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Forward-Looking Statements
Certain statements included in this presentation constitute “forward-looking statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995 and under Canadian
securities laws, including statements based on management’s assessment and assumptions and publicly available information with respect to KCS, regarding the proposed transaction between CN and
KCS, the expected benefits and synergies of the proposed transaction, future opportunities for the combined company and future shareholder returns. By their nature, forward-looking statements involve
risks, uncertainties and assumptions. The Company cautions that its assumptions may not materialize and that current economic conditions render such assumptions, although reasonable at the time
they were made, subject to greater uncertainty. Forward-looking statements may be identified by the use of terminology such as “believes,” “expects,” “anticipates,” “assumes,” “outlook,” “plans,” “targets,”
or other similar words.

2021 Key Assumptions
CN has made a number of economic and market assumptions in preparing its 2021 outlook. The Company assumes that North American industrial production for the year will increase in the high singledigit range and assumes U.S. housing starts of approximately 1.45 million units and U.S. motor vehicle sales of approximately 16 million units. For the 2020/2021 crop year, the grain crop in Canada was
above its three-year average and the U.S. grain crop was in line with its three-year average. The Company assumes that the 2021/2022 grain crops in both Canada and the U.S. will be in line with their
respective three-year averages. CN assumes total RTMs in 2021 will increase in the high single-digit range versus 2020. CN assumes continued pricing above rail inflation. CN assumes that in 2021, the
value of the Canadian dollar in U.S. currency will be approximately $0.80, and assumes that in 2021 the average price of crude oil (West Texas Intermediate) will be approximately US$60 per barrel. In
2021, CN plans to invest approximately C$3.0 billion in its capital program, of which C$1.6 billion is targeted toward track and railway infrastructure maintenance.
Forward-looking statements are not guarantees of future performance and involve risks, uncertainties and other factors which may cause actual results, performance or achievements of CN, or the
combined company, to be materially different from the outlook or any future results, performance or achievements implied by such statements. Accordingly, readers are advised not to place undue
reliance on forward-looking statements. Important risk factors that could affect the forward-looking statements in this presentation include, but are not limited to: the outcome of the proposed transaction
between CN and KCS; the parties’ ability to consummate the proposed transaction; the conditions to the completion of the proposed transaction; that the regulatory approvals required for the proposed
transaction may not be obtained on the terms expected or on the anticipated schedule or at all; CN’s indebtedness, including the substantial indebtedness CN expects to incur and assume in connection
with the proposed transaction and the need to generate sufficient cash flows to service and repay such debt; CN’s ability to meet expectations regarding the timing, completion and accounting and tax
treatments of the proposed transaction; the possibility that CN may be unable to achieve expected synergies and operating efficiencies within the expected time-frames or at all and to successfully
integrate KCS’ operations with those of CN; that such integration may be more difficult, time-consuming or costly than expected; that operating costs, customer loss and business disruption (including,
without limitation, difficulties in maintaining relationships with employees, customers or suppliers) may be greater than expected following the proposed transaction or the public announcement of the
proposed transaction; the retention of certain key employees of KCS may be difficult; the duration and effects of the COVID-19 pandemic, general economic and business conditions, particularly in the
context of the COVID-19 pandemic; industry competition; inflation, currency and interest rate fluctuations; changes in fuel prices; legislative and/or regulatory developments; compliance with
environmental laws and regulations; actions by regulators; the adverse impact of any termination or revocation by the Mexican government of Kansas City Southern de México, S.A. de C.V.’s Concession;
increases in maintenance and operating costs; security threats; reliance on technology and related cybersecurity risk; trade restrictions or other changes to international trade arrangements; transportation
of hazardous materials; various events which could disrupt operations, including illegal blockades of rail networks, and natural events such as severe weather, droughts, fires, floods and earthquakes;
climate change; labor negotiations and disruptions; environmental claims; uncertainties of investigations, proceedings or other types of claims and litigation; risks and liabilities arising from derailments;
timing and completion of capital programs; and other risks detailed from time to time in reports filed by CN with securities regulators in Canada and the United States. Reference should also be made to
Management’s Discussion and Analysis in CN’s annual and interim reports, Annual Information Form and Form 40-F, filed with Canadian and U.S. securities regulators and available on CN’s website, for a
description of major risk factors relating to CN.
Forward-looking statements reflect information as of the date on which they are made. The Company assumes no obligation to update or revise forward-looking statements to reflect future events,
changes in circumstances, or changes in beliefs, unless required by applicable securities laws. In the event CN does update any forward-looking statement, no inference should be made that CN will make
additional updates with respect to that statement, related matters, or any other forward-looking statement.
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Additional Information
No Offer or Solicitation
This presentation does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in
which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by means of a
prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.
Additional Information and Where to Find It
This presentation relates to a proposal which CN has made for an acquisition of Kansas City Southern. In furtherance of this proposal and subject to future developments, CN (and, if a negotiated
transaction is agreed, KCS) may file one or more registration statements, proxy statements, tender offer statements or other documents with the U.S. Securities and Exchange Commission (“SEC”) or
applicable securities regulators in Canada. This presentation is not a substitute for any proxy statement, registration statement, tender offer statement, prospectus or other document CN and/or KCS may
file with the SEC or applicable securities regulators in Canada in connection with the proposed transactions.
INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE PROXY STATEMENT(S), REGISTRATION STATEMENT(S), TENDER OFFER STATEMENT, PROSPECTUS AND ANY OTHER RELEVANT
DOCUMENTS FILED WITH THE SEC OR APPLICABLE SECURITIES REGULATORS IN CANADA CAREFULLY IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION ABOUT CN, KCS AND THE PROPOSED TRANSACTIONS. Any definitive proxy statement(s), registration statement or prospectus(es) and other documents filed by CN and KCS
(if and when available) will be mailed to stockholders of CN and/or KCS, as applicable. Investors and security holders will be able to obtain copies of these documents (if and when available) and other
documents filed with the SEC and applicable securities regulators in Canada by CN free of charge through at www.sec.gov and www.sedar.com. Copies of the documents filed by CN (if and when
available) will also be made available free of charge by accessing CN’s website at www.cn.ca.
Participants
This presentation is neither a solicitation of a proxy nor a substitute for any proxy statement or other filings that may be made with the SEC and applicable securities regulators in Canada. Nonetheless,
CN and its directors and executive officers and other members of management and employees may be deemed to be participants in the solicitation of proxies in respect of the proposed transactions.
Information about CN’s executive officers and directors is available in its 2021 Management Information Circular, dated March 9, 2021, as well as its 2020 Annual Report on Form 40-F filed with the SEC
on February 1, 2021, in each case available on its website at www.cn.ca/investors/ and at www.sec.gov and www.sedar.com. Additional information regarding the interests of such potential participants
will be included in one or more registration statements, proxy statements, tender offer statements or other documents filed with the SEC and applicable securities regulators in Canada if and when they
become available. These documents (if and when available) may be obtained free of charge from the SEC’s website at www.sec.gov and www.sedar.com, as applicable.
Non-GAAP Measures
CN reports its financial results in accordance with United States generally accepted accounting principles (GAAP). CN also uses non-GAAP measures in this presentation that do not have any standardized
meaning prescribed by GAAP, including adjusted performance measures, constant currency, free cash flow and adjusted debt-to-adjusted EBITDA multiple. These non-GAAP measures may not be
comparable to similar measures presented by other companies. For further details of these non-GAAP measures, including a reconciliation to the most directly comparable GAAP financial measures, refer
to the Company’s website, First Quarter Results at www.cn.ca/financial-results. This presentation also includes certain forward looking non-GAAP measures (Adjusted Diluted EPS, Adjusted EBITDA). It is
not practicable to reconcile, without unreasonable efforts, these forward-looking measures to the most comparable GAAP measures (diluted EPS and Net income), due to unknown variables and
uncertainty related to future results. Please see note on Forward Looking Statements above for further discussion.
All amounts in this presentation are expressed in Canadian dollars, unless otherwise noted. All references to the “Company” are to CN.
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Economic recovery driving profitable growth

Transitory headwinds from fuel tariff application and strong CDN $
Economic Recovery Well Underway

Driving Operational Efficiencies Momentum

Strong volume Q2 TD

The network is very fluid (Q2 – TD)

• RTMs  13% and carloads  14%

Strong pricing
• Same store pricing continues solid trend
• Strong truck pricing environment
• Long haul drivers availability favorable to Intermodal

Market drivers
• Continental recovery of consumer-based economy driving
intermodal volumes at the Ports and domestically
• USMCA manufacturing driving solid demand for steel and
aluminium
• Lumber and panels pricing supported by strong carload demand
driven by homebuilders and remodelers

• Train length  1%

• Through dwell  3%

• Train weight  1%

• Car velocity Flat

Positive strides on our ESG commitment
YTD fuel efficiency  3%

•

Positive strides on our safety commitment
•

YTD FRA accident ratio improved over 30% 

•

YTD FRA injury ratio improved over 30% 

• Ramp up of second propane export Terminal in Rupert

Preparing for Fall peak

• Investing in 1,000 additional new high-capacity grain hoppers for
the next crop year

•

Over 200 locomotives in storage and acquiring additional units

•

Hiring/training train crews

Note: Variances above for second quarter-to-date and year-to-date 2021 are through May 30th, compared to the same period in 2020. Fuel efficiency data is for May 2021 YTD compared to same period in 2020. Definitions of the key operating measures and safety indicators on this slide are
included within the Company’s Management’s Discussion and Analysis. Refer to the Company’s website, First Quarter Results at www.cn.ca/financial-results.
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2021 Financial Outlook (1)
• Targeting double-digit adjusted diluted EPS growth
versus 2020 adjusted diluted EPS of $5.31 based on: (2)
• High single-digit volume growth RTMs
• Pricing above rail inflation at a minimum

• Canadian to U.S. dollar exchange rate of
approximately 80 cents vs 75 cents in 2020
(negatively EPS headwind in the range of 20-25 cents)
• Fuel tariff application lag is a headwind for Q2 OR
• Capital envelope in 2021 of approximately $3.0B
• Targeting Free Cash Flow in the range of $3.0–3.3B in
2021 (2)
Note: RTM refers to Revenue Ton Miles
(1) Please see Forward-Looking Statements at the beginning of the presentation for a summary of key assumptions and
important risk factors underlying CN’s 2021 financial outlook.
(2) Please see the heading Non-GAAP Measures in this presentation.
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CN-KCS: An “End-to-End” Merger That Will
Enhance Choice and Competition
CUSTOMER CHOICE
−

Wide variety of transportation options in the center of the U.S. including rails, highways and barges on
the Mississippi River system

−

The CN-KCS combination will create and add new direct rail routes that will enhance multimodal
competition and maximize customer choice

−

Committed to preserve connectivity by keeping current gateways open

NEW OPPORTUNITIES
−

Create service where no direct choices exist today, enhancing competition between motor carriers
and railroads and among railroads

−

Provide grain shippers in Illinois with new access to East St. Louis and new direct single-line service to
Mexico and ports in Mobile / New Orleans

NO OVERLAP
−

CN has committed to a divestiture of a 70-mile section of track that would result in zero overlap

−

End-to-end merger ensures that shippers enjoy the same number of options that they do today

CONTINUED INVESTMENT
−

US$250 million in infrastructure investments across CN and KCS lines

−

Results in more efficiency, more capacity and more opportunities for employees and communities

CN-KCS is a fully end-to-end merger that will create jobs and move the economy
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