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Tavengwa Runyowa
Runyowa Law 
7th Floor, Royal Bank Building 
2010 11th Avenue 
Regina, SK S4P 0J3 

Phone: 306-206-2800 
Fax: 306-206-2701  
Email: law@runyowa.com 
www.runyowa.com  

This email is directed to the intended recipient(s) only. If you have received this email in error, immediately no�fy the sender and then delete it. Do not keep,
use, disclose, copy or distribute this email. We have taken measures to limit the risk of transmi�ng so�ware viruses, but advise that you retain your own up-
to-date an�-virus so�ware. We do not accept liability for any harm caused by so�ware viruses. The content of this email may be confiden�al and subject to
lawyer-client privilege.  
 
 
 
 

From: Tavengwa Runyowa <law@runyowa.com> 
Date: Friday, January 22, 2021 at 2:15 PM 
To: Cris�na Circelli <Cris�na.Circelli@cn.ca>, Sean Finn <Sean.Finn@cn.ca> 
Cc: Alain Dussault <Alain.Dussault@cn.ca>, Pam Fraser <pamalama2@gmail.com>, Chris�na Bender <chris�na.bender@runyowa.com>, "Jessica-
Lynn St. Pierre Hicks" <stpierj@runyowa.com> 
Subject: Important Package Regarding CN Railway Board Of Director's Legal Du�es And Considera�on Of Ms. Pamela Fraser's Shareholder
Proposals In Company's Upcoming Circular.
 
Good a�ernoon Mr. Finn and Ms. Circelli,
 
Find a�ached the package I promised to send you on behalf of Ms. Pamela Fraser. Please direct this package to the a�en�on of the CN Railway Board members
in advance of their mee�ngs next week. The records and details we provide in this package raise important legal, business, and other considera�ons that the
Board has a duty to account for in determining how to deal with Ms. Fraser’s shareholder proposals and the other requests she makes herein.
 
This package largely arises from our teleconference call on January 13, 2021 but covers addi�onal issues as well. We point out consequen�al inconsistencies
between the posi�ons you took on behalf of the Board on our call and records and evidence we have provided. In light of this, Ms. Fraser respec�ully asks that
the CN Railway Board includes both of her proposals in the upcoming circular to her fellow shareholders, and ac�vely encourages shareholders to support the
proposals.
 
Ms. Fraser also asks the CN Railway Board to use its inherent powers to act on the other requests she makes, notwithstanding any formal shareholder proposal
on these addi�onal points.  While these other ma�ers are framed as requests, they go to heart of the Board’s du�es, shareholder value, and the interests of
CN Railway as a corpora�on. The Board has a duty to consider them based on their independent merits and the issues they raise.
 
We seek the Board’s response by January 29, 2021. Ms. Fraser needs to consider her op�ons if the Board declines to reverse its decision on her shareholder
proposals, which will likely impact her other requests as well.
 
Thank you,
 
Tavengwa Runyowa
Runyowa Law 
7th Floor, Royal Bank Building 
2010 11th Avenue 
Regina, SK S4P 0J3 

Phone: 306-206-2800 
Fax: 306-206-2701  
Email: law@runyowa.com 
www.runyowa.com  
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This email is directed to the intended recipient(s) only. If you have received this email in error, immediately no�fy the sender and then delete it. Do not keep,
use, disclose, copy or distribute this email. We have taken measures to limit the risk of transmi�ng so�ware viruses, but advise that you retain your own up-
to-date an�-virus so�ware. We do not accept liability for any harm caused by so�ware viruses. The content of this email may be confiden�al and subject to
lawyer-client privilege.  
 
 
 
 

From: Cris�na Circelli <Cris�na.Circelli@cn.ca> 
Date: Tuesday, January 12, 2021 at 4:36 PM 
To: Tavengwa Runyowa <law@runyowa.com> 
Cc: Sean Finn <Sean.Finn@cn.ca>, Alain Dussault <Alain.Dussault@cn.ca> 
Subject: RE: Shareholder Proposals on behalf of Ms. Pamela Fraser - Dial-In No. : 1-877-871-9527
 
Dear Mr. Runyowa,
 
Please find below the dial-in (no code) number for our call tomorrow, January 13, 2021 at 1:30 PM ET (12:30 PM CST, with Sean Finn, Execu�ve Vice-
President Corporate Services and Chief Legal Officer of CN:
 
Dial-In No. : 1-877-871-9527 
 
Best regards,
 
Cris�na
 

  Cristina Circelli
  Vice-President, Deputy Corporate Secretary and General

Counsel
T.  514-399-4135
 
Celebrating 100 years | Célébrons nos 100 ans

 
 

From: Tavengwa Runyowa <law@runyowa.com>  
Sent: Thursday, December 24, 2020 2:47 PM 
To: Cris�na Circelli <Cris�na.Circelli@cn.ca> 
Cc: Sean Finn <Sean.Finn@cn.ca>; Alain Dussault <Alain.Dussault@cn.ca> 
Subject: Re: Shareholder Proposals on behalf of Ms. Pamela Fraser
 

CAUTION: This email originated from outside CN: DO NOT click links or open attachments unless you recognize the sender AND KNOW the content is safe. 

AVERTISSEMENT : ce courriel provient d’une source externe au CN : NE CLIQUEZ SUR AUCUN lien ou pièce jointe à moins de reconnaitre l’expéditeur et d'avoir VÉRIFIÉ la sécurité du contenu.

 
Thank you for the clarifica�on. Enjoy your holidays.
 
 
 
Get Outlook for Android
 

From: Cris�na Circelli <Cris�na.Circelli@cn.ca> 
Sent: Thursday, December 24, 2020, 10:36 a.m. 
To: Tavengwa Runyowa 
Cc: Sean Finn; Alain Dussault 
Subject: RE: Shareholder Proposals on behalf of Ms. Pamela Fraser

Dear Mr. Runyowa,
 
Thank you for confirming your availability for a call on January 13, 2021 at 1:30 PM ET (12:30 PM CST).  I will send the conference call details shortly.
 
We look forward to discussing the proposal with you in January and un�l that �me we are not in a posi�on to confirm that it meets the condi�ons for inclusion
in our next informa�on circular. 
 
Due to the running of the 21-day delay prior to our first mee�ng to obtain the necessary details, we must at this �me provide the formal rejec�on pending
reconsidera�on set out in my email communica�on.  This step however is being taken to allow us to have a discussion and gain a full understanding of the
proposals to ensure that we are mee�ng our responsibili�es to the Company, our shareholders and employees.
 

https://aka.ms/ghei36
mailto:Cristina.Circelli@cn.ca


Thank you for your understanding.  Safety is a core value at CN and of deep importance to us.  We are sensi�ve to the tragic loss suffered by Mrs. Fraser,
par�cularly at this �me of year.  
 
Best regards,
Cris�na
 
 
 

  Cristina Circelli
  Vice-President, Deputy Corporate Secretary and General

Counsel
T.  514-399-4135
 
Celebrating 100 years | Célébrons nos 100 ans

 
 
From: Tavengwa Runyowa <law@runyowa.com>  
Sent: Wednesday, December 23, 2020 6:15 PM 
To: Cris�na Circelli <Cris�na.Circelli@cn.ca> 
Cc: Sean Finn <Sean.Finn@cn.ca>; Alain Dussault <Alain.Dussault@cn.ca>; Paul Butcher <Paul.Butcher@cn.ca> 
Subject: Re: Shareholder Proposals on behalf of Ms. Pamela Fraser
 

CAUTION: This email originated from outside CN: DO NOT click links or open attachments unless you recognize the sender AND KNOW the content is safe. 

AVERTISSEMENT : ce courriel provient d’une source externe au CN : NE CLIQUEZ SUR AUCUN lien ou pièce jointe à moins de reconnaitre l’expéditeur et d'avoir VÉRIFIÉ la sécurité du contenu.

 
Thank you, Ms. Circelli,
 
January 13, 2020 at that �me works. Please confirm whether this is a formal rejec�on of the proposal pending reconsidera�on.
 
Regards,
 
 
Tavengwa Runyowa
Runyowa Law 
7th Floor, Royal Bank Building 
2010 11th Avenue 
Regina, SK S4P 0J3 

Phone: 306-206-2800 
Fax: 306-206-2701  
Email: law@runyowa.com 
www.runyowa.com 

Runyowa Law Office is physically closed un�l further no�ce due to COVID 19 concerns.  We are working remotely, so please send all communica�ons via email as we do not have convenient access
to our mail or fax machine.  Note that we are not responsible for any delayed responses to mail or fax communica�ons during this unprecedented �me.  For any urgent ma�ers, please call our
office number # (306) 206-2800 to leave a voicemail and we will get back to you as soon as possible.  Thank you for your understanding.

This email is directed to the intended recipient(s) only. If you have received this email in error, immediately no�fy the sender and then delete it. Do not keep,
use, disclose, copy or distribute this email. We have taken measures to limit the risk of transmi�ng so�ware viruses, but advise that you retain your own up-
to-date an�-virus so�ware. We do not accept liability for any harm caused by so�ware viruses. The content of this email may be confiden�al and subject to
lawyer-client privilege.  
 
 

From: Cris�na Circelli <Cris�na.Circelli@cn.ca> 
Date: Wednesday, December 23, 2020 at 4:57 PM 
To: Tavengwa Runyowa <law@runyowa.com> 
Cc: Sean Finn <Sean.Finn@cn.ca>, Alain Dussault <Alain.Dussault@cn.ca>, Paul Butcher <Paul.Butcher@cn.ca> 
Subject: RE: Shareholder Proposals on behalf of Ms. Pamela Fraser
 
Dear Mr. Runyowa,
 
Thank you for your email.
 
I am confirming that Sean Finn, Execu�ve Vice-President Corporate Services and Chief Legal Officer is available for a call on January 13th between
1:30 PM -3:00 PM ET or Friday, January 15th between 2:00 PM – 5 PM ET, in the New Year.  Please let us know which date and �me you work best
for you.
 
Once we have had the opportunity to discuss Ms. Fraser’s proposals with you in early January 2021 and obtain addi�onal details and informa�on,
we will then determine whether they meet the condi�ons for inclusion in our next informa�on circular.  We are therefore not in a posi�on to
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accept the proposals at this �me.
 
We look forward to speaking with you in the New Year and wish you all the best for the holiday season.
 
Best regards,
 
Cris�na Circelli
 
 
 
 

  Cristina Circelli
  Vice-President, Deputy Corporate Secretary and General

Counsel
T.  514-399-4135
 
Celebrating 100 years | Célébrons nos 100 ans

 
 
From: Tavengwa Runyowa <law@runyowa.com>  
Sent: Tuesday, December 15, 2020 5:27 PM 
To: Cris�na Circelli <Cris�na.Circelli@cn.ca> 
Cc: Sean Finn <Sean.Finn@cn.ca>; Alain Dussault <Alain.Dussault@cn.ca>; Paul Butcher <Paul.Butcher@cn.ca> 
Subject: Re: Shareholder Proposals on behalf of Ms. Pamela Fraser
 

CAUTION: This email originated from outside CN: DO NOT click links or open attachments unless you recognize the sender AND KNOW the content is safe. 

AVERTISSEMENT : ce courriel provient d’une source externe au CN : NE CLIQUEZ SUR AUCUN lien ou pièce jointe à moins de reconnaitre l’expéditeur et d'avoir VÉRIFIÉ la sécurité du contenu.

 
Thank you, Ms. Circelli,
 
I am available to discuss Ms. Fraser’s proposal with Mr. Finn and any other CN representa�ves in early 2021. Any date a�er January 4, 2021 works for me.
A�ernoon are best. The only dates I cannot make are Jan 10th and 11th but I am otherwise open.
 
Regards,
 
Tavengwa Runyowa
Runyowa Law 
7th Floor, Royal Bank Building 
2010 11th Avenue 
Regina, SK S4P 0J3 

Phone: 306-206-2800 
Fax: 306-206-2701  
Email: law@runyowa.com 
www.runyowa.com  

This email is directed to the intended recipient(s) only. If you have received this email in error, immediately no�fy the sender and then delete it. Do not keep,
use, disclose, copy or distribute this email. We have taken measures to limit the risk of transmi�ng so�ware viruses, but advise that you retain your own up-
to-date an�-virus so�ware. We do not accept liability for any harm caused by so�ware viruses. The content of this email may be confiden�al and subject to
lawyer-client privilege.  
 
 
 
 

From: Cris�na Circelli <Cris�na.Circelli@cn.ca> 
Date: Tuesday, December 15, 2020 at 9:18 AM 
To: Tavengwa Runyowa <law@runyowa.com> 
Cc: Sean Finn <Sean.Finn@cn.ca>, Alain Dussault <Alain.Dussault@cn.ca>, Paul Butcher <Paul.Butcher@cn.ca> 
Subject: Shareholder Proposals on behalf of Ms. Pamela Fraser
 
Dear Mr. Runyowa,
 
A�ached please find a copy of a le�er from Sean Finn on behalf of CN regarding the shareholder proposals dated December 3, 2020.
 
We would be pleased to have a call early in 2021 to discuss the shareholder proposals with you as representa�ve of Ms. Fraser.
 
Please let us know what date and �me work best for you.  Look forward to speaking with you.
 
Best regards,
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Cris�na Circelli
 
 
 
 

  Cristina Circelli
  Vice-President, Deputy Corporate Secretary and General

Counsel
T.  514-399-4135
 
Celebrating 100 years | Célébrons nos 100 ans

 
 
 


