Non-GAAP Measures — unaudited

In this schedule, the “Company” or “CN” refers to Canadian National Railway Company, together with its wholly-owned subsidiaries. Financial
information included in this schedule is expressed in Canadian dollars, unless otherwise noted.

CN reports its financial results in accordance with United States generally accepted accounting principles (GAAP). CN's Annual General
Meeting of Shareholders presentation also uses non-GAAP measures that do not have any standardized meaning prescribed by GAAP,
including adjusted performance measures, 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. From management’s perspective, these non-GAAP measures are useful
measures of performance and provide investors with supplementary information to assess the Company’s results of operations and liquidity.
These non-GAAP measures should not be considered in isolation or as a substitute for financial measures prepared in accordance with GAAP.

Adjusted performance measures

Adjusted net income, adjusted earnings per share, adjusted operating income, adjusted operating expenses and adjusted operating ratio are
non-GAAP measures that are used to set performance goals and to measure CN's performance. Management believes that these adjusted
performance measures provide additional insight to management and investors into the Company's operations and underlying business trends
as well as facilitate period-to-period comparisons, as they exclude certain significant items that are not reflective of CN's underlying business
operations and could distort the analysis of trends in business performance. These items may include:
i.  operating expense adjustments: workforce reduction program, depreciation expense on the deployment of replacement system, advisory
fees related to shareholder matters, losses and recoveries from assets held for sale, business acquisition-related costs;
ii. non-operating expense adjustments: business acquisition-related financing fees, merger termination income, gains and losses on disposal
of property; and
iii. the effect of tax law changes and rate enactments.
These non-GAAP measures do not have any standardized meaning prescribed by GAAP and therefore, may not be comparable to similar
measures presented by other companies.
Adjusted net income is defined as Net income in accordance with GAAP adjusted for certain significant items. Adjusted diluted earnings
per share is defined as adjusted net income divided by the weighted-average diluted shares outstanding. The following table provides a
reconciliation of Net income and Earnings per share in accordance with GAAP, as reported for the periods specified, to the non-GAAP adjusted
performance measures presented herein:

In millions, except per share data Year ended December 31, 2021 2020 2019 2018 2017
Net income $ 4899 § 3545 $ 4798 $§ 4312 $§ 5470
Adjustments:
Operating expense adjustments:
Workforce reduction program 39 - 31 27 -
Depreciation expense on the deployment of replacement system - - 84 - -
Advisory fees related to shareholder matters 20 - - - -
Loss (recovery) on assets held for sale (137) 486 - - -
Transaction-related costs 84 - - - -
Non-operating expense adjustments:
Amortization of bridge financing and other fees 97 - - - -
Merger termination fee (886) - - - -
Gains on disposal of property - - - (338) -
Tax adjustments:
Tax effect of adjustments @ 109 (123) (30) 39 -
Tax law changes and rate enactments - (147) (112) - (1,706)
Total adjustments (674) 222 (27) (272) (1,706)
Adjusted net income $ 4225 § 3767 $ 4171 § 4040 § 3764
Diluted earnings per share $ 6.90 S 497 $ 5.81 $ 585 $ 7.22
Impact of adjustments, per share (0.95) 0.31 (0.03) (0.37) (2.25)
Adjusted diluted earnings per share $ 595 § 528 § 578 $ 548 $ 4.97

(1) In the first quarter of 2022, the Company changed its method of calculating market-related values of pension assets for its defined benefit plans using a retrospective
approach. See Appendix A: Change in accounting policy for additional information.

(2) The tax impact of adjustments is based on the nature of the item for tax purposes and related tax rates in the applicable jurisdiction.
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Non-GAAP Measures — unaudited

Adjusted operating income is defined as Operating income in accordance with GAAP adjusted for certain significant operating expense

items. Adjusted operating expenses is defined as Operating expenses in accordance with GAAP adjusted for certain significant operating
expense items. Adjusted operating ratio is defined as adjusted operating expenses as a percentage of revenues. The following table provides a
reconciliation of Operating income, Operating expenses and operating ratio, as reported for the periods specified, to the non-GAAP adjusted

performance measures presented herein:

In millions, except percentages Year ended December 31, 2021 2020 2019 2018 2017
Operating income $ 5616 S 4777 $ 5593 $ 5493 $ 5243
Operating expense adjustments:
Workforce reduction program 39 - 31 27 -
Depreciation expense on the deployment of replacement system - - 84 - -
Advisory fees related to shareholder matters 20 - - - -
Loss (recovery) on assets held for sale (137) 486 - - -
Transaction-related costs 84 - - - -
Total operating expense adjustments 6 486 115 27 -
Adjusted operating income $ 5,622 $ 5263 $ 5708 $ 5520 $ 5243
Operating expenses $ 8,861 $ 9,042 S 9324 S 8828 S 7,798
Total operating expense adjustments (6) (486) (115) (27) -
Adjusted operating expenses $ 8,855 $ 8,556 $ 9,209 $ 8,801 $ 7,798
Operating ratio " 61.2 % 65.4 % 62.5 % 61.6 % 59.8 %
Impact of adjustments - % (3.5)% (0.8)% (0.1)% - %
Adjusted operating ratio 61.2 % 61.9 % 61.7 % 61.5 % 59.8 %
(1)  Operating ratio is defined as operating expenses as a percentage of revenues.

For the year ended December 31, 2021, the Company reported adjusted net income of $4,225 million , or $5.95 per diluted share ”, which

excludes:

employee termination benefits and severance costs related to a workforce reduction program of $39 million, or $29 million after-tax ($0.04
per diluted share) recorded in the third quarter in Labor and fringe benefits within the Consolidated Statements of Income;

advisory fees related to shareholder matters of $20 million, or $15 million after-tax (80.02 per diluted share) of which $13 million, or $10
million after-tax ($0.02 per diluted share) was recorded in the fourth quarter and $7 million, or $5 million after-tax ($0.01 per diluted share)
was recorded in the third quarter in Casualty and other within the Consolidated Statements of Income;

the recovery of $137 million, or $102 million after-tax ($0.14 per diluted share) recorded in the first quarter related to the loss on assets
held for sale in the second quarter of 2020, to reflect an agreement for the sale for on-going rail operations, certain non-core rail lines in
Wisconsin, Michigan and Ontario to a short line operator;

transaction-related costs, consisting of an advance to Kansas City Southern (KCS) and a related refund, net of transaction costs, of $84
million, or $70 million after-tax ($0.10 per diluted share), recorded in the third quarter resulting from the terminated CN Merger Agreement
with KCS;

amortization of bridge financing and other fees of $65 million, or $60 million after-tax ($0.08 per diluted share) recorded in the third quarter
and $32 million, or $24 million after-tax ($0.03 per diluted share) recorded in the second quarter, resulting from the KCS transaction,
recorded in Interest expense within the Consolidated Statements of Income; and

merger termination fee paid by KCS to CN of $886 million, or $770 million after-tax ($1.08 per diluted share), recorded in the third quarter
resulting from KCS' notice of termination of the CN Merger Agreement with KCS.

For the year ended December 31, 2020, the Company reported adjusted net income of $3,767 million ", or $5.28 per diluted share ™, which

excludes a loss of $486 million, or $363 million after-tax ($0.51 per diluted share) in the second quarter, resulting from the Company's decision
to market for sale for on-going rail operations, certain non-core lines in Wisconsin, Michigan and Ontario, and a current income tax recovery of
$141 million ($0.20 per diluted share) in the first quarter resulting from the enactment of the Coronavirus Aid, Relief, and Economic Security
(CARES) Act, a U.S. tax-and-spending package aimed at providing additional stimulus to address the economic impact of the COVID-19

pandemic.
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Non-GAAP Measures — unaudited

For the year ended December 31,2019, the Company reported adjusted net income of $4,171 million ™, or $5.78 per diluted share ™, which
excludes employee termination benefits and severance costs related to a workforce reduction program of $31 million, or $23 million after-tax
($0.03 per diluted share) in the fourth quarter; a deferred income tax recovery of $112 million (§0.15 per diluted share) in the second quarter,
resulting from the enactment of a lower provincial corporate income tax rate; and a depreciation expense of $84 million, or $62 million after-tax
($0.09 per diluted share) in the first quarter, related to costs previously capitalized for a PTC back office system following the deployment of a
replacement system.

For the year ended December 31,2018, the Company reported adjusted net income of $4,040 million ™, or $5.48 per diluted share ™, which
excludes employee termination benefits and severance costs related to a workforce reduction program of $27 million, or $20 million after-tax
(80.03 per diluted share) in the fourth quarter and gains on disposal of property of $338 million, or $292 million after-tax ($0.40 per diluted
share), consisting of the following:

+ inthe fourth quarter, a gain previously deferred on the 2014 disposal of a segment of the Guelph subdivision located between Georgetown
and Kitchener, Ontario, together with the rail fixtures and certain passenger agreements (the "Guelph"), of $79 million, or $70 million after-
tax ($0.10 per diluted share);

+ inthe third quarter, a gain on disposal of property located in Montreal, Quebec (the "Doney and St-Francois Spurs") of $36 million, or $32
million after-tax ($0.04 per diluted share); and
in the second quarter, a gain on transfer of the Company's finance lease in the passenger rail facilities in Montreal, Quebec, together with
its interests in related railway operating agreements (the "Central Station Railway Lease"), of $184 million, or $156 million after-tax ($0.21
per diluted share), and a gain on disposal of land located in Calgary, Alberta, excluding the rail fixtures (the "Calgary Industrial Lead"), of
$39 million, or $34 million after-tax ($0.05 per diluted share).

For the year ended December 31, 2017, the Company reported adjusted net income of $3,764 million ™ or $4.97 per diluted share , which
excludes a net deferred income tax recovery of $1,706 million ($2.25 per diluted share) consisting of the following:

+ inthe fourth quarter, a deferred income tax recovery of $1,764 million ($2.33 per diluted share) resulting from the enactment of a lower
U.S. federal corporate income tax rate due to the Tax Cuts and Jobs Act ("U.S. Tax Reform") and a deferred income tax expense of $50
million (80.07 per diluted share) resulting from the enactment of higher provincial corporate income tax rates;
in the third quarter, a deferred income tax expense of $31 million ($0.04 per diluted share) resulting from the enactment of a higher state
corporate income tax rate;

+ inthe second quarter, a deferred income tax recovery of $18 million (§0.02 per diluted share) resulting from the enactment of a lower
provincial corporate income tax rate; and

+ inthe first quarter, a deferred income tax recovery of $5 million ($0.01 per diluted share) resulting from the enactment of a lower provincial
corporate income tax rate.

(1) Inthe first quarter of 2022, the Company changed its method of calculating market-related values of pension assets for its defined benefit plans using a retrospective
approach. See Appendix A: Change in accounting policy for additional information.
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Non-GAAP Measures — unaudited

Free cash flow

Free cash flow is a useful measure of liquidity as it demonstrates the Company's ability to generate cash for debt obligations and for
discretionary uses such as payment of dividends, share repurchases and strategic opportunities. The Company defines its free cash flow
measure as the difference between net cash provided by operating activities and net cash used in investing activities, adjusted for the impact of
(i) business acquisitions and (ii) merger transaction-related payments, cash receipts and cash income taxes, which are items that are not
indicative of operating trends. Free cash flow does not have any standardized meaning prescribed by GAAP and therefore, may not be
comparable to similar measures presented by other companies.

The following table provides a reconciliation of Net cash provided by operating activities in accordance with GAAP, as reported for the
periods specified, to the non-GAAP free cash flow presented herein:

In millions Year ended December 31, 2021 2020 2019 2018 2017
Net cash provided by operating activities $ 6,971 $ 6,165 S 5,923 $ 5918 $ 5516
Net cash used in investing activities (2,873) (2,946) (4,190) (3,404) (2,738)
Net cash provided before financing activities 4,098 3,219 1,733 2,514 2,778
Adjustments:
Transaction-related costs 125 - - - -
Advance for acquisition M 845 - - - -
Refund of advance for acquisition (886) - - - -
Merger termination fee (886) - - - -
Acquisition, net of cash acquired @ - 8 259 - -
Total adjustments $ (802) S 8 S 259 S - S —
Free cash flow $ 3,296 $ 3,227 $ 1,992 S 2,514 $ 2,778

(1)  Relates to the terminated CN KCS merger agreement. See Note 3 — Acquisitions, Terminated CN KCS merger agreement, to the Company’s 2021 Annual Consolidated
Financial Statements and the section entitled Adjusted performance measures to the Company's 2021 Annual MD&A filed on February 1, 2022 which may be found online
on SEDAR at www.sedar.com, on the SEC’s website at www.sec.gov through EDGAR, and on the Company’s website at www.cn.ca in the Investors section for additional
information.

(2) Relates to the acquisitions of H&R Transport Limited ("H&R") and the TransX Group of Companies ("TransX"). See the section entitled Liquidity and capital resources -
Investing activities to the Company's 2021 Annual MD&A filed on February 1, 2022 which may be found online on SEDAR at www.sedar.com, on the SEC’s website at
www.sec.gov through EDGAR, and on the Company’s website at www.cn.ca in the Investors section for additional information.
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Non-GAAP Measures — unaudited

Adjusted debt-to-adjusted EBITDA multiple

Management believes that the adjusted debt-to-adjusted EBITDA multiple is a useful credit measure because it reflects the Company's ability to
service its debt and other long-term obligations. The Company calculates the adjusted debt-to-adjusted EBITDA multiple as adjusted debt
divided by the last twelve months of adjusted EBITDA. Adjusted debt is defined as the sum of Long-term debt and Current portion of long-term
debt as reported on the Company’s Consolidated Balance Sheets as well as Operating lease liabilities, including current portion and pension
plans in deficiency recognized on the Company's Consolidated Balance Sheets due to the debt-like nature of their contractual and financial
obligations. Adjusted EBITDA is calculated as Net income excluding Interest expense, Income tax expense, Depreciation and amortization,
operating lease cost, Other components of net periodic benefit income, Other income (loss), and other significant items that are not reflective of
CN's underlying business operations and which could distort the analysis of trends in business performance. Adjusted debt and adjusted
EBITDA are non-GAAP measures used to compute the Adjusted debt-to-adjusted EBITDA multiple. These measures do not have any
standardized meaning prescribed by GAAP and therefore, may not be comparable to similar measures presented by other companies.

The following table provides a reconciliation of debt and Net income in accordance with GAAP, as reported for the periods specified, to the
adjusted measures presented herein, which have been used to calculate the non-GAAP adjusted debt-to-adjusted EBITDA multiple:

In millions, unless otherwise indicated As at and for the year ended December 31, 2021 2020
Debt $ 12,485 $ 12,906
Adjustments:
Operating lease liabilities, including current portion 430 418
Pension plans in deficiency @ 447 553
Adjusted debt $ 13,362 $ 13,877
Net income @ $ 4899 $ 3,545
Interest expense 610 554
Income tax expense @ 1,443 976
Depreciation and amortization 1,598 1,589
Operating lease cost @ 131 143
Other components of net periodic benefit income (407) (292)
Other income (43) (6)
Adjustments:
Workforce reduction program © 39 -
Advisory fees related to shareholder matters © 20 -
Loss (recovery) on assets held for sale (137) 486
Transaction-related costs © 84 -
Merger termination fee © (886) -
Adjusted EBITDA $ 7,351 $ 6,995
Adjusted debt-to-adjusted EBITDA multiple (times) 1.82 1.98

(1)  Represents the present value of operating lease payments.
(2) Represents the total funded deficit of all defined benefit pension plans with a projected benefit obligation in excess of plan assets.

(3) Inthe first quarter of 2022, the Company changed its method of calculating market-related values of pension assets for its defined benefit plans using a retrospective
approach. See Appendix A: Change in accounting policy for additional information.

(4) Represents the operating lease costs recorded in Purchased services and material and Equipment rents within the Consolidated Statements of Income.

(5) Relates to employee termination benefits and severance costs for a workforce reduction program, recorded in Labor and fringe benefits within the Consolidated Statements
of Income.

(6) Relates to advisory fees related to shareholder matters recorded in Casualty and other within the Consolidated Statements of Income.
(7)  Relates to the loss (recovery) on assets held for sale resulting from the Company entering into an agreement for the sale of non-core lines.
(8) Relates to the terminated CN KCS merger agreement.
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Appendix A: Change in accounting policy

Change in accounting policy for determining net periodic pension cost (income)

In the first quarter of 2022, the Company changed its method of calculating market-related values of pension assets for its defined benefit
plans using a retrospective approach. The new accounting method changes the calculation of market-related value of pension plan assets used
to determine net periodic benefit cost but has no impact on the annual funded status of the plans. The Company's previous methodology
calculated market-related value for pensions whereby realized and unrealized gains/losses and appreciation/depreciation in the value of the
investments were recognized over a period of five years. The Company's new methodology will apply a corridor approach so that the market-
related value does not result in a value that deviates excessively from its fair value. Specifically, the market-related value will not exceed 110%
or be less than 90% of the fair value. This change establishes a corridor approach whereby the amount causing the market-related value to be
outside of the 10% corridor will be recognized immediately in the market-related value of assets and will not be subject to the five year period of
recognition. There is no change in the recognition approach for investment income. Figures have been adjusted to conform to the change in
methodology. See Note 2 - Change in accounting policy to the Company's unaudited Interim Consolidated Financial Statements in the
Company's Q1 2022 Quarterly Review filed on April 26, 2022 which may be found online on SEDAR at www.sedar.com, on the SEC’s website at
www.sec.gov through EDGAR, and on the Company’s website at www.cn.ca in the Investors section, for additional information.

The election of this change impacted previously reported amounts included herein as indicated in the table below:

In millions, except per share data 2021 2020 2019 2018 2017
Financial measures impacted by change in accounting policy
Net income $ 4,899 $ 3545 $ 4198 $ 4312 $ 5470
Net income as originally reported $ 4,892 $ 3,562 S 4,216 $ 4,328 $ 5484
Adjusted net income $ 4225 $ 3,767 $ 4,171 $ 4,040 $ 3,764
Adjusted net income as originally reported $ 4,218 $ 3,784 S 4,189 $ 4,056 $ 3,778
Diluted earnings per share $ 6.90 $ 4.97 S 5.81 $ 5.85 $ 7.22
Diluted earnings per share as originally reported $ 6.89 $ 5.00 S 5.83 $ 5.87 $ 7.24
Adjusted diluted earnings per share $ 5.95 $ 5.28 S 5.78 $ 5.48 $ 497
Adjusted diluted earnings per share as originally reported $ 5.94 $ 5.31 S 5.80 $ 5.50 $ 4.99
Income tax recovery (expense) $ (1,443) $ (976) S  (1,207) $  (1,348) $ 400
Income tax recovery (expense) as originally reported $ (1,441) $ (982) S (1,213) $ (1,354) $ 395
Other components of net periodic benefit income $ 407 $ 292 S 297 $ 280 $ 296
Other components of net periodic benefit income as originally

reported $ 398 $ 315 $ 321 $ 302 $ 315
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