  shares  of  Company  Stock,  the  Company  shall  credit  to  a
dividend equivalent account (the “Dividend Equivalent Account”) the value of the dividends that would have been distributed if the
Performance  Units  credited  to  the  Participant’s  Performance  Unit  Account  as  of  the  date  of  payment  of  any  such  dividend  were
shares of Company Stock. At the same time that the Performance Units are converted to shares of Company Stock and distributed to
the  Participant,  the  Company  shall  pay  to  the  Participant  in  a  lump  sum cash  equal  to  the  value  of  the  dividends  credited  to  the
Participant’s Dividend Equivalent Account; provided, however, that any dividends that were credited to the Participant’s Dividend
Equivalent Account that are attributable to Performance Units that have been forfeited as provided in Paragraph 3 and 4 above shall
be  forfeited  and  not  payable  to  the  Participant.  No  interest  shall  accrue  on  any  dividend  equivalents  credited  to  the  Participant’s
Dividend Equivalent Account.
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8. Change  of  Control.  Except  as  set  forth  above,  the  provisions  set  forth  in  the  Plan  applicable  to  a  Change  of  Control  (as
defined in the Plan) shall apply to the Performance Units, and, in the event of a Change of Control, the Committee may take such
actions as it deems appropriate pursuant to the Plan and is consistent with the requirements of section 409A of the Code.

9. Acknowledgment  by  Participant.  By  accepting  this  Grant,  the  Participant  acknowledges  that,  with  respect  to  any  right  to
distribution pursuant to the Plan or this Grant, the Participant is and shall be an unsecured general creditor of the Company without
any  preference  as  against  other  unsecured  general  creditors  of  the  Company,  and  the  Participant  hereby  covenants  for  himself  or
herself,  and anyone at any time claiming through or under the Participant,  not to claim any such preference, and hereby disclaims
and waives any such preference which may at any time be at issue, to the fullest extent permitted by applicable law.

10. Restrictions on Issuance or Transfer of Shares of Company Stock.

(a) To the extent permitted by Code section 409A, the obligation of the Company to deliver shares of Company Stock
upon the Participant earning the Performance Units shall be subject to the condition that shares of Company Stock be qualified for
listing  on  the  New  York  Stock  Exchange  or  another  securities  exchange  and  be  registered  under  the  Securities  Act  of  1933,  as
amended, and that any consent or approval of any governmental regulatory body that is necessary to issue shares of Company Stock
has  been  so  obtained,  and  that  shares  of  Company  Stock  may  not  be  issued  in  whole  or  in  part  unless  such  listing,  registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

(b) The issuance of shares of Company Stock and the payment of cash to the Participant pursuant to this Grant is subject
to any applicable taxes and other laws or regulations of the United States or of any state having jurisdiction thereof.

(c) As  a  condition  to  receive  any  shares  of  Company  Stock  upon  conversion  of  the  earned  Performance  Units,  the
Participant agrees:

(i) to be bound by, and to comply with,  the Company’s policies and practices (as they may be in effect
from time to  time)  regarding  the  restrictions  or  limitations  on  the  transfer  of  such  shares,  and  understands  that  the
Participant may be restricted or prohibited at any time and/or from time to time from selling, transferring, pledging,
donating, assigning, margining, mortgaging, hypothecating or otherwise encumbering the shares in accordance with
such policies and practices, including without limitation the Company’s Insider Trading and Prohibited Transactions
Policy and the Personal Securities Trading and Preclearance Practice; and

(ii) that  any  shares  of  Company  Stock  received  by  the  Participant  upon  the  distribution  of  the  earned
Performance Units pursuant to this Grant shall be subject to the guidelines and restrictions set forth in the Company’s
Executive
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Stock Ownership Guidelines and Executive Stock Retention Requirements, effective as of July 26, 2019 (and as they
may be amended, restated, supplemented and interpreted), and any applicable clawback or recoupment policies and
other policies that may be implemented by the Company’s Board of Directors or a duly authorized committee thereof,
from time to time.

11. Participant  Undertaking.  The  Participant  agrees  to  take  whatever  additional  actions  and  execute  whatever  additional
documents  the  Company  may  deem  necessary  or  advisable  in  order  to  carry  out  or  effect  one  or  more  of  the  obligations  or
restrictions imposed on the Participant pursuant to the provisions of this Grant.

12. Grant  Subject  to Plan Provisions.  This  Grant  is  made  pursuant  to  the  Plan,  the  terms of  which  are  incorporated  herein  by
reference,  and  in  all  respects  shall  be  interpreted  in  accordance  with  the  Plan.  In  the  event  of  any  contradiction,  distinction  or
difference between this Grant and the terms of the Plan, the terms of the Plan will control. Except as otherwise defined in this Grant,
capitalized  terms  used  in  this  Grant  shall  have  the  meanings  set  forth  in  the  Plan.  This  Grant  is  subject  to  the  interpretations,
regulations  and  determinations  concerning  the  Plan  established  from  time  to  time  by  the  Committee  in  accordance  with  the
provisions of the Plan, including, but not limited to, provisions pertaining to (a) rights and obligations with respect to withholding
taxes, (b) the registration, qualification or listing of the shares of Company Stock, (c) changes in capitalization of the Company, and
(d) other requirements of applicable law. The Committee shall have the authority to interpret and construe this Grant pursuant to the
terms of  the Plan,  its  decisions shall  be conclusive as to any questions arising hereunder.  By accepting this  Grant,  the Participant
agrees (i) to be bound by the terms of the Plan and this Grant, (ii) to be bound by the determinations and decisions of the Committee
with  respect  to  this  Grant,  the  Plan  and  the  Participant’s  rights  to  benefits  under  this  Grant  and  the  Plan,  and  (iii)  that  all  such
determinations  and  decisions  of  the  Committee  shall  be  binding  on  the  Participant,  his  or  her  beneficiaries  and  any  other  person
having or claiming an interest under this Grant and the Plan on behalf of the Participant.

13. No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company, including the right to
any cash dividends (except with respect to the dividend equivalent rights provided in Paragraph 7), or the right to vote, with respect
to any Performance Units.

14. No Rights to Continued Employment or Service. This Grant shall not confer upon the Participant any right to be retained in
the  employment  or  service  of  the  Employer  and  shall  not  interfere  in  any  way  with  the  right  of  the  Employer  to  terminate  the
Participant’s  employment  or  service  at  any  time.  The  right  of  the  Employer  to  terminate  at  will  the  Participant’s  employment  or
service at any time for any reason is specifically reserved.

15. Assignment and Transfers. No Performance Units or dividend equivalents awarded to the Participant under this Grant may be
transferred,  assigned,  pledged,  or  encumbered  by  the  Participant  and  the  Performance  Units  and  dividend  equivalents  shall  be
distributed during the lifetime of the Participant  only for  the benefit  of  the Participant.  Any attempt to transfer,  assign,  pledge,  or
encumber the Performance Units or dividend equivalents under this Grant by the
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Participant  shall  be  null,  void  and  without  effect.  The  rights  and  protections  of  the  Company  hereunder  shall  extend  to  any
successors or assigns of the Company. This Grant may be assigned by the Company without the Participant’s consent.

16. Withholding.  The  Participant  shall  be  required  to  pay  to  the  Employer,  or  make  other  arrangements  satisfactory  to  the
Employer to provide for the payment of, any federal, state, local or other taxes that the Employer is required to withhold with respect
to  the  grant,  vesting  and  distribution  of  the  Performance  Units  and  dividend  equivalents.  Any  tax  withholding  obligation  of  the
Employer  with  respect  to  the  distribution  of  shares  of  Company  Stock  pursuant  to  the  Performance  Units  that  are  earned  by  the
Participant under this Grant may, at the Committee’s discretion, be satisfied by having shares of Company Stock withheld up to an
amount  that  does not  exceed the minimum applicable  withholding tax rate for  federal  (including FICA),  state,  local  and other  tax
liabilities.

17. Effect  on Other  Benefits.  The  value  of  shares  of  Company  Stock  and  dividend  equivalents  distributed  with  respect  to  the
Performance  Units  shall  not  be  considered  eligible  earnings  for  purposes  of  any  other  plans  maintained  by  the  Company  or  the
Employer. Neither shall such value be considered part of the Participant’s compensation for purposes of determining or calculating
other benefits that are based on compensation, such as life insurance.

18. Applicable  Law.  The  validity,  construction,  interpretation  and  effect  of  this  Grant  shall  be  governed  by  and  construed  in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof.

19. Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General
Counsel  at  the  Company’s  corporate  headquarters,  and  any  notice  to  the  Participant  shall  be  addressed  to  such  Participant  at  the
current  address  shown  on  the  payroll  records  of  the  Employer,  or  to  such  other  address  as  the  Participant  may  designate  to  the
Employer in writing. Any notice shall be (i) delivered by hand, (ii) delivered by a national overnight courier or delivery service, (iii)
enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or (iv) in the case of notices by the Company to the Participant, delivered by e-mail
or other electronic means (with confirmation of receipt to be made by any oral, electronic or written means).

20. Taxation; Code Section 409A. As applicable, this Grant is intended to comply with the requirements of section 409A of the
Code  and  shall  be  interpreted  and  administered  in  accordance  with  Code  section  409A.  Notwithstanding  any  provision  to  the
contrary  herein,  if  the Performance  Units  constitute  “deferred  compensation”  under  section 409A of  the Code,  distributions  made
with respect to this Grant may only be made in a manner and upon an event permitted by Code section 409A. To the extent that any
provision of the Grant would cause a conflict with the requirements of Code section 409A, or would cause the administration of the
Grant  to  fail  to  satisfy  the  requirements  of  Code  section  409A,  such  provision  shall,  to  the  extent  practicable  if  permitted  by
applicable  law,  be  deemed  null  and  void.  In  the  event  that  it  is  determined  not  feasible  to  void  a  provision  of  this  Grant,  such
provision shall be construed in a manner as to comply with the Code section 409A requirements. This Grant may be amended
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without the consent of the Participant  in any respect deemed by the Committee or its delegate to be necessary in order to comply
with Code section 409A. Unless a valid election is made pursuant to Paragraph 6 above, in no event may the Participant, directly or
indirectly,  designate  the  calendar  year  of  distribution.  Notwithstanding  anything  in  the  Plan  or  the  Grant  to  the  contrary,  the
Participant  shall  be  solely  responsible  for  the  tax  consequences  of  this  Grant,  and  in  no  event  shall  the  Company  have  any
responsibility or liability if this Grant does not meet any applicable requirements of Code section 409A.

21. Severability. In the event one or more of the provisions of this Grant should, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability will not affect any other provisions of this Grant, and this
Grant will be construed as if such invalid, illegal or unenforceable provision had never been contained herein.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused its duly authorized officer to execute this Grant, effective as of the Date
of Grant.

AMERICAN WATER WORKS COMPANY, INC.

By:    Walter Lynch

Its: President and CEO
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“PSU GRANT B – EPS”

EXHIBIT A

PERFORMANCE GOALS

The number of Performance Units that may be earned shall be determined based on the achievement of Compounded Earnings Per
Share Growth (as described below) over the Performance Period.

Compounded Earnings Per Share (“EPS”) Growth – will be calculated based on fully diluted EPS calculated in accordance with
US GAAP as reported in the Company’s audited consolidated financial statements adjusted to exclude all items of gain, loss or
expense for the fiscal year determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the disposal
of a segment of a business or related to a change in accounting principle or, as determined by the Committee, any other change or
event similar in nature. The starting point for the calculation will be adjusted EPS of $3.91 for the year ended December 31, 2020.
The ending point for the calculation will be EPS for the year ended December 31, 2023, adjusted to exclude all items of gain, loss or
expense for the fiscal year determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the disposal
of a segment of a business or related to a change in accounting principle or, as determined by the Committee, any other change or
event similar in nature.

The award scale for Compounded EPS Growth is as follows:
 

Compounded EPS Growth  
Actual 

Compounded EPS 
Growth   Target Award  

10.0% or more 200%

9.0%    175%  

8.0%    100%  

7.0%    25%  

< 6.0%    0%  

If actual achievement of the Performance Goal does not meet threshold performance (i.e., less than 6.0% for Compounded EPS
Growth, then that Performance Goal will be reflected in the final result for determining the number of earned Performance Units at
its assigned weighting with a 0%. The maximum award that may be earned for each Performance Goal is capped at
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200%, and the maximum award that may be earned by the Participant is capped at 200% of the Target Award.
 

Example:
The following is an example calculation for a Participant with a Target Award of 1,000 Performance Units:

Earnings Per Share
 
   12/31/2020   12/31/2023  
   Adjusted   Illustration  

Adjusted diluted earnings per share from
continuing operations   $ 3.91   $ 5.04   

         
Compounded EPS growth     8.83%

      

Earned Performance Units
   Achievement   Award    

Compounded EPS Growth   8.83%   162.5%   
     

In this example, the individual who was awarded a Target Grant of 1,000 Performance Units would earn 1,625 Performance Units
(1,000 x 1.625), which is convertible into an equivalent number of shares of Company Stock assuming all other terms and conditions
of the Grant have been satisfied.
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Exhibit 10.12

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

PERFORMANCE STOCK UNIT GRANT

This  PERFORMANCE  STOCK  UNIT  GRANT,  dated  as  of  February  16,  2021  (the  “Date  of  Grant”),  is  delivered  by
American Water Works Company, Inc. (the “Company”) to Michael A. Sgro (the “Participant”).

RECITALS

WHEREAS, the Committee (as defined in the American Water Works Company, Inc. 2017 Omnibus Equity Compensation
Plan (the “Plan”)) has adopted a 2021 Long Term Performance Plan (“2021 LTPP”) pursuant to which designated employees will be
granted equity awards (collectively, the “Equity Award”) for shares of Common Stock of the Company, par value $0.01 per share
(the “Company Stock”);

WHEREAS, the Equity Award is comprised of three separate grants: a restricted stock unit and two performance stock unit
grants;

WHEREAS, the Committee has determined that the Participant is eligible to participate in the 2021 LTPP and to grant the
Participant an Equity Award under the 2021 LTPP; and

WHEREAS,  the  Committee  has  determined  that  the  performance  stock  unit  portion  of  the  Equity  Award  granted  to  the
Participant  pursuant to the 2021 LTPP shall  be issued under the Plan, and the terms and conditions of the performance stock unit
grant  that  may be earned based on Performance Goals  (defined below) relating to compounded earnings per  share,  as set  forth in
Exhibit A attached hereto, shall be memorialized in this grant (the “Grant”).

NOW, THEREFORE, the parties to this Grant, intending to be legally bound hereby, agree as follows:

1. Grant  of  Performance  Stock  Units.  Subject  to  the  terms  and  conditions  set  forth  in  this  Grant  and  the  Plan,  the  Company
hereby grants to the Participant 1,546 performance stock units (the “Performance Units”). The Performance Units are contingently
awarded and will be earned and distributable if and only to the extent that the Performance Goals and other conditions set forth in
this Grant are met. Each Performance Unit shall be a phantom right and shall be equivalent to one share of Company Stock on the
applicable payment date, as described in Paragraph 5 below. The number of Performance Units set forth above is equal to the target
number of shares of Company Stock that the Participant will earn for 100% achievement of the Performance Goals described in this
Grant (the “Target Award”).

2. Performance Unit Account. The Company shall establish and maintain a Performance Unit account as a bookkeeping account
on its records (the “Performance Unit Account”) for the Participant and shall record in such Performance Unit Account the number
of Performance Units granted to the Participant. The Participant shall not have any interest in any fund or specific
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assets of the Company by reason of this grant or the Performance Unit Account established for the Participant.

3. Performance Goals.

(a) Unless a Change of Control (as defined below) occurs prior to the end of the Performance Period (as defined below),
the  distribution  of  the  shares  of  Company  Stock  attributable  to  the  Performance  Units  is  contingent  upon  achievement  of  the
performance goals set forth in Exhibit A attached hereto (the “Performance Goals”) and the Participant satisfying the continuation of
employment and service with the Employer (as defined in the Plan) requirement described in Paragraph 4 below.

(b) As soon as  administratively practicable  following the end of  the  Performance Period (as  defined in  Paragraph 3(d)
below),  the  Committee  will  determine  whether  and  to  what  extent  the  Performance  Goals  have  been  met  and  the  number  of
Performance Units the Participant has earned, if any. Except as described in Paragraph 4 below, the Participant must be employed
by, or providing service to, the Employer on the last day of the Performance Period in order to earn the Performance Units.

(c) If  a  Change  of  Control  occurs  prior  to  the  end  of  the  Performance  Period,  the  Company  is  not  the  surviving
corporation  (or  survives  only  as  a  subsidiary  of  another  corporation  or  entity  (the  “surviving corporation”))  and the  Performance
Units are not converted to similar grants of the surviving corporation (or a parent or subsidiary of the surviving corporation), then the
Performance Period will end on the date of the Change of Control and the Performance Units will be deemed earned at the Target
Award  level  as  of  the  date  of  the  Change  of  Control  (the  “Change of  Control  Date”).  In  the  event  the  Participant’s  Performance
Units are assumed by the surviving corporation but the Participant ceases to be employed by, or providing service to, the surviving
corporation (or a parent or subsidiary of the surviving corporation) within twelve (12) months after the date of the Change of Control
on  account  of  (i)  a  termination  of  such  Participant’s  employment  by  the  surviving  corporation  (or  a  parent  of  subsidiary  of  the
surviving corporation) for any reason other than on account of Cause (as defined in paragraph 4(c) hereof), or on account of death or
Disability  (each  as  defined  in  the  Plan),  or  (ii)  a  termination  of  employment  or  service  by  the  Participant  for  Good  Reason  (as
defined  in  the  Plan),  then  the  Performance  Period  will  end  on  the  date  of  such  termination  of  employment  or  service  (the
“Termination Date”) and the Performance Units will be deemed earned at the Target Award level as of the Termination Date. For
purposes of this Grant, “Change of Control” shall mean as such term is defined in the Plan, except that a Change of Control shall not
be deemed to have occurred for purposes of this Grant unless the event constituting the Change of Control constitutes a change in
ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of the Company, within the
meaning of section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and its corresponding regulations.

(d) For  purposes  of  this  Grant,  the  term  “Performance  Period”  shall  mean  the  three  (3)-year  period  beginning  on
January 1, 2021 and ending December 31, 2023.
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4. Termination of Employment or Service.

(a) Except as set forth in Paragraph 3(c),  unless the Participant’s  employment or service with the Employer terminates
before January 31, 2022, the Participant will vest in the Performance Units, if the Performance Goals and the requirements of this
Grant are met as of the last day of the Performance Period. The number of Performance Units earned by the Participant pursuant to
this Paragraph 4(a) will be distributed in accordance with Paragraph 5.

(b) If at any time prior to the earlier of January 31, 2022 or a Change of Control, the Participant’s employment or service
with the Employer is terminated by the Employer on account of any reason or no reason or by the Participant for any reason or no
reason, all of the Performance Units subject to this Grant shall be immediately forfeited as of the date of the Participant’s termination
of  employment  or  service  with  the  Employer  and  the  Participant  shall  not  have  any  rights  with  respect  to  the  distribution  of  any
portion of the Performance Units.

(c) If at any time prior to the date the Performance Units are distributed in accordance with Paragraph 5 the Participant’s
employment or service with the Employer is terminated on account of Cause, all of the Performance Units subject to this Grant shall
be  immediately  forfeited  and  the  Participant  will  not  have  any  rights  with  respect  to  the  distribution  of  any  portion  of  the
Performance  Units,  irrespective  of  the  level  of  achievement  of  the  Performance  Goals.  For  purposes  of  this  Grant,  “Cause” shall
mean a finding by the Committee that the Participant (i) has breached his or her employment or service contract with the Employer,
if  any;  (ii)  has  engaged in  disloyalty  to  the  Employer,  including,  without  limitation,  fraud,  embezzlement,  theft,  commission of  a
felony or proven dishonesty; (iii) has disclosed trade secrets or confidential information of the Employer to persons not entitled to
receive such information; (iv) has breached any written noncompetition or non-solicitation agreement between the Participant and
the Employer; or (v) has engaged in such other behavior detrimental to the interests of the Employer as the Committee determines.

5. Time and Form of Payment with Respect to Performance Units. Unless an election is made pursuant to Paragraph 6 below,
the Participant  will  receive  a  distribution  with  respect  to  the  Performance  Units  earned as  described in  Paragraphs  3  and 4 above
within seventy (70) days following the earliest of (a) January 31, 2024 (the “Distribution Date”), (b) the Change of Control Date, or
(c)  the  Termination  Date.  The  Performance  Units  will  be  distributed  in  shares  of  Company  Stock,  with  each  Performance  Unit
earned  equivalent  to  one  share  of  Company  Stock.  Any  Performance  Units  not  earned  because  of  the  failure  to  attain  the
Performance Goals and service condition will be immediately forfeited.

6. Deferrals. The Participant may make an irrevocable election to defer the Distribution Date (or further defer the Deferred Date
(as  defined  below),  if  applicable)  of  all  of  the  Performance  Units  that  are  earned,  plus  dividend  equivalents  earned  on  such
Performance Units as described in Paragraph 7 below, to a later date, provided that, except as to any election made by the Participant
to accelerate the Deferred Date in the event of his or her death prior to the Deferred Date, (a) the election shall not take effect until at
least twelve (12) months after the date on which the election is made, (b) the deferred Distribution Date cannot be earlier than five
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(5)  years  from the  original  Distribution  Date  under  Paragraph  5  above  (or  five  (5)  years  from the  applicable  Deferred  Date,  if  a
subsequent deferral of a Deferred Date is being made), and (c) the election must be made no less than twelve (12) months prior to
the date of the Distribution Date (twelve (12) months prior to the previously applicable Deferred Date, if a subsequent deferral of a
Deferred Date is being made).  To defer the Distribution Date,  the Participant  must elect  to defer 100% of the Performance Units,
including corresponding dividend equivalents, earned by the Participant under this Grant, as well as 100% of the other performance
stock  units,  including  corresponding  dividend  equivalents,  earned  by  the  Participant  under  the  2021  LTPP,  complete  the  deferral
election form provided to the Participant, and return such form to the Company in the manner and by the deadline provided therein.
If the Participant desires to make a further deferral,  the Participant must make such election on a separate form provided for such
purpose.  Any  such  election  shall  be  made  in  accordance  with  section  409A  of  the  Code  and  any  corresponding  guidance  and
regulations  issued  under  section  409A  of  the  Code.  Notwithstanding  a  Participant’s  election  pursuant  to  this  Paragraph,  if  the
Change  of  Control  Date  or  the  Termination  Date  occurs  prior  to  the  Deferred  Date,  the  distribution  of  the  Participant’s  earned
Performance  Units,  plus  corresponding  dividend,  equivalents  will  be  the  Change  of  Control  Date  or  the  Termination  Date,  as
applicable.  If  a  Distribution  Date  is  delayed  one  or  more  times  pursuant  to  any  election  made  by  the  Participant  pursuant  to  this
Paragraph 6, the new Distribution Date shall be referred to as the “Deferred Date.”

7. Dividend Equivalents. Until the earlier of the Distribution Date (or the Deferred Date, if elected), the Change of Control Date
or  the  Termination  Date,  if  any  dividends  are  paid  with  respect  to  the  shares  of  Company  Stock,  the  Company  shall  credit  to  a
dividend equivalent account (the “Dividend Equivalent Account”) the value of the dividends that would have been distributed if the
Performance  Units  credited  to  the  Participant’s  Performance  Unit  Account  as  of  the  date  of  payment  of  any  such  dividend  were
shares of Company Stock. At the same time that the Performance Units are converted to shares of Company Stock and distributed to
the  Participant,  the  Company  shall  pay  to  the  Participant  in  a  lump  sum cash  equal  to  the  value  of  the  dividends  credited  to  the
Participant’s Dividend Equivalent Account; provided, however, that any dividends that were credited to the Participant’s Dividend
Equivalent Account that are attributable to Performance Units that have been forfeited as provided in Paragraph 3 and 4 above shall
be  forfeited  and  not  payable  to  the  Participant.  No  interest  shall  accrue  on  any  dividend  equivalents  credited  to  the  Participant’s
Dividend Equivalent Account.

8. Change  of  Control.  Except  as  set  forth  above,  the  provisions  set  forth  in  the  Plan  applicable  to  a  Change  of  Control  (as
defined in the Plan) shall apply to the Performance Units, and, in the event of a Change of Control, the Committee may take such
actions as it deems appropriate pursuant to the Plan and is consistent with the requirements of section 409A of the Code.

9. Acknowledgment  by  Participant.  By  accepting  this  Grant,  the  Participant  acknowledges  that,  with  respect  to  any  right  to
distribution pursuant to the Plan or this Grant, the Participant is and shall be an unsecured general creditor of the Company without
any  preference  as  against  other  unsecured  general  creditors  of  the  Company,  and  the  Participant  hereby  covenants  for  himself  or
herself, and anyone at any time claiming through or under the Participant, not to claim

4



any such preference, and hereby disclaims and waives any such preference which may at any time be at issue, to the fullest extent
permitted by applicable law.

10. Restrictions on Issuance or Transfer of Shares of Company Stock.

(a) To the extent permitted by Code section 409A, the obligation of the Company to deliver shares of Company Stock
upon the Participant earning the Performance Units shall be subject to the condition that shares of Company Stock be qualified for
listing  on  the  New  York  Stock  Exchange  or  another  securities  exchange  and  be  registered  under  the  Securities  Act  of  1933,  as
amended, and that any consent or approval of any governmental regulatory body that is necessary to issue shares of Company Stock
has  been  so  obtained,  and  that  shares  of  Company  Stock  may  not  be  issued  in  whole  or  in  part  unless  such  listing,  registration,
qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

(b) The issuance of shares of Company Stock and the payment of cash to the Participant pursuant to this Grant is subject
to any applicable taxes and other laws or regulations of the United States or of any state having jurisdiction thereof.

(c) As  a  condition  to  receive  any  shares  of  Company  Stock  upon  conversion  of  the  earned  Performance  Units,  the
Participant agrees:

(i) to be bound by, and to comply with,  the Company’s policies and practices (as they may be in effect
from time to  time)  regarding  the  restrictions  or  limitations  on  the  transfer  of  such  shares,  and  understands  that  the
Participant may be restricted or prohibited at any time and/or from time to time from selling, transferring, pledging,
donating, assigning, margining, mortgaging, hypothecating or otherwise encumbering the shares in accordance with
such policies and practices, including without limitation the Company’s Insider Trading and Prohibited Transactions
Policy and the Personal Securities Trading and Preclearance Practice; and

(ii) that  any  shares  of  Company  Stock  received  by  the  Participant  upon  the  distribution  of  the  earned
Performance Units pursuant to this Grant shall be subject to the guidelines and restrictions set forth in the Company’s
Executive Stock Ownership Guidelines and Executive Stock Retention Requirements,  effective as of July 26,  2019
(and as they may be amended, restated, supplemented and interpreted), and any applicable clawback or recoupment
policies  and  other  policies  that  may  be  implemented  by  the  Company’s  Board  of  Directors  or  a  duly  authorized
committee thereof, from time to time.

11. Participant  Undertaking.  The  Participant  agrees  to  take  whatever  additional  actions  and  execute  whatever  additional
documents  the  Company  may  deem  necessary  or  advisable  in  order  to  carry  out  or  effect  one  or  more  of  the  obligations  or
restrictions imposed on the Participant pursuant to the provisions of this Grant.
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12. Grant  Subject  to Plan Provisions.  This  Grant  is  made  pursuant  to  the  Plan,  the  terms of  which  are  incorporated  herein  by
reference,  and  in  all  respects  shall  be  interpreted  in  accordance  with  the  Plan.  In  the  event  of  any  contradiction,  distinction  or
difference between this Grant and the terms of the Plan, the terms of the Plan will control. Except as otherwise defined in this Grant,
capitalized  terms  used  in  this  Grant  shall  have  the  meanings  set  forth  in  the  Plan.  This  Grant  is  subject  to  the  interpretations,
regulations  and  determinations  concerning  the  Plan  established  from  time  to  time  by  the  Committee  in  accordance  with  the
provisions of the Plan, including, but not limited to, provisions pertaining to (a) rights and obligations with respect to withholding
taxes, (b) the registration, qualification or listing of the shares of Company Stock, (c) changes in capitalization of the Company, and
(d) other requirements of applicable law. The Committee shall have the authority to interpret and construe this Grant pursuant to the
terms of  the Plan,  its  decisions shall  be conclusive as to any questions arising hereunder.  By accepting this  Grant,  the Participant
agrees (i) to be bound by the terms of the Plan and this Grant, (ii) to be bound by the determinations and decisions of the Committee
with  respect  to  this  Grant,  the  Plan  and  the  Participant’s  rights  to  benefits  under  this  Grant  and  the  Plan,  and  (iii)  that  all  such
determinations  and  decisions  of  the  Committee  shall  be  binding  on  the  Participant,  his  or  her  beneficiaries  and  any  other  person
having or claiming an interest under this Grant and the Plan on behalf of the Participant.

13. No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company, including the right to
any cash dividends (except with respect to the dividend equivalent rights provided in Paragraph 7), or the right to vote, with respect
to any Performance Units.

14. No Rights to Continued Employment or Service. This Grant shall not confer upon the Participant any right to be retained in
the  employment  or  service  of  the  Employer  and  shall  not  interfere  in  any  way  with  the  right  of  the  Employer  to  terminate  the
Participant’s  employment  or  service  at  any  time.  The  right  of  the  Employer  to  terminate  at  will  the  Participant’s  employment  or
service at any time for any reason is specifically reserved.

15. Assignment and Transfers. No Performance Units or dividend equivalents awarded to the Participant under this Grant may be
transferred,  assigned,  pledged,  or  encumbered  by  the  Participant  and  the  Performance  Units  and  dividend  equivalents  shall  be
distributed during the lifetime of the Participant  only for  the benefit  of  the Participant.  Any attempt to transfer,  assign,  pledge,  or
encumber the Performance Units or dividend equivalents under this Grant by the Participant shall be null, void and without effect.
The rights and protections of the Company hereunder shall extend to any successors or assigns of the Company. This Grant may be
assigned by the Company without the Participant’s consent.

16. Withholding.  The  Participant  shall  be  required  to  pay  to  the  Employer,  or  make  other  arrangements  satisfactory  to  the
Employer to provide for the payment of, any federal, state, local or other taxes that the Employer is required to withhold with respect
to  the  grant,  vesting  and  distribution  of  the  Performance  Units  and  dividend  equivalents.  Any  tax  withholding  obligation  of  the
Employer  with  respect  to  the  distribution  of  shares  of  Company  Stock  pursuant  to  the  Performance  Units  that  are  earned  by  the
Participant under this Grant may, at the Committee’s
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discretion, be satisfied by having shares of Company Stock withheld up to an amount that does not exceed the minimum applicable
withholding tax rate for federal (including FICA), state, local and other tax liabilities.

17. Effect  on Other  Benefits.  The  value  of  shares  of  Company  Stock  and  dividend  equivalents  distributed  with  respect  to  the
Performance  Units  shall  not  be  considered  eligible  earnings  for  purposes  of  any  other  plans  maintained  by  the  Company  or  the
Employer. Neither shall such value be considered part of the Participant’s compensation for purposes of determining or calculating
other benefits that are based on compensation, such as life insurance.

18. Applicable  Law.  The  validity,  construction,  interpretation  and  effect  of  this  Grant  shall  be  governed  by  and  construed  in
accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof.

19. Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General
Counsel  at  the  Company’s  corporate  headquarters,  and  any  notice  to  the  Participant  shall  be  addressed  to  such  Participant  at  the
current  address  shown  on  the  payroll  records  of  the  Employer,  or  to  such  other  address  as  the  Participant  may  designate  to  the
Employer in writing. Any notice shall be (i) delivered by hand, (ii) delivered by a national overnight courier or delivery service, (iii)
enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service, or (iv) in the case of notices by the Company to the Participant, delivered by e-mail
or other electronic means (with confirmation of receipt to be made by any oral, electronic or written means).

20. Taxation; Code Section 409A. As applicable, this Grant is intended to comply with the requirements of section 409A of the
Code  and  shall  be  interpreted  and  administered  in  accordance  with  Code  section  409A.  Notwithstanding  any  provision  to  the
contrary  herein,  if  the Performance  Units  constitute  “deferred  compensation”  under  section 409A of  the Code,  distributions  made
with respect to this Grant may only be made in a manner and upon an event permitted by Code section 409A. To the extent that any
provision of the Grant would cause a conflict with the requirements of Code section 409A, or would cause the administration of the
Grant  to  fail  to  satisfy  the  requirements  of  Code  section  409A,  such  provision  shall,  to  the  extent  practicable  if  permitted  by
applicable  law,  be  deemed  null  and  void.  In  the  event  that  it  is  determined  not  feasible  to  void  a  provision  of  this  Grant,  such
provision  shall  be  construed  in  a  manner  as  to  comply  with  the  Code  section  409A  requirements.  This  Grant  may  be  amended
without the consent of the Participant  in any respect deemed by the Committee or its delegate to be necessary in order to comply
with Code section 409A. Unless a valid election is made pursuant to Paragraph 6 above, in no event may the Participant, directly or
indirectly,  designate  the  calendar  year  of  distribution.  Notwithstanding  anything  in  the  Plan  or  the  Grant  to  the  contrary,  the
Participant  shall  be  solely  responsible  for  the  tax  consequences  of  this  Grant,  and  in  no  event  shall  the  Company  have  any
responsibility or liability if this Grant does not meet any applicable requirements of Code section 409A.

21. Severability. In the event one or more of the provisions of this Grant should, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or
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unenforceability  will  not  affect  any  other  provisions  of  this  Grant,  and  this  Grant  will  be  construed  as  if  such  invalid,  illegal  or
unenforceable provision had never been contained herein.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused its duly authorized officer to execute this Grant, effective as of the Date
of Grant.

AMERICAN WATER WORKS COMPANY, INC.

By:    Walter Lynch

Its: President and CEO
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“PSU GRANT B – EPS”

EXHIBIT A

PERFORMANCE GOALS

The number of Performance Units that may be earned shall be determined based on the achievement of Compounded Earnings Per
Share Growth (as described below) over the Performance Period.

Compounded Earnings Per Share (“EPS”) Growth – will be calculated based on fully diluted EPS calculated in accordance with
US GAAP as reported in the Company’s audited consolidated financial statements adjusted to exclude all items of gain, loss or
expense for the fiscal year determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the disposal
of a segment of a business or related to a change in accounting principle or, as determined by the Committee, any other change or
event similar in nature. The starting point for the calculation will be adjusted EPS of $3.91 for the year ended December 31, 2020.
The ending point for the calculation will be EPS for the year ended December 31, 2023, adjusted to exclude all items of gain, loss or
expense for the fiscal year determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the disposal
of a segment of a business or related to a change in accounting principle or, as determined by the Committee, any other change or
event similar in nature.

The award scale for Compounded EPS Growth is as follows:
 

Compounded EPS Growth  
Actual 

Compounded EPS 
Growth   Target Award  

10.0% or more 200%

9.0%    175%  

8.0%    100%  

7.0%    25%  

< 6.0%    0%  

If actual achievement of the Performance Goal does not meet threshold performance (i.e., less than 6.0% for Compounded EPS
Growth, then that Performance Goal will be reflected in the final result for determining the number of earned Performance Units at
its assigned weighting with a 0%. The maximum award that may be earned for each Performance Goal is capped at
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200%, and the maximum award that may be earned by the Participant is capped at 200% of the Target Award.

Example:
The following is an example calculation for a Participant with a Target Award of 1,000 Performance Units:

Earnings Per Share
 
   12/31/2020   12/31/2023  
   Adjusted   Illustration  

Adjusted diluted earnings per share from
continuing operations   $ 3.91   $ 5.04   

         
Compounded EPS growth     8.83%

      

Earned Performance Units

   Achievement   Award    

Compounded EPS Growth    8.83%   162.50%   
     

In this example, the individual who was awarded a Target Grant of 1,000 Performance Units would earn 1,625 Performance Units
(1,000 x 1.625), which is convertible into an equivalent number of shares of Company Stock assuming all other terms and conditions
of the Grant have been satisfied.
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 Exhibit 10.13

February 16, 2021 
 
Ms. Cheryl Norton
198 Hopkins Road
Mickleton, NJ 08056
 
Dear Cheryl:   
 
On behalf of American Water Works Service Company, Inc., I am pleased to confirm your new position of Executive Vice President, COO, reporting to Walter
Lynch, President and CEO at our Camden, New Jersey headquarters office.  The effective date of your new position will be Monday, March 1, 2021.  We are
confident that you will find your new position to be personally rewarding and one in which you can make significant contributions to the company.  The terms of
this offer letter are subject to the recommendation of the Executive Development & Compensation Committee and the approval of the American Water Board
of Directors.
 
Safety, trust, teamwork, high performance, and environmental leadership define our culture – a culture where every employee feels valued and lives up to his or
her potential. Creating an environment where differences are embraced and where every person feels engaged and included makes us safer, stronger, and more
successful.  We believe that our success is based upon our employees having a vested interest in our business. As a part of our team, you will be tasked with
helping make a great company even better – in doing so, you will be rewarded for your contributions. The following is our offer to you: 
 
Base Salary: Your new bi-weekly salary is $19,230.77, which when annualized, will be approximately $500,000.00,
subject to applicable withholdings. The salary level for your position is 95 Your job performance will be reviewed annually as part of our performance
management process and you may be eligible for a merit increase in 2022. 
 
APP: Your target award eligibility previously at 50% will change to 75% of your annual base salary for the 2021 APP cycle.  For reference purposes, the 2021 cycle
covers the period beginning on 01/01/2021 through 12/31/2021 and target awards are prorated based on your effective date. Awards from the Annual
Performance Plan are based on several factors including company performance and attainment of individual performance objectives, and payments may be
higher or lower than target.

LTPP: You remain eligible to receive a performance award under the American Water Long Term Performance Plan and your target opportunity under this plan
will increase to 150% of your base salary. For the 2021 annual grant in February, your grants will be based on your current base salary and LTPP target
percentage. Effective March 1, 2021, you will receive a second set of grants that reflects the difference between your February grants and the grant amount
based on your new base salary and LTPP target percentage.

For reference purposes, awards are currently granted under the terms and conditions of the Company’s 2017 Omnibus Equity Compensation Plan (the “Plan”), in
the form of restricted stock units and performance stock units, as follows: 30% Restricted Stock Units, 35% performance stock units based on TSR ranking and
35% performance stock units based on adjusted compounded EPS growth. In the event of any conflict between your offer letter and the terms of the award grant
documents and the Plan, the terms of the award documents and the Plan will govern.

In addition, for so long as you remain COO, equity awards granted to you on and after the date of this offer letter would include specific post-retirement
continued vesting provisions applicable to that position. Under these provisions, if you remain COO for at least three (3) consecutive years (beginning on the date
your appointment as EVP and COO is effective), your equity awards will continue to vest over the normal vesting schedule of the award following a separation of
service based upon either normal retirement or early retirement, as follows:

• In the event of a normal retirement, defined as having attained age 60 and five years of service, the award will continue to vest in full; and
• In the event of an early retirement, defined as having attained age 55 and five years of service, 75 percent of the award will continue to vest.

 
     



Ms. Cheryl Norton
February 16, 2021
Page 2
    

Benefits: Your current benefits will remain unchanged and in effect, including your current vacation accrual. 

Non-Qualified Deferred Compensation Plan: You continue to be eligible to participate in our Non-Qualified Deferred Compensation Plan beginning in 2022,
based on annual enrollment in the prior December. The Company may make Employer Matching and Defined Contribution Account contributions as soon as
administratively practicable after the end of the applicable plan year. Under the Non-Qualified Deferred Compensation Plan, Employer Matching contributions
are immediately vested; Defined Contribution Account contributions will vest after five years of service.

As you will be a Section 16 officer of the Company, American Water may be required to disclose your compensation and/or this offer letter in an SEC filing. Your
signature below indicates your acknowledgment of this requirement of your position.

Your signature below indicates your acceptance of our offer and the terms of employment with American Water. Please 
review, sign and return a copy of this promotion letter. 
 
Cheryl, we wish you the best of luck in your new role and future opportunities with American Water! 
 
Sincerely, 

Walter Lynch
President and CEO
American Water  

cc:   Melanie Kennedy, Senior Vice President, Chief Human Resources Officer 
Greg O’Shea, Human Resources Business Partner
Kate DePhilippo, Director, Compensation
Marianne Taylor, Director, Talent Acquisition 

 

I, Cheryl Norton, understand that my employment with American Water is "at will," which means that I am not guaranteed employment or any particular job for
any specified period of time.  The Company or I may terminate my employment at any time, for any or no reason, with or without cause.  
 
 
____/s/ Cheryl Norton_____________ February 18, 2021_____________________________________________________ 
Signature                                                                                Date 
 
 

 



Exhibit 10.14

SEVERANCE AGREEMENT AND GENERAL RELEASE

This Severance Agreement and General Release (“Agreement”) dated November 5, 2020 is between American Water Works
Service Company, Inc. (“American Water” or the “Company”) and Brian James Chin (“Executive”).

WHEREAS, Executive’s employment with the Company will end as of the close of business on November 5, 2020, subject
to the terms of this Agreement (“Separation Date”);

WHEREAS, Executive and American Water have agreed to resolve all claims and potential claims which have been, or
could have been, brought by Executive against American Water arising out of Executive’s employment with American Water to
date;

WHEREAS, Executive and American Water desire to document the terms of their agreement, with the parties agreeing that
neither party admits wrongdoing, fault, or liability whatsoever, and that nothing herein shall be construed or interpreted as an
admission of any wrongdoing, fault or liability of either party; and

NOW THEREFORE, in consideration of the mutual promises and releases contained herein and for other good and
valuable consideration, the sufficiency of which is hereby acknowledged, the parties agree as follows:

1. Severance Benefits. In return for the execution and non-revocation of the Agreement and the full performance by Executive
of Executive’s obligations described in this Agreement, American Water agrees to provide Executive with the following
compensation and benefits (“Severance Benefits”):

a. Severance. American Water shall pay to Executive a lump-sum severance of $367,709.00. The Severance Payment
will be subject to all regular lawful withholdings and deductions.

b. APP Bonus. Executive will be eligible to receive a prorated FY 2020 APP bonus. If a bonus is paid, pursuant to the
Company’s financial performance and departmental goals, Executive will receive the prorated bonus on the same date
as current active employees, usually within the first three (3) months in the year following the execution of this
Agreement.

c. Group Health Insurance. If Executive participates in American Water’s group health care plan on Executive’s
Separation Date and Employee timely elects continuing coverage through the federal Consolidated Omnibus Budget
Reconciliation Act (“COBRA”), American Water shall pay both employee and employer portions of the costs
associated with maintaining this coverage through COBRA for four (4) months. This four-month period will be
retroactive to December 1, 2020. Thereafter, Executive and any eligible dependents will be entitled to continue health
care coverage at Executive’s sole expense for the
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remaining balance of the COBRA coverage period. Executive’s right to COBRA health care continuation will be set
forth in a separate letter.

d. Employee Assistance Program. American Water will provide Executive six (6) months of continued access to the
American Water Executive Assistance Program (“EAP”) for Executive.

e. Outplacement Services. American Water will provide Executive with twelve (12) months of outplacement services
through a designated provider arranged by American Water to assist Executive in obtaining other employment.

2. Accrued Benefits. In addition to the amounts provided under Paragraph 1 of this Agreement, following the Separation Date,
Executive will be entitled to receive all (i) accrued, but unpaid, base salary earned by, but not paid to, Executive prior to the
Separation Date, which will be paid to Executive on the first payroll date that follows the Separation Date, subject to any
deferral agreement Executive previously entered into with the Company with respect to such base salary; (ii) any accrued,
but unused, vacation as of the Separation Date, which will be paid to Executive on the first Company payroll date that
follows the Separation Date; and (iii) any accrued or owing, but not yet paid, vested benefits under the Company’s 401(k)
plan, pension plan, nonqualified deferred compensation plan, and post-employment retirement plan and any other plan in
which Executive participated, which will be paid to Executive at the times provided under such plans. Any stock options,
restricted stock units and performance stock unit grants that were granted to Executive under the Equity Plan that are
outstanding and vested as of the Separation Date will be subject to the terms and conditions of the respective grant
agreements covering such grants. Executive understands and acknowledges that he shall not have any further rights with
respect to equity grants under the Equity Plan except for any rights that vested prior to the Separation Date.

3. Conditions of Receipt and Timing. Executive shall not be entitled to receive the Severance Benefits until (i) Executive
signs this Agreement, (ii) the seven (7)-day Revocation Period referenced in Section 9(g) below expires without Executive
having exercised Executive’s right of revocation, and (iii) all Company property has been returned in accordance with
Section 5(d) below. Provided that this Agreement is signed, and is not revoked, the Severance Payment will be made to
Executive within sixty (60) days of the Separation Date. If a payment that is conditioned on signing this Agreement could be
paid in more than one taxable year, the payment will be made in the later taxable year.

4. Confidentiality; Non-Disclosure; Return of Property, Disparaging Statements, References, Unemployment
Compensation and Taxes.

a. Confidentiality. Executive understands and agrees that the terms and contents of this Agreement shall remain
confidential by Executive or Executive’s agents and representatives and shall not be disclosed, with the exception of:
(1) members of
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Executive’s immediate family, Executive’s attorneys, accountants, tax or financial advisors, each of who shall be
informed of this confidentiality obligation and shall agree to be bound by its terms; (2) to the Internal Revenue
Service or state or local taxing authority; (3) as is expressly required or protected by law; (4) American Water press
release or filing with the Securities and Exchange Commission; or any disclosures made by the Executive to pursuant
to the whistleblower provisions in the Exchange Act (15 U.S.C. § 78u-6) and the Sarbanes Oxley Act of 2002 (18
U.S.C. § 1514A); and/or (5) in any action to challenge or enforce the terms of this Agreement, provided that such
disclosure by an appropriate confidentiality order to the maximum extent permitted by applicable authority.

b. Non-Solicitation, Non-Disclosure of Confidential Information and Intellectual Property. Employee acknowledges that
the confidentiality and non-solicitation provisions contained in the Non-Compete, Non-Solicitation and Non-
Disclosure Agreement, executed on June 20, 2017, are incorporated by reference into this Agreement and that the
terms and conditions remain in full force and effect.

c. Notice of Immunity for Confidential Disclosure of a Trade Secret to an Attorney, the Government or in a Court
Filing. Federal law provides certain protections to individuals who disclose a trade secret to their attorney, a court, or
a government official in certain, confidential circumstances. Specifically, federal law provides that an individual shall
not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret
under either of the following conditions:

• Where the disclosure is made (i) in confidence to a Federal, State, or local government official, either directly
or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected
violation of law; or

• Where the disclosure is made in a complaint or other document filed in a lawsuit or other proceeding, if such
filing is made under seal. 18 U.S.C. § 1833(b)(1).

Federal law also provides that an individual who files a lawsuit for retaliation by an employer for reporting a
suspected violation of law may disclose the trade secret to the attorney of the individual and use the trade secret
information in the court proceeding, if the individual (A) files any document containing the trade secret under seal;
and (B) does not disclose the trade secret, except pursuant to court order. 18 U.S.C. § 1833(b)(2).

d. Return of Property. Executive shall immediately return to American Water (and shall not retain any copies of) any
and all property of the Company in Executive’s possession, including (without limitation) all papers, documents,
business plans, project pipeline information, correspondence, office pass, keys, telephones,
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blackberry or other personal devices, credit cards, electronic or digitally stored information, and computer equipment.

e. Disparaging Statements. Executive agrees not to make any negative or disparaging written (to include online or other
written statements) or oral statements concerning the name, business reputation, business practices, products,
services, officers, directors, employees and former employees of American Water or Releasees (as defined in Section
6(a) below). Nothing in this Agreement shall preclude Executive from communicating or testifying truthfully (i) to
the extent required or protected by law, (ii) to any federal, state, or local governmental agency, (iii) in response to a
subpoena to testify issued by a court of competent jurisdiction, or (iv) in any action to challenge or enforce the terms
of this Agreement. Executive understands that this is a material provision of this Agreement.

f. Unemployment Compensation. American Water agrees not to oppose Executive’s application for unemployment
compensation benefits, if any. American Water shall, however, respond as necessary to any inquiries from any
governmental agencies with respect to Executive’s unemployment compensation claim.

g. References. Executive agrees that all requests for references from prospective employers will be directed solely to the
attention of Melanie Kennedy, Senior Vice President, Human Resources, American Water Works Service Company,
Inc., 1 Water Street, Camden, NJ 08102, Melanie.Kennedy@amwater.com. Upon any request for a reference, Ms.
Kennedy will confirm solely Executive’s dates of employment with American Water, positions Executive held with
American Water, and Executive’s last salary earned with American Water.

h. Taxes. As required by law, the Company will issue the appropriate IRS Form(s) at the appropriate time. Any
payments provided for herein shall be reduced by any amounts required to be withheld by the Company from time to
time under applicable federal, state or local income or employment tax laws or similar statutes or other provisions of
law then in effect. Executive agrees that (i) Executive shall be solely responsible for all taxes, including, but not
limited to, income and excise taxes, imposed on Executive because of amounts paid to Executive by the Company
under this Agreement; (ii) Executive shall not seek reimbursement from the Company for such taxes; and (iii)
Executive agrees to and does hereby indemnify and hold the Company harmless against any and all tax liability,
interest, and/or penalties caused as a result of any action or inaction by Executive.

5. General Release of Legal Claims.

a. Executive, on behalf of Executive, and Executive’s heirs, executors, administrators, and/or assigns, does hereby
releases and forever discharges

Page 4



Severance Agreement and General Release
Between American Water And Brian James Chin

American Water, together with its parents, subsidiaries, affiliates, predecessors, and successor corporations and
business entities, past, present and future, and its and their agents, directors, officers, partners, employees,
shareholders, insurers and reinsurers, and employee benefit plans (and the trustees, administrators, fiduciaries,
insurers, and reinsurers of such plans) past, present and future, and their heirs, executors, administrators,
predecessors, successors, and assigns (collectively, the “Releasees”), of and from any and all legally waivable claims,
causes of actions, suits, lawsuits, debts, and demands whatsoever in law or in equity, known or unknown, suspected
or unsuspected, which Executive ever had, now has or which Executive’s executors administrators, or assigns
hereafter may have from the beginning of time to the date Executive executes this Agreement, and including, without
limitation, any claims arising from or relating to Executive’s employment relationship with American Water, and the
termination of such relationship, including, without limitation, any claims arising under Title VII of the Civil Rights
Act of 1964 (“Title VII”), the Americans with Disabilities Act (“ADA”), the Executive Retirement Income Security
Act (“ERISA”), the Family and Medical Leave Act (“FMLA”), the Age Discrimination in Employment Act of 1967
(“ADEA”), the Older Workers Benefit Protection Act (“OWBPA”), the New Jersey Law Against Discrimination
(“NJLAD”), the Conscientious Employee Protection Act (“CEPA”), the New Jersey Family Leave Act, the New
Jersey Millville Dallas Airmotive Plant Job Loss Notification Act, the Diane B. Allen Pay Equity Act, the New Jersey
Earned Sick Leave Law, the New Jersey Equal Pay Act, the New Jersey Wage and Hour Law, the New Jersey Wage
Payment Act, the New Jersey Constitution, the common law of the State of New Jersey, and any and all other federal,
state, or local constitutional, statutory, regulatory, or common law causes of action now or hereafter recognized, and
any claims for attorneys’ fees and costs. Nothing in this Agreement shall waive rights or claims that arise after the
date that Executive executes this Agreement.

b. Notwithstanding the broad scope of Section 6(a), this Agreement is not intended to bar any claims that, as a matter of
applicable law, whether by statute or otherwise, cannot be waived, such as claims for workers’ compensation benefits,
unemployment insurance benefits, and any claims that arise after the date that the Executive executes this Agreement.
Nothing in this Agreement is intended to interfere with, prevent or prohibit Executive from filing a claim with a
federal, state or local government agency that is responsible for enforcing a law on behalf of the government, such as
the Equal Employment Opportunity Commission (“EEOC”) (including a challenge to the validity of this Agreement),
Department of Labor (“DOL”), Securities and Exchange Commission (“SEC”) or National Labor Relations Board
(“NLRB”). Nor should anything in this Agreement be read to deter or prevent Executive from cooperating with or
providing information to such a governmental agency during the course of its investigation or during litigation.
However, Executive understands and agrees that, that except for claims brought pursuant to the SEC’s Whistleblower
Program (15 U.S.C. § 78u-6 and 18
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U.S.C. § 1514A), Executive may not recover any monetary benefit or individualized relief as a result of any such
claim brought on Executive’s behalf.

6. Cooperation. Executive agrees that Executive shall cooperate with the Company in the defense of any claim currently
pending or hereinafter pursued against the Company without the payment of any additional compensation other than as set
forth in this Agreement. Such cooperation encompasses Executive’s assistance with matters preliminary to the instigation of
any legal proceeding and assistance during and throughout any litigation or legal proceeding, including, but not limited to,
participating in any fact-finding or investigation, speaking with the Company’s attorneys, preparing for (with the Company’s
attorneys) and testifying at depositions, testifying at hearings or at trial, and assisting with any post-litigation matter or
appeal. Upon receipt of appropriate supporting documentation, American Water shall reimburse Executive for all of
Executive’s approved and reasonable costs and expenses incurred in connection with such cooperation. In the case of legal
proceedings involving American Water, to the extent permissible by law, Executive will notify, in writing, the individual
then holding the office of General Counsel, American Water Works Service Company, Inc., 1 Water Street, Camden, NJ
08102, of any subpoena or other similar notice to give testimony or provide documentation within two (2) business days of
receipt of the same and prior to providing any response thereto. Nothing in this Agreement shall preclude Executive from
participating in and fully cooperating with any governmental investigation and nothing herein shall be construed as
suggesting or implying in any way that Employee should ever testify untruthfully.

7. Business Expenses and Compensation. Executive acknowledges and agrees that (i) should the Executive execute this
Agreement, the amounts set forth in Sections 1 and 2 are in complete satisfaction of any and all compensation and benefits
due to Executive from the Company, and that no further severance, compensation, benefits or other amounts are owed or will
be paid to Executive by the Company, (ii) Executive has been reimbursed by American Water for all business expenses
incurred in conjunction with the performance of Executive’s employment and that no other reimbursements are owed to
Executive, and (iii) Executive has not suffered any on-the-job injury for which the Executive has not already filed a claim.

8. Acknowledgements. Executive hereby certifies and acknowledges that:

a. Executive has read the terms of this Agreement and that Executive understands its terms and effects, including the
fact that Executive has agreed to REMISE, RELEASE, AND FOREVER DISCHARGE Releasees from all claims
set forth in Section 6(a);

b. Executive is receiving consideration which is in addition to anything of value to which Executive otherwise would
have been entitled had Executive not executed this Agreement;
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c. Executive enters into this Agreement knowingly and voluntarily without any coercion on the part of any person or
entity;

d. Executive was given adequate time to consider all implications and to freely and fully consult with and seek the
advice of whomever Executive deemed appropriate;

e. Executive was advised in writing, by way of this Agreement, to consult an attorney before signing this Agreement;

f. Executive has been given twenty-one (21) calendar days within which to consider this Agreement before signing it
(“Consideration Period”) and, in the event that Executive signs this Agreement and returns it back to the Company in
accordance with the Notice provision below during this Consideration Period, said signing constitutes a knowing and
voluntary waiver of this Consideration Period. Employee further understands and agrees that any changes to this
Agreement, whether material or immaterial, do not restart the Consideration Period;

g. Executive shall have the right to revoke this Agreement within seven (7) calendar days after signing it (the
“Revocation Period”). If the seventh day is a weekend or national holiday, Executive has until the next business day
to revoke. If Executive elects to revoke this Agreement, Executive shall notify Melanie Kennedy, Senior Vice
President, Human Resources, American Water Works Service Company, Inc., 1 Water Street, Camden, NJ 08102,
Melanie.Kennedy@amwater.com in writing of Executive’s revocation. Unless revoked within this period, this
Agreement will become irrevocable on the eighth day after it is signed; and

h. Executive does not waive rights or claims that may arise after the date this Agreement is executed.

9. General Terms.

a.    Notices. All notices, demands or other communications to be given or delivered under or by reason of the provisions of
this Agreement shall be in writing and shall be deemed to have been given when delivered personally to the recipient,
two (2) business days after the date when sent to the recipient by reputable express courier service (charges prepaid)
or four (4) business days after the date when mailed to the recipient by certified or registered mail, return receipt
requested and postage prepaid. Such notices, demands and other communications shall be sent to Executive and to the
Company at the addresses set forth below:

If to Executive:    
Brian James Chin
23 Jamieson Way
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Hillsborough, NJ 08844

If to Company:
Michael Sgro
Office of the General Counsel
American Water Works Service Company, Inc.
1 Water Street
Camden, NJ 08102

or to such other address or to the attention of such other person as the recipient party has specified by prior written
notice to the sending party.

b.    Entire Agreement. This Agreement constitutes and contains the entire agreement and understanding concerning
Executive’s employment and termination thereof, and the other subject matters addressed herein between the parties,
and supersedes and replaces all prior negotiations and all prior agreements proposed or otherwise, whether written or
oral, concerning the subject matter hereof.

c.    Modification. This Agreement can be modified only by a writing signed by both Executive and a duly authorized agent
of the Company.

d.     Assignment. All of the terms and provisions of this Agreement shall be binding upon and inure to the benefit of and be
enforceable by the respective heirs, executors, administrators, legal representatives, successors and assigns of the
Company and Executive.

e.    Interpretation of Agreement. If any provision of this Agreement or application thereof to anyone under any
circumstances is adjudicated to be invalid or unenforceable in any jurisdiction, such invalidity or unenforceability
shall not affect any other provision or application of this Agreement, which can be given effect without the invalid or
unenforceable provision or application and shall not invalidate or render unenforceable such provision or application
in any other jurisdiction.

f.    Choice of Law and Forum. This Agreement shall be governed by the substantive law of the state of New Jersey without
regard to its conflict of law rules. The Company and Executive consent to the exclusive jurisdiction of the courts of
New Jersey to adjudicate any and all disputes arising between them and hereby waive any and all objections based on
alleged lack of personal jurisdiction.

g.    Counterparts and Electronic Signatures. This Agreement may be executed in counterpart, and may be executed by way
of facsimile or electronic signature, and if so, shall be considered an original.
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The Company and Executive have carefully read and understand all of the provisions of this Agreement. They enter into this
Agreement freely, knowingly, and voluntarily. In entering into this Agreement neither the Company nor Executive is relying
upon any representations or promises not expressly set forth in this Agreement. Intending to be legally bound to this
Agreement, the Company’s representative and Executive sign their names below.

/s/ Melanie Kennedy
Melanie Kennedy
Senior Vice President, Human Resources
American Water Works Service Company, Inc.

/s/ Brian James Chin
Brian James Chin

 

Dated: November 11, 2020 Dated: November 5, 2020
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Exhibit 10.15

SEVERANCE AGREEMENT AND GENERAL RELEASE

This Severance Agreement and General Release (“Agreement”) dated March 9, 2021, is between American Water Works
Service Company, Inc. (“American Water” or the “Company”) and Bruce A. Hauk (“Executive”).

WHEREAS, Executive’s employment with the Company will end on March 12, 2021 (“Separation Date”);

WHEREAS, Executive and American Water have agreed to resolve all claims and potential claims which have been, or
could have been, brought by Executive against American Water arising out of Executive’s employment with American Water to
date;

WHEREAS, Executive and American Water desire to document the terms of their agreement, with the parties agreeing that
neither party admits wrongdoing, fault, or liability whatsoever, and that nothing herein shall be construed or interpreted as an
admission of any wrongdoing, fault or liability of either party; and

NOW THEREFORE, in consideration of the mutual promises and releases contained herein and for other good and
valuable consideration, the sufficiency of which is hereby acknowledged, the parties agree as follows:

1. Severance Benefits. In return for the execution and non-revocation of the Agreement and the full performance by Executive
of Executive’s obligations described in this Agreement and Attachment A, American Water agrees to provide Executive with
the following compensation and benefits (“Severance Benefits”):

a. Severance. American Water shall pay Executive’s current base salary beginning in April 2021 through March 2022,
which will be paid on American Water’s regular pay schedule (“Severance Payment”) beginning the first regular pay
day in April 2021. This amount will be subject to regular lawful withholdings and deductions.

b. Group Health Insurance. If Executive participates in American Water’s group health care plan on Executive’s
Separation Date and Employee timely elects continuing coverage through the federal Consolidated Omnibus Budget
Reconciliation Act (“COBRA”), American Water shall pay both employee and employer portions of the costs
associated with maintaining this coverage through COBRA for six (6) months. This coverage will be the same level
of health, dental, and vision care that the Executive and his family received immediately prior to the Separation Date.
This 6-month period will be retroactive to April 2021. Thereafter, Executive and any eligible dependents will be
entitled to continue health care coverage at Executive’s sole expense for the remaining balance of the COBRA
coverage period. Executive’s right to COBRA health care continuation will be set forth in a separate letter.
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c. Relocation Costs. American Water will forever discharge Executive from any obligation that Employee may have to
repay to American Water the accrued relocation costs as set forth in Executive’s Relocation Services – Payback
Agreement.

d. Employee Assistance Program. American Water will provide Executive six (6) months of continued access to the
American Water Executive Assistance Program (“EAP”) for Executive.

e. Outplacement Services. In lieu of providing Executive with twelve (12) months of outplacement services through a
designated provider arranged by American Water, the Company will provide a lump sum payment in the amount of
$12,000.00 to Executive. The Company will issue a Form 1099 to Executive for this payment.

2. Accrued Benefits. In addition to the amounts provided under Paragraph 2 of this Agreement, following the Separation Date,
Executive will be entitled to receive all (i) accrued, but unpaid, base salary earned by Executive prior to the Separation Date,
which will be paid to Executive on the first payroll date that follows the Separation Date, subject to any deferral agreement
Executive previously entered into with the Company with respect to such base salary; (ii) any accrued, but unused, vacation
as of the Separation Date, which will be paid to Executive on the first Company payroll date that follows the Separation
Date; and (iii) any accrued or owing, but not yet paid, vested benefits under the Company’s 401(k) plan, pension plan,
nonqualified deferred compensation plan, post-employment retirement plan and any other plan in which Executive
participated, which will be paid to Executive at the times provided under such plans. Any stock options, restricted stock units
and performance stock unit grants that were granted to Executive under the Equity Plan that are outstanding and vested as of
the Separation Date will be subject to the terms and conditions of the respective grant agreements covering such grants.
Executive shall have ninety (90) days from the Separation Date to exercise any vested stock options granted to Employee
pursuant to the Equity Plan.  Executive understands and acknowledges that he shall not have any further rights with respect
to equity grants under the Equity Plan except for any rights that vested prior to the Separation Date.

3. Agreement Not to Compete or Solicit. Attachment A sets forth Executive’s non-competition and non-solicitation
obligations. The Parties agree that Attachment A, and the provisions contained therein, are integrated into and are part of the
Agreement.

4. Conditions of Receipt. Executive shall not be entitled to receive the Severance Benefits until (i) Executive signs this
Agreement, (ii) the seven (7)-day Revocation Period referenced in Section 12(g) below expires without Executive having
exercised Executive’s right of revocation, (iii) all Company property has been returned in accordance with Section 6(d)
below, and (iv) Executive signs letters of resignation on March 9, 2021 to resign from all areas of the Company, its affiliates,
and accounts where Executive is as an officer, director, member, trustee, signatory, appointee, designee, or
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authorized user. Such written resignation letters must be provided to the Chief Executive Officer by 5 p.m. EST on March 9,
2021.

5. Reemployment/Reimbursement. Executive and American Water understand that if Executive has separated from American
Water, signed this Agreement and has been paid the Severance Payment outlined in Section 2(a) above, and subsequently is
offered and accepts another position within the Company any time within one (1) year from the Separation Date, Executive
will reimburse American Water for the Severance Payment that has been paid on a prorated basis. Executive agrees to
arrange a severance repayment plan with the Company before beginning any subsequent employment with the Company.
Executive will not be required to repay the Company for any other benefits described herein upon any such rehire.

6. Confidentiality; Non-Disclosure; Return of Property, Disparaging Statements, References, Unemployment
Compensation and Taxes.

a.    Confidentiality. Executive understands and agrees that the terms and contents of this Agreement and Attachment A shall
remain confidential by Executive or Executive’s agents and representatives and shall not be disclosed, with the
exception of: (1) members of Executive’s immediate family, Executive’s attorneys, accountants, tax or financial
advisors, each of who shall be informed of this confidentiality obligation and shall agree to be bound by its terms; (2)
to the Internal Revenue Service or state or local taxing authority; (3) as is expressly required or protected by law; (4)
American Water press release or filing with the Securities and Exchange Commission; or any disclosures made by the
Executive to pursuant to the whistleblower provisions in the Exchange Act (15 U.S.C. § 78u-6) and the Sarbanes
Oxley Act of 2002 (18 U.S.C. § 1514A); and/or (5) in any action to challenge or enforce the terms of this Agreement,
provided that such disclosure by an appropriate confidentiality order to the maximum extent permitted by applicable
authority. Notwithstanding the foregoing, the Parties agree that Executive may provide a copy of Attachment A to a
prospective employer for the sole purpose of informing the prospective employer of Executive’s existing restrictive
covenants and ensuring compliance thereof. Nothing contained in this Agreement or Attachment A shall preclude the
Executive from initiating and/or cooperating fully with any governmental investigation.

b.    Non-Disclosure of Confidential Information and Trade Secrets. Executive acknowledges that as an Executive of
American Water, Executive had access to and was entrusted with the Company’s confidential and proprietary
business information and trade secrets defined in Section 6(b)(i). At all times prior to, during, and following
Executive’s separation from employment with American Water, Executive represents that Executive has maintained
and agrees that Executive will continue to maintain such information in strict confidence and has not disclosed, used,
transferred or sold and will not disclose, use, transfer or sell (directly or indirectly) such information to any third party
(except as may be
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required by law or legal process) so long as such information or proprietary data remains confidential and has not
been properly and lawfully disclosed or is not otherwise in the public domain. Executive further agrees that, at the
Company’s request, Executive will deliver and/or provide access to any personal computing device, telephone, hard
disk, backup tapes, cloud systems, disks or thumb or flash drives for the Company’s review and permit the Company
to delete all confidential and proprietary business information and trade secrets contained on such devices.

i. Definition of “Confidential and Proprietary Business Information and Trade Secrets. For purposes of this
Agreement and Attachment A, “confidential and proprietary business information and trade secrets” includes,
but is not limited to, all information about markets, key personnel, operational methods, proprietary
intellectual property, real property, plans for future developments, projects in the pipeline, bid information,
manuals, books, training materials, forms and procedures, policies, customer or prospective customer lists,
customer related data, marketing plans and strategies, financial information, documents relating to any of the
foregoing, and other written and oral materials (whether computerized or on hard copy) which are related to
the business of the Company and the confidentiality of which the Company attempts to maintain with
reasonable efforts and which the Company has not released to the general public.

c. Notice of Immunity for Confidential Disclosure of a Trade Secret to an Attorney, the Government or in a Court
Filing. Federal law provides certain protections to individuals who disclose a trade secret to their attorney, a court, or
a government official in certain, confidential circumstances. Specifically, federal law provides that an individual shall
not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret
under either of the following conditions:

• Where the disclosure is made (i) in confidence to a Federal, State, or local government official, either directly
or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected
violation of law; or

• Where the disclosure is made in a complaint or other document filed in a lawsuit or other proceeding, if such
filing is made under seal. 18 U.S.C. § 1833(b)(1).

Federal law also provides that an individual who files a lawsuit for retaliation by an employer for reporting a
suspected violation of law may disclose the trade secret to the attorney of the individual and use the trade secret
information in the court proceeding, if the individual (A) files any document containing the trade
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secret under seal; and (B) does not disclose the trade secret, except pursuant to court order. 18 U.S.C. § 1833(b)(2).

d. Return of Property. Executive shall immediately return to American Water (and shall not retain any copies of) any
and all property of the Company in Executive’s possession, including (without limitation) all papers, documents,
business plans, project pipeline information, correspondence, office pass, keys, telephones, blackberry or other
personal devices, credit cards, electronic or digitally stored information, and computer equipment.

e. Disparaging Statements. Executive agrees not to make any negative or disparaging written or oral statements
concerning the name, business reputation, business practices, products, services, officers (to include the Chief
Executive Officer, Chief Financial Officer, Chief Operational Officer and all other members of the Company’s
Executive Leadership Team), directors, employees and former employees of American Water or Releasees (as
defined in Section 8(a) below). Nothing in this Agreement shall preclude Executive from communicating or testifying
truthfully (i) to the extent required or protected by law, (ii) to any federal, state, or local governmental agency, (iii) in
response to a subpoena to testify issued by a court of competent jurisdiction, or (iv) in any action to challenge or
enforce the terms of this Agreement. Executive understands that this is a material provision of this Agreement. The
Company agrees to instruct Walter Lynch, President and Chief Executive Officer, and Susan Hardwick, Chief
Financial Officer, not to make any written or oral statements that disparage the reputation and/or good will of
Executive and Mr. Lynch and Ms. Hardwick agree not to make any such statements.

f. Unemployment Compensation. American Water agrees not to oppose Executive’s application for unemployment
compensation benefits, if any. American Water shall, however, respond as necessary to any inquiries from any
governmental agencies with respect to Executive’s unemployment compensation claim.

g. References. Executive agrees that all requests for references from prospective employers will be directed solely to the
attention of Melanie Kennedy, Senior Vice President, Human Resources, American Water Works Service Company,
Inc., 1 Water Street, Camden, NJ 08102, Melanie.Kennedy@amwater.com. Upon any request for a reference, Ms.
Kennedy will confirm solely Executive’s dates of employment with American Water and positions Executive held
with American Water.

h. Taxes. As required by law, the Company will issue the appropriate IRS Form(s) at the appropriate time. Any
payments provided for herein shall be reduced by any amounts required to be withheld by the Company from time to
time under applicable federal, state or local income or employment tax laws or similar statutes or other provisions of
law then in effect. Executive agrees that (i)
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Executive shall be solely responsible for all taxes, including, but not limited to, income and excise taxes, imposed on
Executive because of amounts paid to Executive by the Company under this Agreement; (ii) Executive shall not seek
reimbursement from the Company for such taxes; and (iii) Executive agrees to and does hereby indemnify and hold
the Company harmless against any and all tax liability, interest, and/or penalties caused as a result of any action or
inaction by Executive. It is the intention of the parties that compensation or benefits payable under this Agreement not
be subject to the additional tax imposed pursuant to Section 409A of the Code. To the extent such potential payments
or benefits could become subject to such Section, the parties shall cooperate to amend this Agreement with the goal of
giving Executive the economic benefits described herein in a manner that does not result in such tax being imposed.

7. Business Expenses and Compensation. Executive acknowledges and agrees that (i) should Executive execute this
Agreement, the amounts set forth in Sections 1 and 2 are in complete satisfaction of any and all compensation and benefits
due to Executive from the Company, and that no further severance, bonuses, compensation, benefits or other amounts are
owed or will be paid to Executive by the Company, (ii) Executive has been reimbursed by American Water for all business
expenses incurred in conjunction with the performance of Executive’s employment and that no other reimbursements are
owed to Executive.

8. General Release of Legal Claims by Executive.

a. Executive, on behalf of Executive, and Executive’s heirs, executors, administrators, and/or assigns, does hereby
releases and forever discharges American Water, together with its parents, subsidiaries, affiliates, predecessors, and
successor corporations and business entities, past, present and future, and its and their agents, directors, officers,
partners, employees, shareholders, insurers and reinsurers, and employee benefit plans (and the trustees,
administrators, fiduciaries, insurers, and reinsurers of such plans) past, present and future, and their heirs, executors,
administrators, predecessors, successors, and assigns (collectively, the “Releasees”), of and from any and all legally
waivable claims, causes of actions, suits, lawsuits, debts, and demands whatsoever in law or in equity, known or
unknown, suspected or unsuspected, which Executive ever had, now has or which Executive’s executors
administrators, or assigns hereafter may have from the beginning of time to the date Executive executes this
Agreement, and including, without limitation, any claims arising from or relating to Executive’s employment
relationship with American Water, and the termination of such relationship, including, without limitation, any claims
arising under Title VII of the Civil Rights Act of 1964 (“Title VII”), the Americans with Disabilities Act (“ADA”),
the Executive Retirement Income Security Act (“ERISA”), the Family and Medical Leave Act (“FMLA”), the Age
Discrimination in Employment Act of 1967 (“ADEA”), the Older Workers Benefit Protection Act (“OWBPA”), the
New Jersey Law Against Discrimination (“NJLAD”), the
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Conscientious Executive Protection Act (“CEPA”), the New Jersey Family Leave Act, the New Jersey Millville
Dallas Airmotive Plant Job Loss Notification Act, the New Jersey Equal Pay Act, the New Jersey Wage and Hour
Law, the New Jersey Wage Payment Act, the New Jersey Constitution, the Illinois Human Rights Act, the Illinois
Equal Pay laws, the Illinois School Visitation Rights Act, the Illinois Right to Privacy in the Workplace law, the
Illinois Genetic Information Privacy Act, the Illinois Reference Immunity law, the Illinois Workplace Transparency
Act, the Illinois Whistle Blower Act, the Illinois Arrest Records law, the Illinois Surveillance of Employees law, the
Illinois Breastfeeding Rights law, the Illinois Family Military Leave Act, the Illinois Blood Donation Leave Act, the
Illinois Constitution, the common law of the State of Illinois and any and all other federal, state, or local
constitutional, statutory, regulatory, or common law causes of action now or hereafter recognized, and any claims for
attorneys’ fees and costs. Nothing in this Agreement shall waive rights or claims that arise after the date that
Executive executes this Agreement.

b. Notwithstanding the broad scope of Section 8(a), this Agreement is not intended to bar any claims that, as a matter of
applicable law, whether by statute or otherwise, cannot be waived, such as claims for workers’ compensation benefits,
unemployment insurance benefits, and any claims that arise after the date that the Executive executes this Agreement.
Nothing in this Agreement is intended to interfere with, prevent or prohibit Executive from filing a claim with a
federal, state or local government agency that is responsible for enforcing a law on behalf of the government, such as
the Equal Employment Opportunity Commission (“EEOC”) (including a challenge to the validity of this Agreement),
Department of Labor (“DOL”), Securities and Exchange Commission (“SEC”) or National Labor Relations Board
(“NLRB”). Nor should anything in this Agreement be read to deter or prevent Executive from cooperating with or
providing information to such a governmental agency during the course of its investigation or during litigation.
However, Executive understands and agrees that, that except for claims brought pursuant to the SEC’s Whistleblower
Program (15 U.S.C. § 78u-6 and 18 U.S.C. § 1514A), Executive may not recover any monetary benefit or
individualized relief as a result of any such claim brought on Executive’s behalf.

9. Company Release of Executive. The Company, for itself and its parents,
subsidiaries, predecessors, successors and affiliated companies or entities, and all of its and their past and present officers,
directors, employees, partners, shareholders, agents, assigns, insurers and reinsurers, and employee benefit plans, waives and
releases any and all claims against Executive, whether or not now known to the Company, arising from or relating to any and
all acts, events, and omissions occurring prior to the date the Company signs this Agreement. Notwithstanding the foregoing
sentence, the Company does not waive or release any claims against Executive for unlawful or grossly negligent actions or
conduct that were not known by the Company prior to the date the Company signs this Agreement.
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10. Cooperation. Executive agrees that Executive shall cooperate with the Company in the prosecution or defense of any claim
currently pending or hereinafter pursued against the Company without the payment of any additional compensation other
than as set forth in this Agreement,. Such cooperation encompasses Executive’s assistance with matters preliminary to the
instigation of any legal proceeding and assistance during and throughout any litigation or legal proceeding, including, but not
limited to, participating in any fact-finding or investigation, speaking with the Company’s attorneys, preparing for (with the
Company’s attorneys) and testifying at depositions, testifying at hearings or at trial, and assisting with any post-litigation
matter or appeal. Upon receipt of appropriate supporting documentation, American Water shall reimburse Executive for all of
Executive’s approved and reasonable costs and expenses incurred in connection with such cooperation. In the case of legal
proceedings involving American Water, to the extent permissible by law, Executive will notify, in writing, the individual
then holding the office of General Counsel, American Water Works Service Company, Inc., 1 Water Street, Camden, NJ
08102, of any subpoena or other similar notice to give testimony or provide documentation within two (2) business days of
receipt of the same and prior to providing any response thereto. Nothing in this Agreement or Attachment A shall preclude
Executive from participating in and fully cooperating with any governmental investigation and nothing herein shall be
construed as suggesting or implying in any way that Employee should ever testify untruthfully.

11. Indemnification. The Company will defend, indemnify and hold Executive harmless with respect to any claims, penalties,
fines or other damages that may be asserted or levied against Executive with respect to any matters relating to his
employment with any American Water entity, to the extent he acted within the scope of his employment and his actions were
not in violation of any law, regulation or the like.

12. Acknowledgements. Executive hereby certifies and acknowledges that:

a. Executive has read the terms of this Agreement and that Executive understands its terms and effects, including the
fact that Executive has agreed to REMISE, RELEASE, AND FOREVER DISCHARGE Releasees from all claims
set forth in Section 8(a);

b. Executive is receiving consideration which is in addition to anything of value to which Executive otherwise would
have been entitled had Executive not executed this Agreement, which includes Attachment A;

c. Executive enters into this Agreement, inclusive of Attachment A, knowingly and voluntarily without any coercion on
the part of any person or entity;

d. Executive was given adequate time to consider all implications and to freely and fully consult with and seek the
advice of whomever Executive deemed appropriate;
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e. Executive was advised in writing, by way of this Agreement, to consult an attorney before signing this Agreement;

f. Executive has been given twenty-one (21) calendar days within which to consider this Agreement, inclusive of
Attachment A, before signing it (“Consideration Period”) and, in the event that Executive signs this Agreement and
returns it back to the Company in accordance with the Notice provision below during this Consideration Period, said
signing constitutes a knowing and voluntary waiver of this Consideration Period. Executive further understands that
any non-material changes to this Agreement do not restart the Consideration Period;

g. Executive shall have the right to revoke this Agreement within seven (7) calendar days after signing it (the
“Revocation Period”). If the seventh day is a weekend or national holiday, Executive has until the next business day
to revoke. If Executive elects to revoke this Agreement, Executive shall notify Melanie Kennedy, Senior Vice
President, Human Resources, American Water Works Service Company, Inc., 1 Water Street, Camden, NJ 08102,
Melanie.Kennedy@amwater.com in writing of Executive’s revocation. Unless revoked within this period, this
Agreement will become irrevocable on the eighth day after it is signed; and

h. Executive does not waive rights or claims that may arise after the date this Agreement is executed.

13. General Terms.

a.    Notices. All notices, demands or other communications to be given or delivered under or by reason of the provisions of
this Agreement shall be in writing and shall be deemed to have been given when delivered personally to the recipient,
two (2) business days after the date when sent to the recipient by reputable express courier service (charges prepaid)
or four (4) business days after the date when mailed to the recipient by certified or registered mail, return receipt
requested and postage prepaid. Such notices, demands and other communications shall be sent to Executive and to the
Company at the addresses set forth below:

If to Executive:    
Bruce Hauk
3312 Hershiser Court
Edwardsville, IL 62025

If to Company:

Michael Sgro
Office of the General Counsel
American Water Works Service Company, Inc.
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1 Water Street
Camden, NJ 08102

or to such other address or to the attention of such other person as the recipient party has specified by prior written
notice to the sending party.

b.    Entire Agreement. This Agreement, inclusive of Attachment A, constitutes and contains the entire agreement and
understanding concerning Executive’s employment and termination thereof, and the other subject matters addressed
herein between the parties, and supersedes and replaces all prior negotiations and all prior agreements proposed or
otherwise, whether written or oral, concerning the subject matter hereof.

c.    Modification. This Agreement and Attachment A can be modified only by a writing signed by both Executive and a duly
authorized agent of the Company.

d.     Assignment. All of the terms and provisions of this Agreement, inclusive of Attachment A, shall be binding upon and
inure to the benefit of and be enforceable by the respective heirs, executors, administrators, legal representatives,
successors and assigns of the Company and Executive.

e.    Interpretation of Agreement. If any provision of this Agreement, inclusive of Attachment A, or application thereof to
anyone under any circumstances is adjudicated to be invalid or unenforceable in any jurisdiction, such invalidity or
unenforceability shall not affect any other provision or application of this Agreement, including Attachment A, which
can be given effect without the invalid or unenforceable provision or application and shall not invalidate or render
unenforceable such provision or application in any other jurisdiction.

f.    Choice of Law and Forum. This Agreement and Attachment A shall be governed by the substantive law of the state of
New Jersey without regard to its conflict of law rules. The Company and Executive consent to the exclusive
jurisdiction of the courts of New Jersey to adjudicate any and all disputes arising between them and hereby waive any
and all objections based on alleged lack of personal jurisdiction.

g.    Counterparts and Electronic Signatures. This Agreement may be executed in counterpart, and may be executed by way
of facsimile or electronic signature, and if so, shall be considered an original.
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The Company and Executive have carefully read and understand all of the provisions of this Agreement and Attachment A.
They enter into this Agreement, inclusive of Attachment A, freely, knowingly, and voluntarily. In entering into this
Agreement, inclusive of Attachment A, neither the Company nor Executive is relying upon any representations or promises
not expressly set forth in this Agreement or Attachment A. Intending to be legally bound to this Agreement, inclusive of
Attachment A, the Company’s representative and Executive sign their names below.

_/s/ Melanie Kennedy______________
Melanie Kennedy
Senior Vice President, Human Resources
American Water Works Service Company, Inc.

_/s/ Bruce A. Hauk_____________
Bruce A. Hauk

 
Dated: _3/8 ___________________, 2021 Dated: _3/5________________, 2021
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ATTACHMENT A

In consideration of the promises made in the Severance Agreement and General Release entered into between Bruce A. Hauk
(“Executive”) and American Water Works Service Company, Inc. (“Company”), Executive agrees that for a period of twelve (12)
months following the Separation Date, Executive will not directly or indirectly:

A. Engage any duties for a Competitive Business with respect to any business development opportunity, in either the
Company’s regulated or market-based business anywhere in the United States, that is in the Company’s pipeline, as
of the date Executive executes the Agreement, of which Executive is aware or has been made aware through
information received in any business planning session, business performance reviews, growth calls, commercial
development committees, or any other manner. Executive agrees that he will not perform such duties either for
Executive or any other person or any other business entity or organization that is engaged in any business or
enterprise that is competitive with the Company’s business (“Competitive Businesses”). The Company has identified
the following companies as Competitive Businesses: Algonquin/Liberty, Aqua, and Corix.

“Engaging in” on Executive’s part shall include the following activities: engaging in, working with, having an interest
or concern in, advising, or permitting one’s name to be used in connection with, an enterprise or endeavor, either
individually, in partnership or in conjunction with any person or persons, firms, associations, companies or
corporations, whether as a principal, agent, shareholder, employee, officer, director, partner, consultant or in any
manner whatsoever (it is being understood that Executive will retain the right to invest in or have an interest in
entities traded on any public market or offered by any national brokerage house, provided that such interest does not
exceed 1% of the voting control of that entity); or

Either alone or in association with others solicit, or permit any organization directly or indirectly controlled by
Executive to solicit, any employee or executive of the Company to leave the employ of the Company, or solicit for
employment, hire or engage as an independent contractor, or permit any organization directly or indirectly controlled
by Executive to solicit for employment, hire or engage as an independent contractor, any person who was employed
by the Company at the time of the termination or cessation of Executive’s employment with the Company; provided
that this clause shall not apply to the solicitation, hiring or engagement of any individual whose employment with the
Company has been terminated for a period of six (6) months or longer at the time of such solicitation, hiring or
employment.

1. Extension of Restrictions. If Executive violates the provisions of Section A, the twelve (12) month period
referred to in this Section A shall recommence and the Executive shall continue to be bound by the
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restrictions set forth in Section A until a period of twelve (12) months has expired without any violation of
such provisions.

B. Either alone or in association with others call on, solicit, or permit any organization directly or indirectly controlled
by Executive to call on or solicit, in any manner, any client of the Company. “Client” shall mean any corporation,
partnership, association, United States military base, or United States or foreign governmental entity that has or had
an account or contract with the Company or any of its subsidiaries or parent during Executive’s employment or on the
date of termination from Executive’s employment regardless of whether Executive has directly worked with such
client.

1. Extension of Restrictions. If Executive violates the provisions of Section B, the twelve (12) month period
referred to in this Section B shall recommence and Executive shall continue to be bound by the restrictions set
forth in Section B until a period of twelve (12) months has expired without any violation of such provisions.

C. Interpretation. If any restrictions set forth in Sections A-B are found by any court of competent jurisdiction to be
overbroad, such restriction shall be enforceable to the maximum extend permissible by law.

D. Equitable Remedies. The restrictions contained in this Attachment A are necessary for the protection of the business
and good will of the Company and are considered by Executive to be reasonable for such purpose. Executive agrees
that any breach of Attachment A is likely to cause the Company substantial and irrevocable damage which is difficult
to measure. Therefore, in the event of any such breach or threatened breach, Executive agrees that the Company shall
be entitled to preliminary and permanent injunctive relief, without the necessity of a bond or other security and
without proving actual damages, as well as to an equitable accounting of all earnings, profits and other benefits
arising from any violations of Attachment A, which rights shall be cumulative and in addition to any other rights or
remedies to which the Company may be entitled, including but not limited to liquidated and punitive damages.
Executive further agrees that the Company shall be entitled to its reasonable fees and costs if a court of competent
jurisdiction issues a preliminary or permanent injunction against the Executive or a court of competent jurisdiction
finds that Executive breached the terms of the Attachment A.

E. Expiration of Post-Employment Restrictions. The post-employment restrictions contained herein shall expire, and this
Exhibit A shall be null and void, 12 months after the Separation Date, provided these restrictions are not extend as set
forth in Paragraphs A(1) and B(1) above.
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

(Pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934, as amended,
as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002)

I, Walter J. Lynch, certify that:

1. I have reviewed this quarterly report on Form 10-Q of American Water Works Company, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the consolidated financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules  13a-15(e)  and 15d-15(e))  and internal  control  over  financial  reporting (as  defined in  Exchange Act  Rules  13a-15(f)  and 15d-15(f))  for  the  registrant  and
have:

a)     Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

b)     Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to  provide  reasonable  assurance  regarding  the  reliability  of  financial  reporting  and  the  preparation  of  financial  statements  for  external  purposes  in
accordance with generally accepted accounting principles;

c)     Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)     Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5.  The  registrant’s  other  certifying  officer(s)  and  I  have  disclosed,  based  on  our  most  recent  evaluation  of  internal  control  over  financial  reporting,  to  the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)     All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)     Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: May 3, 2021

By: /s/ WALTER J. LYNCH
Walter J. Lynch
President and Chief Executive Officer 
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

(Pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934, as amended,
as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002)

I, M. Susan Hardwick, certify that:

1. I have reviewed this quarterly report on Form 10-Q of American Water Works Company, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the consolidated financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules  13a-15(e)  and 15d-15(e))  and internal  control  over  financial  reporting (as  defined in  Exchange Act  Rules  13a-15(f)  and 15d-15(f))  for  the  registrant  and
have:

a)    Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

b)     Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to  provide  reasonable  assurance  regarding  the  reliability  of  financial  reporting  and  the  preparation  of  financial  statements  for  external  purposes  in
accordance with generally accepted accounting principles;

c)     Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)     Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5.  The  registrant’s  other  certifying  officer(s)  and  I  have  disclosed,  based  on  our  most  recent  evaluation  of  internal  control  over  financial  reporting,  to  the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)     All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)     Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: May 3, 2021

By: /s/ M. SUSAN HARDWICK
M. Susan Hardwick
Executive Vice President and Chief Financial Officer 
(Principal Financial Officer)



Exhibit 32.1

AMERICAN WATER WORKS COMPANY, INC.

CERTIFICATION
PURSUANT TO U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of American Water Works Company, Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2021, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Walter J. Lynch, President and Chief Executive Officer of the Company, hereby
certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

By: /s/ WALTER J. LYNCH
Walter J. Lynch 
President and Chief Executive Officer 
(Principal Executive Officer)
May 3, 2021



Exhibit 32.2

AMERICAN WATER WORKS COMPANY, INC.

CERTIFICATION
PURSUANT TO U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of American Water Works Company, Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2021, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, M. Susan Hardwick, Executive Vice President and Chief Financial Officer of
the Company, hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

By: /s/ M. SUSAN HARDWICK
M. Susan Hardwick
Executive Vice President and Chief Financial Officer 
(Principal Financial Officer)
May 3, 2021


