COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION

IN THE MATTER OF:

APPLICATION OF KENTUCKY-AMERICAN CASE NO. 2021-00019
WATER COMPANY FOR ISSUANCE OF
INDEBTEDNESS AND CONTINUED
PARTICIPATION WITH AMERICAN WATER
CAPITAL CORP.

APPLICATION OF KENTUCKY-AMERICAN WATER COMPANY

Pursuant to KRS 278.300, Kentucky-American Water Company (“Kentucky American
Water”) submits this Application for authorization to issue indebtedness and for continued
participation in the borrowing program with American Water Capital Corp. (“AWCC”) and states
as follows:

1. Kentucky American Water is a corporation organized and existing under the laws
of the Commonwealth of Kentucky with its principal office and place of business at 2300
Richmond Road, Lexington, Kentucky 40502. Kentucky American Water can be contacted by e-
mail via the e-mail addresses of its counsel set forth below. Kentucky American Water was
incorporated on February 27, 1882 and is currently in good standing in the Commonwealth of
Kentucky.

2. Kentucky American Water is a wholly-owned subsidiary of American Water
Works Company, Inc. (“American Water”) and is engaged in the distribution and sale of water in
its Central Division, consisting of Bourbon, Clark, Fayette, Franklin, Harrison, Jessamine,
Nicholas, Scott and Woodford Counties; its Northern Division, consisting of Gallatin, Owen and

Grant Counties; and its Southern Division, consisting of Rockcastle and Jackson Counties. It



currently owns, operates and maintains potable water production, treatment, storage, transmission
and distribution systems for the purpose of furnishing potable water for residential, commercial,
industrial and governmental users in its service territory, having an original cost of $833,884,911
(this number includes construction work in progress but excludes utility plant for wastewater
service) as of December 31, 2020.

3. Kentucky American Water also owns, operates and maintains collection, pumping
and treatment systems for the purpose of furnishing wastewater service for residential,
commercial, industrial and governmental users in its service territory, having an original cost of
$13,709,267 as of December 31, 2020.

4. In Case No. 2000-189, Kentucky American Water obtained Commission approval
to participate in a borrowing program that American Water made available to each of its
subsidiaries.! Under this program, each American Water subsidiary enters into an agreement with
AWCC for financial services. AWCC arranges for a syndicated bank credit line to provide for

short-term loans and register its own debt securities for sale in the public market by filing shelf

! In the Matter of: The Application of Kentucky-American Water Company for Approval of Participation in the
Borrowing Program (July 21, 2000 Order).



registration with the Securities and Exchange Commission. A copy of the Financial Services
Agreement entered into is attached as Exhibit No. 1.

5. In Case Nos. 2006-00418,2 2009-00156,% 2011-00115,* 2012-00393,°> 2015-
00400,° and 2019-00083,” the Commission authorized Kentucky American Water’s continued
participation in the AWCC borrowing program.

6. The April 23, 2019 Order in Case No. 2019-00083 also authorized Kentucky
American Water to issue to AWCC securities in the form of notes or debentures in an aggregate
amount of $113,390,000 from time to time, prior to December 31, 2021, for the purpose of
refinancing the short-term debt used to fund various construction expenditures, refinance three
existing long-term debt issuances, and to meet other internal cash requirements. Pursuant to that
authorization, Kentucky American Water now has stock and debt outstanding as shown on the
financial exhibit attached as Exhibit No. 2 in accordance with 807 KAR 5:001 Section 12.

7. Kentucky American Water has conveyed certain property, lands and premises
described therein to U.S. Bank, National Association (formerly Wachovia Bank, National
Association, formerly First Union National Bank, formerly First Fidelity Bank,
National Association, formerly First Federal Bank, N.A., Pennsylvania, formerly Fidelity Bank,

National Association, and formerly The Fidelity Bank) to secure payment of the bonds and

2 In the Matter of: Application of Kentucky-American Water Company for Continued Participation with American
Water Capital Corp. (May 8, 2007 Order).

3 In the Matter of: Application of Kentucky-American Water Company for Issuance of Indebtedness and Continued
Participation with American Water Capital Corp. (May 29, 2009 Order).

4 In the Matter of: Application of Kentucky-American Water Company for Issuance of Indebtedness and Continued
Participation with American Water Capital Corp. (May 26, 2011 Order).

> In the Matter of: Application of Kentucky-American Water Company for Issuance of Indebtedness and Continued
Participation with American Water Capital Corp. (October 29, 2012 Order).

6 In the Matter of: Application of Kentucky-American Water Company for Issuance of Indebtedness and Continued
Participation with American Water Capital Corp. (January 19, 2016 Order).

7 In the Matter of: Electronic Application of Kentucky-American Water Company for Issuance of Indebtedness and
Continued Participation with American Water Capital Corp. (April 23, 2019 Order).



indebtedness therein specified by an Indenture of Mortgage dated as of May 1, 1968;
First Supplemental Indenture dated as of December1, 1970; a Supplement to the
First Supplemental Indenture dated as of December 17, 1970; Second Supplemental Indenture
dated as of September 1, 1974; Third Supplemental Indenture dated as of November 1, 1977;
Fourth Supplemental Indenture dated as of December 1, 1982; Fifth Supplemental Indenture dated
as of Junel, 1983; SixthSupplemental Indenture dated as of Augustl, 1985;
Seventh Supplemental Indenture dated as of January 1, 1987; Eighth Supplemental Indenture
dated as of September 1, 1988; Ninth Supplemental Indenture dated as of October 1, 1989;
Tenth Supplemental Indenture dated as of November 1, 1990; Amended and Restated Tenth
Supplemental Indenture dated as of November 1, 1990; Eleventh Supplemental Indenture dated as
of December 1, 1991; Twelfth Supplemental Indenture dated as of December 1, 1992; Thirteenth
Supplemental Indenture dated as of December 1, 1993; Fourteenth Supplemental Indenture dated
as of September 1, 1995; Fifteenth Supplemental Indenture dated as of February 1, 1997, and
Sixteenth Supplemental Indenture dated as of June 1, 1998. The Indenture of Mortgage and
Supplements were attached to Kentucky American Water’s Application in Case No. 2006-00418
and to the extent necessary, Kentucky American Water requests that such documents be
incorporated by reference pursuant to 807 KAR 5:001 Section 18(2)(b) and 807 KAR 5:001
Section 12(2)(d).

8. AWCC is a wholly-owned subsidiary of American Water and is a corporation
organized under the laws of the state of Delaware. AWCC has an unsecured revolving credit
facility of $2.25 billion to support its $2.10 billion commercial paper program that was established
in 2018 and was originally set to expire in March 2023. On April 1, 2020, the termination date of

the credit agreement with respect to AWCC’s revolving credit facility was extended, pursuant to



the terms of the credit agreement, from March 21, 2024 to March 21, 2025. All other terms,
conditions and covenants with respect to the existing facility remained unchanged. 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, and to request extensions of
its expiration date for up to two one-year periods. One such extension request remains. The
maximum aggregate outstanding amount of AWCC’s commercial paper program, which is backed
by the revolving credit facility, was increased from $1.60 billion to $2.10 billion in March 2018.
The Working Capital Facility is used by AWCC to fund the working capital needs of its regulated
Business Partners, Parent Company, and the American Water Works Service Company. As of
September 30, 2020, AWCC had no outstanding borrowings under the revolving credit facility,
had $545 million of commercial paper outstanding, and had $74 million in letters of credit
outstanding. $150 million of the committed revolving credit facility is available for letters of
credit. It has obtained funds from a syndicated bank credit line for short-term loans and from its
own debt securities, all with the support of American Water Works Company, Inc. A copy of the
Certificate of Incorporation of AWCC is attached as Exhibit No. 3.

9. As Exhibit No. 2 shows, as of December 31, 2020, Kentucky American Water had
outstanding short-term debt in the amount of $50,923,870 payable to AWCC and twelve long-term
debt issues: (1) 6.960% series in the amount of $7,000,000 due December 1, 2023; (2) 7.150%
series in the amount of $7,500,000 due February 1, 2027; (3) 6.990% series in the amount of
$9,000,000 due June 1, 2028; (4) 6.593% series in the amount of $47,000,000 due October 15,
2037; (5) 2.450% series in the amount of $45,390,000 due October 1, 2039; (6) 2.450% series in
the amount of $26,000,000 due October 1, 2039; (7) 0.7000% series in the amount of $26,000,000

due September 1, 2023; (8) 5.050% series in the amount of $20,000,000 due October 15, 2037; (9)



4.000% series in the amount of $7,859,000 due October 15, 2037; (10) 4.000% series in the amount
of $5,000,000 due December 1, 2046; (11) 3.750% series in the amount of $5,000,000 due
September 1, 2047; and (12) 4.150% series in the amount of $16,000,000 due June 1, 2049.

10. Pursuant to the approval granted by the Commission in Case No. 2019-00083, on
November 14, 2019, Kentucky American Water refinanced its 6.25% series in the amount of
$45,390,000 and its 5.625% series in the amount of $26,000,000. Also pursuant to this approval,
on September 8, 2020, Kentucky American Water refinanced its 5.375% series in the amount of
$26,000,000. These bonds were federally tax-exempt Water Facilities Refunding Revenue Bonds
with the County of Owen, Kentucky issued through AWCC, and remain as such subsequent to
their refinancing. The 6.25% series and 5.625% series bonds became callable on June 1, 2019 and
September 1, 2019, respectively, and were both re-issued at an interest rate of 2.450%. The
5.375% series became callable on June 1, 2020 and was re-issued at an interest rate of 0.700%.
Their maturity dates did not change, though the new 0.700% series now has a mandatory tender
date of September 1, 2023. In accordance with Ordering Paragraph 5 of the Commission’s April
23, 2019 Order in Case No. 2019-00083, Kentucky American Water filed reports with the
Commission on November 25, 2019 and August 31, 2020, summarizing the terms and conditions
of the new bonds, and also included analyses of the interest and issuance cost savings associated
with issuing these bonds through AWCC.

11. It is anticipated that Kentucky American Water will require up to $35,000,000 of
permanent long-term debt financings comprised of up to three separate financing events before the
end of 2023 The first is planned to occur in 2021 by the issuance of up to $20,000,000 of new
long-term debt. The second and third are planned to occur in 2022 or 2023 for the remaining

balance of the cumulative amount not to exceed $35,000,000. All the proceeds from these



financings will be used to refinance short-term debt necessary to (i) fund construction
expenditures, and (ii) meet other internal cash requirements.

12.  The long-term debt issuances discussed above will be required to reduce short-term
debt at the time of their respective issuance. In order to continue to maintain a reasonable
relationship of long-term debt to common equity, Kentucky American Water anticipates infusion
of additional equity (via paid-in-capital rather than issuance of additional shares) in amounts and
at times necessary to preserve that relationship. Those infusions will be made by Kentucky
American Water’s parent company, American Water Works Company, Inc.

13. In addition to the planned long-term debt issuances noted in Paragraph 11 above,
Kentucky American Water may also replace two existing long-term debt issuance that are
scheduled to mature in 2023. These two issuances are the (1) 6.960% mortgage bond in the amount
of $7,000,000 due December 1, 2023; and (2) the 0.700% series in the amount of $26,000,000,
which has a mandatory call date of September 1, 2023. These two issues total $33,000,000.

14.  The amount of the new long-term debt planned for 2021-2023, $35,000,000, when
added to the $33,000,000 that may be issued to replace long-term debt scheduled to mature in
2023, results in a total long-term debt approval request of $68,000,000. Therefore, Kentucky
American Water respectfully requests Commission approval in an aggregate amount of
$68,000,000 million prior to December 31, 2023 for the purposes stated herein.

15.  The maturity of the long-term issuances via AWCC will not be more than 50 years
from the nominal date of issue, with the expectation that the maturity date may be anywhere from
three to 35 years, depending upon market conditions. The interest rate will be determined by
market conditions at the time of issuance. The interest will be payable on the same dates as AWCC

must pay its corresponding interest payment on the borrowings from which the proceeds of the



loans to Kentucky American Water will be derived. This is expected to be monthly, quarterly or
semiannually and is subject to final negotiation. The securities evidencing the long-term
indebtedness will be at market or lower than market all-in cost. Similarly, the securities will have
terms similar to those issued by AWCC.

16. Kentucky American Water seeks approval for its continued participation in the
AWCC borrowing program and for authority to enter into contracts, including one or more loan
agreements, so that it may obtain the funding it needs prior to December 31, 2023 at less cost than
would be otherwise available and so that it may be assured of a readily available source of funds.
The requested continued participation will allow Kentucky American Water to meet its long-term
debt needs (through December 31, 2023) totaling $68,000,000, of which $35,000,000 represents
an addition to long-term debt, and $33,000,000 designated for replacing maturing debt, as
described above.

17. Kentucky American Water’s participation in the AWCC borrowing program does
not preclude it from either borrowing from or obtaining financial services from any third party that
can offer a better competitive rate.

18. Kentucky American Water’s continued participation with AWCC is for a lawful
object within the corporate purposes of Kentucky American Water. Its participation is necessary

and appropriate for and consistent with the proper performance by Kentucky American Water of



its services and will not impair its ability to perform services and is reasonably necessary and
appropriate for such purposes.

WHEREFORE, Kentucky American Water requests that the Commission, pursuant to the
authority contained in KRS 278.300, authorize Kentucky American Water to continue its
participation in the AWCC borrowing program so that the long-term financing needs described in
this Application can be met.

Date: January 20, 2021 Lindsey W. Ingram IIl
L.Ingram@skofirm.com
STOLL KEENON OGDEN PLLC
300 West Vine Street, Suite 2100
Lexington, Kentucky 40507-1801

Telephone: (859) 231-3000
Fax: (859) 259-3503

BY:

Lindsey W. Ingram IIl
Attorneys for Kentucky-American Water Company



CERTIFICATE

In accordance with 807 KAR 5:001 Section 8(7) and the Commission’s March 16, 2020
Order in Case No. 2020-00085, this is to certify that Kentucky-American Water Company’s
electronic filing was transmitted to the Commission on January 20, 202; that there are currently no
parties that the Commission has excused from participation by electronic means in this proceeding;

and that a physical copy of the filing will be submitted to the Commission once the State of
Emergency has ceased.

STOLL KEENON OGDEN PLLC

By

Attorneys for Kentucky-American Water Company
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FINANCIAL STATEMENT
OF
KENTUCKY-AMERICAN WATER COMPANY

(as of December 31, 2020 except where noted)

(1) The amount and kinds of stock of the Applicant authorized are as follows:

Preference Stock, par value $100 per share:

8.47% Series 45,000 Shares
Unclassified 85,000 Shares
Common Stock, no par value 2,000,000 Shares

(2) The amounts and kinds of stock of the Applicant issued and outstanding as of
December 31, 2020 are as follows:

Preference Stock, par value $100 per share:
8.47% Series 22,500 Shares

Common Stock, no par value 1,567,391 Shares

(3) The Preference Stock is cumulative as to dividends. If dividends on the
Preference Stock shall be in arrears and such arrears shall aggregate an amount
equal to or in excess of eight (8) quarterly dividends upon such stock, the
number of directors then constituting the Board of Directors shall be increased
by one (1) and the holders of the Preference Stock voting separately as a class
shall be entitled to elect the one (1) additional director.

The shares of the 8.47% Preference Stock may be redeemed at any time, or from
time to time, on or after December 1, 2001 at the option of the Company, in
whole or in part, upon payment of a redemption price equal to the sum of $100
per share plus a premium equal to the Make-Whole Premium as defined in the
Acrticles of Incorporation.

At any time during the period of twelve (12) consecutive calendar months
beginning on December 1, 2011 and ending November 30, 2012, both dates
inclusive, and during each like period of twelve (12) consecutive calendar
months thereafter so long as any shares of the 8.47% Series remain outstanding,
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the Company may at its option redeem up to and including, but not exceeding,
four thousand five hundred (4,500) shares of the 8.47% Series at a redemption
price equal to the sum of $100 per share.

All then outstanding shares of the 8.47% Series shall be redeemed by the
Company on December 1, 2036 at a redemption price equal to the sum of $100
per share.

(4) The following are the only mortgages on the property of the Applicant:

General Mortgage Indenture dated as of May 1, 1968, executed by the Applicant
to The Fidelity Bank (now US Bank), as Trustee, and supplemental indentures
thereto dated as of December 1, 1970 (as supplemented on December 17, 1970);
September 1, 1974; November 1, 1977; December 1, 1982; June 1, 1983; August
1, 1985; January 1, 1987; September 1, 1988; October 1, 1989; November 1,
1990; December 1, 1991; December 1, 1992; December 1, 1993; September 1,
1995; February 1, 1997, and June 1, 1998.

The Indenture of Mortgage provides for the issue of General Mortgage Bonds
which together with all other long-term debt cannot exceed 65% of Applicant’s
total capitalization, which percentage is 49% as of December 31, 2020. The
amount of indebtedness actually secured by a lien on all the property owned or
hereafter acquired by the Company is $23,501,000. There are no sinking fund
provisions associated with the General Mortgage Bonds.

(5) At December 31, 2020, $23,500,000 in General Mortgage Bonds were issued
and outstanding.

General Mortgage Bonds:

Principal amount authorized by Indenture:
No maximum limit of bonds fixed

Name of utility issuing bonds:
All bonds were issued by Kentucky-American Water Company

Principal amount issued and outstanding:

GMB: Issued Outstanding
6.96% Series $ 7,000,000 $ 7,000,000
7.15% Series 7,500,000 7,500,000
6.99% Series 9,000,000 9,000,000



Date of issue (nominal date):

6.96% Series
7.15% Series
6.99% Series

December 1, 1993
February 1, 1997
June 1, 1998
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Rate of interest:

6.96% Series 6.96%
7.15% Series 7.15%
6.99% Series 6.99%

Date of maturity:

6.96% Series December 1, 2023
7.15% Series February 1, 2027
6.99% Series June 1, 2028

Security:  All outstanding General Mortgage Bonds are secured by the

lien of the General Mortgage Indenture upon all property of
the Company.

Interest paid during the 12 months ended December 31, 2020

6.96% Series $ 487,200.00
7.15% Series 536,250.00
6.99% Series 629,100.00

(6) Notes are payable to AWCC, bear interest as listed below.

12/31/20 Interest paid
Interest Amount Maturity 12 months ended
Payee Date of Issue Rate Outstanding Date 12/31/2020
AWCC January 1,2005 Variable* $31,195,453  Revolver $254,494

AWCC June 30, 2020 Variable  $19,634,954 March 31, 2021 $197,939

* Interest rate is based on weighted average of commercial paper rates

3



12/31/2020
Interest ~ Amount Maturity

Payee Date of Issue Rate Outstanding Date

AWCC Oct 22, 2007 6.593% $47,000,000 Oct 15, 2037
AWCC Nov 14, 2019 2.450% 45,390,000 Oct1, 2029
AWCC Nov 14, 2019 2.450% 26,000,000 Oct1, 2029
AWCC Sept 8, 2020 0.700% 0 Septl, 2023
AWCC Nov 21, 2011 5.050% 20,000,000 Oct 15, 2037
AWCC May 15, 2013 4.000% 7,859,000 Oct 15, 2037
AWCC Nov 17, 2016 4.000% 5,000,000 Dec1, 2046
AWCC Sept 13, 2017 3.750% 5,000,000 Sept 1, 2047
AWCC May 22, 2019 4.150% 16,000,000 June 1, 2049

(7) Indebtedness other than identified on this exhibit does not exist.
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Interest paid
12 mos. ended
12/31/2020

$3,098,710

979,226
560,913

1,075,298

1,010,000
314,360
200,000
187,500
664,000

(8) Dividends were paid by the Applicant during the five fiscal years as follows:

Common Stock

12 Months Annual
Ended Rate per Number of
December 30, 2020 Share Shares Outstanding  Amount
2016 7.56 1,567,391 11,849,476
2017 9.04 1,567,391 14,169,215
2018 7.78 1,567,391 12,194,302
2019 7.88 1,567,391 12,351,041
2020 10.90 1,567,391 17,084,562
Preference Stock, 8.47% Series
12 Months Annual
Ended Rate per Number of
December 30, 2020 Share Shares Outstanding®  Amount
2016 8.47 22,500 190,575
2017 8.47 22,500 190,575
2018 8.47 22,500 190,575
2019 8.47 22,500 190,575
2020 8.47 22,500 190,575

* 22,500 shares were redeemed on December 15, 2015
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INCOME STATEMENT

KENTUCKY - AMERICAN WATER

OPERATING REVENUES
Water revenues

Sewer revenues

Other operating revenues
Operating revenues

OPERATIONS & MAINTENANCE EXPENSE
Purchased water

Fuel and Power

Chemicals

Waste disposal

Total production costs

Salaries & Wages
Pensions

Group insurances
Other benefits

Total employee related

Service Company costs

Contracted services

Building maintenance and services
Telecommunication expenses
Postage printing and stationery
Office supplies & expenses
Advertising & marketing expenses
Employee related expense travel & entertainment
Miscellaneous expenses

Rents

Transportation

Operating supplies & services

Uncollectible Accounts Exp
Customer accounting other
Regulatory expense

Insurance other than group
Maintenance service & supplies

Total operation and maintenance

Depreciation

Amortization

Removal costs

Depreciation and Amortization

General taxes
Loss (gain) on sale of assets

Total operating expenses net

Operating income (loss)

OTHER INCOME (EXPENSE)

Interest on long-term debt
Interest on Short-Term Bank Debt
Other Interest Expense

Interest net

Nonoperating benefit costs, net

Allowance for other funds used during construction
Allowance for borrowed funds used during construction
Amortization of debt expense

Other Net
Total other income (expenses)
Income (loss) before income taxes

Provision for income taxes
Income (loss) from continuing operations

Income (loss) from discontinued operations - net of tax
Net income (loss)

Preferred dividend declared
Net income available to

Kkhold

Common dividends
Current Year Retained Earnings

($ IN THOUSANDS)
UNAUDITED

Twelve Months Ended

12/31/2020 (Preliminary) 12/31/2019

98,571 95,880
717 656
1,334 2,394
100,622 98,931
360 371
4,200 4,234
1,884 1,916
490 370
6,934 6,891
7,781 7,532
298 287
1,529 1,464
603 546
10,211 9,829
12,000 10,397
985 986
878 825
298 250

23 21

436 377

- 0

61 184
1,246 1,199
31 (4)

440 431
4,398 4,268
1,132 680
158 1,318
432 456
895 832
2,639 2,315
38,799 36,986
16,833 15,433
319 275
2,465 2,347
19,616 18,055
8,105 7,067
(19) (0)
66,502 62,108
34,120 36,823
10,087 12,696
444 560

0 1
10,531 13,257
(1,306) (417)
1,227 1,331
560 629
211 99
(12) (63)
(7,662) (11,041)
26,458 25,782
5,221 5,713
21,237 20,068
21,237 20,068
21,237 20,068
17,085 14,357
4,153 5,711
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STATEMENT OF BALANCE SHEET
KENTUCKY - AMERICAN WATER
($ IN THOUSANDS)
UNAUDITED

ASSETS

Utility Plant in Service

Construction Work in Progress

Utility Plant Accumulated Depreciation/Amortization
Total Utility Plant Adjustments

Utility property net of accumulatd depreciation
Nonutility property net of accumulatd depreciation

Total Property Plant and Equipment

Cash and Cash Equivalents
Restricted funds-current

Accounts receivable net

Unbilled Revenues

Materials and supplies

Current portion of deferred tax asset
Assets of discontinued operations
Other Current Assets

Total Current Assets

Regulatory assets

Operating lease right-of-use assets
Other investments

Restricted Funds - Long-term
Goodwill

Intangible assets

Other Long Term Assets

Total Regulatory & Other L/T Assets

Total Assets

CAPITAL & LIABILITIES

Common Stock

Paid in Capital

Retained Earnings

Accumulated other comprehensive income
Treasury stock

Total Stockholders' equity

Preferred Stock without mandatory redemption requirements
Noncontrolling Interest

Total Equity

Long term debt
Redeemable preferred stock at redemption value

Total Long-term debt

Total Capitalization

Short Term Debt

Current Portion of Long-term Debt

Current portion of redeemable stock at redemption value
Accounts Payable

Accrued Liabilities

Taxes Accrued

Interest Accrued

Liabilities of Discontinued Operations

Other current liabilities

Total Current Liabilities

Customer Advances for Construction
Deferred Income Taxes

Deferred Investment tax credits
Regulatory liability

Accrued Pension

Accrued postretirement benefit expense
Operating lease liabilities

Other Deferred Credits

Regulatory & Other Long Term Liabilities

Contributions in aid of construction

Total Capital and Liabilities

As of 12/31/2020
(Preliminary) As of 12/31/2019
833,479 799,490
14,116 23,813
(180,747) (176,451)
386 431
667,233 647,283
250 250
667,483 647,533
(1,067) (48)
26,565 14,189
4,533 4,447
1,098 869
554 1,176
31,683 20,633
17,922 17,179
5 6
576 576
71 85
18,574 17,847
717,740 686,013
36,569 36,569
113,456 103,424
85,026 80,874
235,051 220,867
6 6
235,057 220,873
221,619 221,614
2,250 2,250
223,869 223,864
458,926 444,738
50,924 21,857
3,623 13,272
3,976 9,149
7,284 5,301
1,895 1,745
3,557 3,499
71,259 54,824
8,960 9,605
52,768 50,569
136 215
51,543 52,226
(1,026) (677)
(1,287) (429)
4 5
131 106
111,229 111,620
76,326 74,831
717,740 686,013
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CERTIFICATE OF INCORPORATION
OF

AMERICAN WATER CAPITAL CORP.

The undersigned, for the purpose of forming a corporation pursuant
to the General Corporation Law of the State of Delaware, does hereby state as
follows:

1. Name. The name of the Corporation is American Water
Capital Corp. (the “Company™)

Z Registered Office and Agent. The address of the Company’s
registered office in the Stare of Delaware is Corporation Trust Center, 1209
Orange Street, in the City of Wilmingron, County of New Castle, The name of its
registered agent at such address is The Corporation Trust Company.

3.  Purpose. The purposes for which the Company is formed are
to engage in any lawful act or activity for which corporations may be organized
under the General Corporation Law of Delaware and to possess and exercise all of
the powers and privileges granted by such law and any other law of Delaware.

4. Authorized Capital. The total number of shares of stock
which the Company shall have authority to issue is 10,000 shares, all of which
shall be Common Stock of the par value of $1.00 per share.

5. Incorporator. The name and mailing address of the
incorporator are as follows: W. Timothy Pohl, 1025 Laure] Oak Road, P.0O. Box
1770, Voorhees, NJ 08043.

6. Term. The Company is to have perpetual existence.

7. Bylaws. The board cf directors of the Company shall have
the power to adopt, amend or repeal the bylaws of the Company, except as
otherwise specifically provided therein.

8. Elections of Directors. Elections of directors need not be by
written ballot unless the bylaws of the Company shall so provide.

9. Limitation on Liability. The directors of the Company shall
be entitled 1o the benefits of all limitations on the liability of directors generally
that ere now or hereafter become available under the General Corporation Law of
Delaware, including, without limitation, as permitted by the provisions of
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paragraphs (7) of subsection (b) of § 102 of the Delaware General Corporation
Law, as the same may be amended and supplemented. Any repeal or modification
of this Section 9 shall be prospective only, and shall not affect, to the detriment of
any director, any limitation on the personal liability of a director of the Company
existing at the time of such repeal or modification.

10. Rightto Amend. Subject to the provisions of this Certificate,
the Company reserves the right 1o amend any provision contained in this
Cerificate of Incorporation and in any certificate amendatory hereof in the
manner now or hereafier prescribed by law, and all rights conferred on
stockholders or others hereunder are subject to such reservation.

IN WITNESS WHEREOF, the undersigned, being the incorporator
hereinbefore named, as hereunto set his hand, this 11 day of May, 2000.

W. TimotbsePohl, Edq.
orator
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