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Dear Ms. Brown:

Accompanying this letter for e-filing in the referenced docket is the Supplemental
Opening Statement of Finch Paper LLC (“Finch”). Because this filing contains materials
designated as HIGHLY CONFIDENTIAL pursuant to the Protective Order instituted in this
proceeding on May 11, 2015, Finch is e-filing a Public Version and a version to be filed under
seal. Please note that some of the Exhibits to this filing contain color documents.

Do not hesitate to contact the undersigned with any questions or if you need additional
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Sincerely, .

Thomas W. Wilcox
Attorney for Finch Paper LLC

cc:  Counsel for the Delaware and Hudson Railway Company, Inc. t/a CP Rail
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BEFORE THE
SURFACE TRANSPORTATION BOARD

STB Docket FD 35981

PETITION FOR DECLARATORY ORDER - FINCH PAPER LLC

SUPPLEMENTAL OPENING STATEMENT OF FINCH PAPER LLC

In accordance with the Decisions issued in this proceeding on March 24 and April 12,
2017, Finch Paper LLC (“Finch”) hereby submits its Supplemental Opening Statement. This
supplements Finch’s Opening Statement with information and data that the Delaware and
Hudson Railroad, d/b/a CP Rail (“CP”)! was ordered to produce to Finch by the Administrative
Law Judge (*ALJ”) assigned to this case in his decisions dated August 24, 2016 and January 18,
2017, which decisions were upheld by the Board on March 24, 2017. The additional information

and data were produced by CP on May 17, June 15, June 21, and June 22, 2017.

! As Finch explained in its Opening Statement, although the Delaware and Hudson Railway, Inc.
(typically referred to as the “D&H?”) is the legal name of the CP subsidiary railroad that serves
Finch’s mill, all of the facts surrounding this dispute involve the policies and practices instituted
by CP and administered by employees of CP. Moreover, the complaint filed in the United States
District Court for the Northern District of New York that gave rise to the issues referred to the
Board set forth in Finch’s Petition was filed by “Delaware & [sic] Hudson Railway Company
[sic] a Delaware Corporation trading under the trade name of CP Rail.” As such, all of the
documents in the District Court proceeding refer to the plaintiff as “CP Rail” or “CP.” Virtually
none of the documents produced in discovery reference the D&H. Finch adds that the January
18, 2017 Order of the ALJ granting Finch’s Motion to Compel also refers to the D&H or “CP
Rail” as simply “CP.” Because there is essentially no distinction or separation between the D&H
and CP for purposes of the issues in the court case and this proceeding, Finch continues to refer
to both the D&H and the Canadian Pacific Railway as “CP.”
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l.
INTRODUCTION

Finch filed its Opening Statement in this proceeding on August 24, 2016. At that time,
the parties were awaiting a ruling from the ALJ on a Motion to Compel Discovery filed by Finch
precipitated by CP’s refusal to produce information sought in discovery by Finch related to CP’s
implementation of system-wide reductions in crews and equipment, and changes to its operations
beginning in mid-2012. The discovery sought information related to the connection between
CP’s precipitous cost-cutting measures designed to maximize its revenues and reduce its
operating ratio, and CP’s failure to fulfill its common carrier obligations to Finch and to wrongly
assess Finch huge demurrage charges. The Motion also sought discovery related to enforcement
actions brought by the Federal Railroad Administration (“FRA”) and CP’s Customer Audit
Safety Forms.

The Board assigned the Motion to Compel to the ALJ on August 16, 2016 after CP
adamantly refused to produce any documents in response to this discovery. This assignment was
not accompanied by an extension of the procedural schedule. Accordingly, Finch filed its
Opening Statement pursuant to the then existing procedural schedule, reserving the right to
supplement its opening filing with additional information and documents that the ALJ might
order CP to produce. Finch Opening Statement at 13, note 8. On that same day, on August 24,
2016, the ALJ granted Finch’s motion “in all respects.” This Supplement to Finch’s Opening
Statement was delayed for the next 10 months, however, while CP unsuccessfully appealed the
ALJ’s August 24 ruling not once, but twice. These misguided appeals, which resulted in no
changes to the August 24 ruling, substantially delayed the processing of this declaratory order
proceeding. This Supplemental Opening Statement addresses CP’s wholesale elimination of

crews and equipment, and the impact those and other measures had on Finch and other CP
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customers.? It also supplements the Opening Statement’s discussion of CP’s decision to shut
down portions of Finch’s track, without any advance notice, as a result of CP having derailed a
loaded ammonia car on CP track approximately one mile from the Finch facility. CP’s
immediate shutdown of the track was without substantial justification and contrary to CP’s
established procedures. CP’s precipitous shutdown of much of the tracks used by CP to service
Finch’s facility substantially contributed to Finch having to obtain chemicals and raw materials
by other, more costly, means in order to stay in operation.

As an additional introductory point, Finch notes that the original amount of demurrage at
issue in the court case commenced by CP has been reduced by $267,540. Payment of this
amount, plus interest pursuant to CP’s Tariff 2 terms from September 1, 2016, was made on or
around May 8, 2017, after further review of some of the prior invoices received from CP starting
on October 8, 2016. * See Letter from Stuart W. Alheim to Angela Smikles, dated May 8, 2017,
Attachment 1 to this Supplemental Opening Statement.

1.
SUPPLEMENTAL STATEMENT OF RELEVANT FACTS

In its Opening Statement, Finch briefly discussed the material change in management and
ownership that occurred at CP Railway in mid-2012, which change had widespread implications
for CP and its customers, including Finch. Opening Statement at 11-12. New senior

management drove the sudden, unilateral decision by CP to reduce switching service to Finch’s

% The Board entered an amended procedural schedule in an Order served on April 12, 2017. The
amended procedural schedule provided for Finch to file this Supplemental Opening Statement on
or before June 26, 2017.

> The payment made by Finch on May 8, 2017 included undisputed demurrage from past
invoices and interest on the undisputed amounts dating from September 1, 2016 to April 30,
2017, as invoiced by CP. Finch disputes that CP is entitled to interest on amounts that remain in
dispute. Further, in any event, CP is not entitled to interest on any unpaid demurrage charges
prior to September 1, 2016, which is when CP first submitted an invoice (dated October 8, 2016)
seeking interest on demurrage.
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paper facility from five to three days a week, and contributed to CP’s inability to meet even that
reduced schedule. This decision was made as part of CP’s overall strategy commencing in mid-
2012 to rapidly cut costs, maximize profits and substantially reduce CP’s operating ratio.
Indeed, at the same time it reduced service to Finch, CP was implementing drastic employee
reductions system-wide that ultimately led to the elimination of between 7,000 to 8,000 jobs (or
approximately 44% of CP’s workforce). Also contemporaneously with its failure to adequately
provide service to Finch, CP began to dramatically and rapidly reduce its equipment assets,
including locomotives and railcars, as part of its plan to slash costs and maximize profits. These
far-reaching system-wide cuts greatly contributed to CP’s failure to fulfill its common carrier
obligations to Finch. The service deficiencies resulting from CP’s system-wide actions between
2012 and 2015 also contributed to the assessment of the demurrage charges CP now seeks to
collect in its federal court complaint because CP’s actions (and/or inaction) contributed to the
delays in delivering cars to Finch and returning them to CP. A timeline of the foregoing actions,
the involvement of this Board in the matter, and the adverse effects of CP’s system-wide actions
on Finch, is set forth below:

A. CP’s Drastic Cuts in Staff, Equipment and Service Freqguency

When new management took over at CP in mid-2012, it promised investors, rail labor
interests, and others that it would maximize profits and shareholder earnings, and would do so on
an accelerated basis. Upon his arrival in June of 2012, the new President and Chief Executive
Officer, Mr. E. Hunter Harrison, announced that he expected {{

}} and that he {{
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}}.* Pursuant to that four-year plan, CP immediately began to eliminate employees, rid
itself of locomotives and railcars, and make other changes to CP’s operations to cut costs. In a
meeting with investors in December of 2012, Mr. Harrison announced that in the first five
months after his arrival CP’s new management had already “taken about 1,800 people as we
speak out of the organization,” and it was going to eliminate 2,300 employees by the end of the
first quarter of 2013. Exhibit X (CPFinch0014731). In 2012, CP further stated its intent to
eliminate 4,500 employees by 2016. Exhibit Y (CPFinch0016690).> At the same time, CP
announced that it was reducing crew starts by over 14,500, or almost 5%. Id. As a result of the
new management, including the appointment of Mr. Harrison as President and CEO of CP, CP
recorded a charge of $38 million with respect to compensation and other transition costs. Id.

Thus, CP estimated that it would be able to eliminate 5,700 employees by the end of a
four year window Mr. Harrison had identified to complete his transformation of the railroad to be
more attractive to investors and more profitable. Mr. Harrison further noted that in addition to
eliminating employee “paychecks,” CP was also going to eliminate a much larger number of
contractors, thus further reducing CP’s operating costs. Exhibit X (CPFinch0014740).

CP subsequently reported in April of 2013 that it had its best 1 quarter performance ever
and that its earnings per share were up 51% from the last year. Exhibit Z (CPFinch0015661-62).
CP also reported 40% year-over-year earnings. In May of 2013, CP informed Bank of America
Merrill Lynch that CP should be able to eliminate 4,000 employees by the end of 2013, which
was ahead of schedule. Exhibit AA (CPFinch0015526). CP also said that Mr. Harrison was

seeking a higher number of staff reductions because “Hunter’s always aggressive” in that regard

* September 26, 2012 internal CP email summarizing a meeting between {{
}}. Exhibit W (CPFinch0017785).

> As reflected below, once CP management began eliminating jobs, it did not stop until it had
hacked away between 7,000 to 8,000 positions.
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and thus CP was leaning towards exceeding the original estimated number of staff reductions. Id.
In this regard, CP was training its officers to become train conductors. Id. (CPFinch0015529).

Coincidental with its drastic staff reductions, CP was also eliminating locomotives and
slashing its fleet of railcars. In December of 2012, CP reported that it had shed 195 locomotives
from service in just 4 months and had returned or declared as surplus an additional 460. Exhibit
BB (CP Finch0014829). In addition, CP had identified a total of 5,400 railcars for lease return.
Id. CP also reported that it had its “gun sights” on another 900 cars and that the number of
eliminated railcars would continue to grow. Exhibit CC (CPFinch0014749).

In the midst of CP’s cost-cutting frenzy, a financial analyst inquired as to the “resiliency”
of CP’s network given that it was taking a lot of cost out of the system and planning to reduce
CP’s workforce by 25% in a very short period. He specifically inquired whether CP had “any
concerns that when you hit adverse and inclement weather conditions, as CP often does and will,
how resilient will the new network be to those types of risks.” Exhibit CC (CPFinch0014765).
CP assured him that “we will not sit in front of you and explain operating difficulties based on
weather. That won’t happen.” Id.

Subsequently, when questioned again about the impact of winter on CP’s ability to
provide service, CP stated that railroading is an “outdoor sport.” Exhibit Z (CPFinch0015673).
Mr. Harrison further emphasized that “we are always going to have winters to deal with.
Sometimes they are going to be worse than others. That is part of our job. We will deal with it .
o d.

As a result of its drastic cuts in staff and equipment, CP enjoyed record profits. In its

2013 earnings review, CP reported that its earnings per share had increased by 138% and that its
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operating ratio was reduced by 1,060 basis points. Exhibit DD (CPFinch0015705). Thus, it was
a “[r]ecord performance by all accounts.” Id.

By December of 2013, CP had reduced the total number of locomotives in the South
Region by more than {{ }}. Exhibit EE
(CPFinch0017272). Because CP also reduced the {{

1} 1d.

In its Investor Fact Book for 2014, CP boasted that it had significantly fewer locomotives
and more than 10,000 fewer railcars than when new management came into place. Exhibit FF
(CPFinch0015070).

In December of 2013, CP reported that it had met its initial goal of eliminating 4,500
employees faster than it had anticipated. “We are clearly way ahead of the quote, four-year plan.
The headcount now is down in excess of 4,500, which was the original four-year plan and we are
there in 18 months with the associated benefits that brings.” Exhibit GG (CPFinch0015569).

By the end of 2013, CP’s workforce had been reduced to less than 15,000 individuals.
Exhibit HH (CPFinch0016826). Contemporaneously with these reductions, the number of
personal injuries per 200,000 employee hours and train accidents per million train miles
increased from 2012 to 2013, 9% and 7% respectively. Id.

The huge, rapid reductions in crews and rail equipment between June of 2012 and the end
of 2013 in the name of cutting costs, increasing profits and improving CP’s operating ratio was
accompanied by reductions in the frequency that CP provided rail service. Finch’s Opening
Statement details how its service was summarily and arbitrarily cut in September of 2012. CP
also cut service to other rail shippers in New York in 2012. These customers included {{

}} which is located along the same CP track that serves Finch’s facility. {{
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}} was also cut from five days to three per week in October, 2012. Exhibit Il

(CPFinch0017775). In July, 2014, {{ }} complained that CP’s {{

137 1d. Asaresult, {{ }} sought a return to five day a week service so that
it could continue to survive. Although CP was making record profits at that time, off the backs
of its customers, there is no indication in the documents produced in discovery by CP reflecting
that {{ }} request was granted or that CP otherwise increased its service.

Similarly, senior CP management in Canada also made a decision to reduce service out of
CP’s Whitehall rail yard to another customer, {{ }}. While CP officially informed
{{ }} that its service was being reduced {{
}} Calgary made the decision to reduce services
{
}}.” Exhibit JJ (CPFinch0017799).
The local officials from CP’s Northeastern United States (“NEUS”) division admitted to the
customer that {{
}}.” 1d. (CPFinch0017800).
At the same time CP was informing Finch that it was drastically reducing its service to
Finch because purportedly it was not economical for CP to service Finch five days a week, CP’s

service to another paper customer in nearby {{ 1}, New York — {{

}}.” Exhibit KK (CPFinch0017790). {{

}} complained that: {{
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}}.” Id. (CPFinch0017788). {{
}} further observed that CP had {{
}}. (CPFinch0017789) (CP needed {{
j3 5

Crew shortages persisted despite CP {{

3
Id. at 177787 (emphasis added).

B. The Board Opens Docket No. EP 724 to Address Severe Service Problems on
cP

The rapid reductions in personnel and equipment in 2012 and 2013 predictably resulted
in more widespread service failures on CP’s system. “Numerous CP customers, large and small”
began voicing their concerns to the Board in late 2013 and early 2014 via the Board’s informal,
confidential processes administered by the Rail Customer and Public Assistance (“RCPA”)
department. See Finch Opening Statement at 11-12 (quoting letter from Chairman Elliott and
Vice Chairman Begeman to E. Hunter Harrison, dated March 6, 2014 (“STB March 6 Letter”)).
Documents produced in discovery by CP do not reflect the same level of concern on CP’s part.
For example, in December, 2013, Mr. Harrison had dismissed complaints from representatives of
some of CP’s customers regarding CP’s service, in particular grain shippers, who had suffered
the most as a result of CP’s service failures in 2013, as “paid bitcher[s]” who were never happy.

Exhibit GG (CPFinch0015574).

® The email was written on September 25, 2012, so this was {{

b4
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Notably, none of the documents produced in discovery by CP reference the STB March
6, 2014 letter or CP’s internal reactions to it. Indeed, as demonstrated below, while lower level
CP employees recognized CP’s service problems, and how those problems were being
exacerbated by employee shortages, CP’s new senior management ignored or dismissed those
concerns in their obsessive pursuit of record-setting profits. The refusal of CP to adequately
address the issues identified by the Board in early 2014 and stated in the STB March 6 Letter
was a major impetus for the Board opening Docket No. EP 724, United States Rail Service Issues
on April 1, 2014, and to hold several public hearings beginning April 10, 2014. The public
record from that proceeding — as well as, apparently, the confidential record developed by RCPA
— is replete with similar stories of CP customers being harmed between 2012 and 2015 by
significant reductions in service to their facilities by CP, and CP being non-responsive to their
concerns. See, e.g., Transcript of April 10, 2014 Public Hearing in EP 724, United States Rail
Service Issues at 8-9 (Statement of Chairman Elliot: “Shippers have also contacted the Board to
express concerns such as slow and unfulfilled orders, car delays, and increased cycle times
particularly on Canadian Pacific . . .”). Some examples of the testimony on CP’s service failures
included the following:
e Testimony of an American Chemistry Council representative summarizing
lack of service, lack of responsiveness, abrupt changes in service that cost one
member plant $30,000 per day, and “ambiguity around demurrage charges,”
including “deceiving tariff language” that resulted in higher demurrage
charges. Id. at 57-60;
e Testimony of refinery owner in St. Paul, Minnesota that in late 2013 CP
reduced its service over an eight mile distance from one switch per day, seven
days per week to “sporadic and irregular,” to then only nine days in the entire
month of March, 2013 without a missed switch or failure to pick-up and

deliver ordered cars, failures that were exacerbated by a complete breakdown
in communication from CP. Id. at 413-421;

10



PUBLIC VERSION

e Testimony of Occidental Petroleum representative that CP service deteriorated
to the point that the plant at issue had to reduce its operating rates six times,
costing the company an estimated $7 million. CP also failed to execute plans
that would have prevented service failures to this location. Id. at 437-432; and

e Testimony of a CP industrial customer that in 2013 CP’s service deteriorated
due to a significant reduction in railcars, resulting in wildly erratic service,
which not only harmed the company’s operations, but also triggered
imposition of demurrage charges due to numerous cars being delivered at the
same time (“bunched”), overwhelming the ability of the plant to unload and
process them. Id. at 448-453.

Throughout the course of EP 724 in 2014, while CP’s disastrous service was a concern
throughout the United States and Canada, CP steadfastly failed adequately to respond to the
Board’s requests to identify a plan to improve service to its customers. In a June 20, 2014
Decision in EP 724, the Board noted that CP’s submissions to date in that proceeding had failed
to clearly identify plans for resolving its ongoing service shortages, primarily pertaining to grain
customers. EP 724, United States Rail Service Issues (served June 20, 2014) at 2. Testimony in
another public hearing in September of 2014 in EP 724 confirmed that CP essentially had still
taken no steps to respond to the Board’s concerns. See, e.g., Transcript of September 4, 2014
Public Hearing in EP 724, United States Rail Service Issues at 31-31 (U.S. Senator John Hoevan
of North Dakota complained that CP’s backlog of grain cars was up to 7,500 and CP had
presented no plan to resolve it); and 53 (North Dakota State Senator George Sinner voiced his
frustration that “it appears CP is more concerned about their stock price than they are about
customer service.”)

Following the September hearing, the Board served another decision in EP 724 on
October 14, 2014 specifically directed to CP’s continued failure to adequately explain how it was

going to improve service to its customers. The Board noted that neither CP’s hearing testimony

nor its prior written submissions contained the level of detail necessary for the Board to fully

11
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assess CP’s plan for resolving its service problems. EP 724, United States Rail Service Issues
(served October 14, 2014) at 1. The Board specifically recognized that CP merely stated that it
expected to have sufficient resources, locomotives, cars, and crews on hand to accommodate its
rail traffic volumes “to the extent of its ability to do so.” Id. at 2 (emphasis supplied).

The Board also noted the prior published reports referenced above that indicated CP
eliminated or planned to eliminate 4,500 to 6,000 jobs on its U.S network. 1d. The Board also
recognized that customers had expressed difficulty in communicating with CP about service
problems. Id. at 3. Finally, the Board recognized a need for information as to the extent of the
delays in CP’s service on a month-by-month basis.

The October 14 decision in EP 724 took the extraordinary step of requiring CP to answer,
in a verified statement by an executive-level official, specific questions directed to finally
obtaining clear answers from CP on steps it was taking to resolve its service problems. Id. The
data CP eventually submitted showed that its elimination of personnel had translated into service
delays. Specifically, in response to one of the Board’s questions, CP identified the number of
trains held for four hours and/or longer, including the D&H, for 2013 and for 2014 to date. That
data showed a steady increase in held trains due to lack of crews from zero in May of 2013 to a
peak of 395 in August of 2014, eventually totaling 2,308 held trains between May of 2013 and
October, 2014. CP Letter Response to October 14 decision in EP 724, United States Rail Service

Issues (filed October 24, 2016) at 6.

" The August 2014 peak is in the time period during which most of the demurrage now sought by
CP was allegedly incurred.

12
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C. In the Face of Service Failures, CP Doubles Down on Staff and Equipment
Reductions

During 2014, while CP was not being responsive to the Board’s data requests or
developing a plan to resolve its service issues, CP continued to zealously pursue Mr. Harrison’s
four-year plan of heightened profits by reducing CP staff and equipment. In a March 12, 2014
presentation to investors, Mr. Harrison did not mention the STB March 6 letter from the Board or
any of the service-related issues and concerns identified in the letter. On the contrary, he
attributed CP’s inability to meet its investor projections in the first quarter of 2014 primarily to
bad weather, and stated that “the plan has come together pretty well, and now it’s just fine-tune
and keep executing.” Exhibit LL (CPFinch0015560-61). CP also doubled down on its reduction
of personnel, reporting that “within ‘the plan,” quote, that will be somewhere close approaching
the 6000 number” by late 2015. 1d. (CPFinch0015563). CP also reported that between 2012 and
2015 CP would take a ‘big whack” out of IT and “the people that maintain our track.” Id.

In addition to thumbing its nose at the Board, CP attacked the Canadian government for
its efforts to try and force CP to correct its service deficiencies. In the same March 12 investor
briefing, Mr. Harrison angrily volunteered to financial analysts, “before you ask,” that “the quote
‘emergency action’ of the Canadian Government was a sideshow, was strictly political, and had
not a lot to do with moving grain, and will have virtually no bottom-line impact on CP.” Id.
(CPFinch0015558).

That CP simply continued its implementation of the four-year plan undeterred by the
service problems suffered by Finch and other CP customers is confirmed by CP’s other
presentations to Wall Street investors. In September of 2014, a Morgan Stanley analyst noted
that CP had done “tremendous things on costs” but inquired whether the ongoing “service

issues” would have any impact on its quarterly earnings. CP assured Morgan Stanley that the

13
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service challenges “have constrained a little bit of revenue,” but it would not have a material
impact on cost. Exhibit MM (CPFinch0015358). Thus, CP refused to let its poor service to its
customers impact CP’s cost-cutting measures or its goals for maximizing profits for its investors.
Further, in response to a question by a Morgan Stanley representative whether the STB’s
hearings in EP 724 posed risks to investors, or whether “is it really just monitoring and nothing
we have to worry too much about,” CP’s COO assured Morgan Stanley that although the
hearings had “consumed a lot of time,” he was not sure that the proceeding was warranted. Id.
The realization that the four-year plan was adversely affecting rail service, particularly
rail service in New York, was recognized by CP’s own employees who actually had to service
customers. In August, 2014, senior management announced that it was consolidating {{
}}. This proposal was

immediately {{

1}.” Exhibit NN (CPFinch0017753). This pushback was {{

3} 1d?

In March of 2015, CP reported that it had eliminated close to 1,000 locomotives. Exhibit
OO (CPFinch0015475). CP further noted that by the end of the year, it would have reduced in
the range of 6,000 employees (from a starting point of approximately 19,000). Id.

CP also reported in its 2015 Earnings Call that CP was going to be able to go six or seven

years (dating back to 2012) without acquiring any locomotives. Exhibit PP (CPFinch0015965).

® If there was additional email correspondence on this subject, including how the issue was
resolved, it was not produced by CP in discovery.

14
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At the end of 2015, CP reported that it had reduced its employee workforce by an
additional 12% during the year. Exhibit QQ (CPFinch0016001). As of 2015, CP had eliminated
between 6,000 and 7,000 positions and expected to eliminate another 1,000 employees in 2016.
Id. (CPFinch0016005).

Not surprisingly, these drastic cuts significantly impaired the quality of CP’s service. In
April of 2015, at around the same time that CP’s repeated missed switches were putting Finch at
drastically low levels of ammonia, pulp and other chemicals, Alheim V.S. at {{ 72-91, CP
admitted that it was {{ }} not only for Finch, but for

"

}}.” Exhibit RR, (CPFinch0017926).° In some instances, CP had to resort to {{
j32

Despite these acknowledged shortcomings in service and staffing, in summarizing its
performance over the time period from 2012 to 2015, CP proudly reported that as a result of its
drastic reductions in employees and equipment, it had enjoyed 19% year over year economic
growth during that time period. It further boasted that for the year 2015 alone, CP had generated
a “record free cash flow of nearly CAD $1.2 billion.” Exhibit QQ (CPFinch0016003).

The service failures of 2012-2015 and the STB’s commencement of EP 724 and related
data submission requirements did not deter CP from its dogged implementation of the four-year
plan of Mr. Harrison to drastically cut costs, raise revenues, and improve CP’s operating ratio for

Wall Street investors. The service failures experienced by Finch, as well as CP’s other customers

° Although the ALJ’s and the Board’s Orders required CP to provide documents related to CP’s
implementation of system-wide reductions in crews and equipment, and changes to its operations
beginning in mid-2012, Exhibit RR was not produced in discovery until June 21, 2017, and then
only after repeated prodding from Finch and follow up requests for all related emails.
Unfortunately, despite the Orders granting Finch’s Motion to Compel “in all respects,”
substantial questions exist as to whether all responsive documents have been produced by CP.

15
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during this four year period, were a direct result of this focus at the expense of CP fulfilling its
common carrier obligation to provide service upon reasonable request pursuant to 49 U.S.C.
§11101.

1.
ARGUMENT

A CP’s Unlawful Demurrage Practices and Violations of 49 U.S.C. 811101 were
Caused in Part by Excessive Reductions in Employees, Equipment and
Services between 2012 and 2015

1. The staff reductions had a harmful effect on Finch

As part of CP’s draconian cost reductions in late 2012, it curtailed its scheduled service to

Finch from five to three days per week. CP did this knowing that it would create significant

operational risks to Finch if it did not stringently adhere to the newly reduced schedule. Indeed,
a senior CP employee recognized that {{

}}.”  Exhibit J

(CPFinch0008955). CP’s Trainmaster, George Newell, who was responsible for CP’s day-to-

day service to Finch similarly recognized that {{

}}.10

As demonstrated in Finch’s Opening Statement, far from providing service without fail,
CP’s service was woefully inadequate. Throughout the 2012-2105 time period when CP was
furiously eliminating “paychecks,” discarding railcars and locomotives, and taking “big whacks”
out of IT and maintenance personnel (and enjoying record breaking profits), CP routinely missed
switches, to Finch, provided late switches, and was unable to keep track of where railcars were

on its tracks. As explained in the Verified Statement of Stuart Alheim, many of the missed and

19 Dep. Transcript of George Newell at 66:7-11; 66:19-67-6, Exhibit K.
16
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delayed switches were the result of crew shortages or engine failures. Further, as reflected
therein, these were not sporadic occurrences but instead were regular and repeated failures. The
problems with missed switches and delayed switches became more pronounced with the passage
of time as CP’s employee eliminations approached 8,000 and equipment cut backs accelerated.
Alheim V.S. at 1 82-95.

2. Website-Related Failures

The service failures experienced by Finch after CP reduced service to the mill in
September, 2012 were compounded by CP’s decision in late 2012 to cut personnel and other
costs related to its customer service departments and replace the employees with a website.
Deborah Taylor V.S. at 1 3. When CP, as part of its cost reduction regime, began requiring its
customers to order service and to resolve service problems by logging on to the website instead
of actually speaking with a live person, CP’s customer service rapidly deteriorated. Id. To
Finch, CP’s website was “a disaster,” fraught with problems, and could not meet Finch’s needs.
Id. at 1 4. Finch’s just in time operations and geographical constraints made it vital for Finch to
at all times be fully aware where in the pipeline the chemicals and pulp it had ordered were so
that its plant could remain fully operational. Id. at § 8. Finch thus needed to know where the
railcars containing chemicals and pulp were located on CP’s system, when the cars would arrive,
and if there were going to be any unexpected delays in delivery. Id. This proved impossible for
Finch, not only because, as reflected above, CP routinely missed switches — without any advance
notice — but because CP’s website made it impossible to accurately track the location of railcars
and to order those railcars into its facility. Id. at 5. Problems with the website occurred nearly

every day. Id. at 1 17-53.
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Finch’s problems with CP’s website were so persistent and systemic into 2013 that CP

itself {{ }}. 1d. at 1 18, Attach. 3. CP {{

}}. 1d. at CPFinch000729.

The problems with the website continued into the fall of 2013, however, and, if anything,
became more pronounced. Id. at § 22. As a result of the defects on the website, Finch could not
order in ammonia cars to a specific spot to be unloaded upon their arrival, which was imperative
for its “just in time” operations. Id. at § 11. In early 2014, the problems with being unable to
call in cars from the website continued but additional problems also arose. Frequently, the
website contained inaccurate information, such as reporting that cars were available to be called
in to Finch when they were already at the mill and in some cases, had been for weeks. Id. at
24, Attach. 10.

When confronted by the Board in EP 724 regarding its severe and prolonged service
deficiencies in in 2014, CP flouted the Board’s authority by failing to provide meaningful
responses to the Board’s inquiries — leading the Board to conclude that CP’s submissions failed
to clearly identify plans for resolving its ongoing service shortages. Indeed, as summarized
previously, the best that CP could offer was that it expected to have sufficient resources,
locomotives, cars, and crews on hand to accommodate its rail traffic volumes “to the extent of its
ability to do so.” See p. 11, infra. CP provided this tepid non-assurance at the same time that its
earnings per share were reaching record numbers and during a time period when CP was on its
way to generating a “record free cash flow of nearly CAD $1.2 billion.” Exhibit QQ

(CPFinch0016003).
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CP’s focus on profits at the expense of customer service was further evident by its
decision to accelerate job reductions during the service crisis by eliminating 6,000 employees.
Exhibit LL (CPFinch0015563). This was also around the time that Mr. Harrison happily
reported that CP was going to take a “big whack” out of IT and “the people that maintain our
track.” Id. Indeed, during the period when CP was facing its most withering criticism from the
Board, the Canadian and United States Government, and its customers for failing to provide even
minimally adequate service, CP stoutly reassured Morgan Stanley that it would not let its service
failures impact its earnings. Exhibit BB (CPFinch0015358).

B. CP’s Violations of §11101 Resulted in Harm to Finch Recoverable Under
8§11704(b)

As demonstrated in detail in Finch’s Opening Statement, CP’s service failures that have
occurred since October, 2012 have resulted in Finch incurring significant costs and logistical and
operational complications. CP’s drastic reductions in employees, including in its rail operations
and IT staff, and its wholesale elimination of locomotives and railcars, have dramatically
impaired its ability to provide adequate rail service to Finch. This failure constituted an ongoing
violation of 49 U.S.C. §11101.

C. CP’s Knee-Jerk Actions in Shutting Down Finch’s Facility Were
Unreasonably Precipitous and Harmful to Finch

As also demonstrated in Finch’s Opening Statement, CP’s precipitous decision to close,
on no notice, much of the tracks used by CP and Finch to service Finch’s facility substantially
contributed to Finch having to obtain chemicals and raw materials by other, more costly, means

in order to stay in operation. CP suggests that the track shutdown, which resulted in additional
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trucking, demurrage and related costs, was due to Finch’s own failure to properly maintain its
tracks."* The evidence is to the contrary.

On April 7, 2014, CP derailed a loaded ammonia car on its track approximately one mile
from the Finch Mill. Petro V.S. at | 2, Attach. 1. Two weeks later, CP summarily shut off its
service into the Finch Facility based upon a unilateral determination that some of the switches
and track were unsafe. Finch demonstrated in its Opening Statement that CP’s action was an
unreasonable, knee-jerk reaction to the derailment of an ammonia rail car on track upstream from
Finch’s facility and therefore completely unrelated to Finch. The action was also highly unusual
because CP, the FRA, and Finch itself (through its maintenance contractor) regularly inspected
the Finch track and none had ever determined that it was unsafe and therefore needed to be shut
down. Petro V.S. at | 2-5.

In addition, as referenced above, in April of 2014 CP was embroiled in a larger, system-
wide scale service crisis due resulting in large part from its drastic cuts of personnel, equipment,
and services starting in mid-2012. This crisis had resulted in the aforementioned letter March 6,
2014 to Hunter Harrison, the commencement of EP 724, and the April 4, 2014 public hearing
discussed above. Accordingly, shutting down Finch’s tracks and restricting deliveries to the
Facility provided CP with a useful pretense and relief from its system-wide failures.
Unfortunately, however, this precipitous action caused great harm to Finch.

Finch vigorously disagrees that its track was unsafe, let alone in such poor condition that
it justified CP’s unprecedented action. The shutdown of Finch’s track was not only

unprecedented for Finch, it was inconsistent with CP’s well-established practices with other

1 Although as reflected herein, Finch at all times had sufficient available track to have ammonia
cars immediately brought in, consistent with the parties longstanding instructions, Finch was
forced to have cars containing starch, sulfur, pulp and other chemicals trucked in at considerable
expense due to CP’s precipitous decision to shut down portions of CP’s track.
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customers. In other situations, both before and after the shutdown of Finch’s track, when CP
identified even allegedly serious safety issues regarding track, CP regularly gave its customers a
chance to remedy the situation rather than immediately shutting down operations to the
customer’s facility. Thus, for example, Jason Blanchfield, who conducted the inspection at issue
on Finch’s track, {{ 1
Exhibit SS (CPFinch0016105). In that inspection, he reported a {{

}}. Risk Level A consists of {{

}}. Id. Despite that finding, CP {{
1} 1d
On December 7, 2015, Jason Blanchfield determined that there was a {{

}}. Exhibit TT (CPFinch0016155). Mr. Blanchfield
also determined that the track posed a Risk Level A. CP, nonetheless, gave the customer until
{{ j32

Similarly, prior to the shutdown of Finch track in 2014, on April 16, 2013, CP conducted
an inspection of {{
}}.  Exhibit UU (CPFinch0016200). “Red Status” signifies that {{
}}. CP identified {{
3o
1} 1d.

On April 24, 2014, CP conducted an inspection of a customer’s track and determined that
the track had {{ }}.  Exhibit VV

(CPFinch0016342). Although CP found that this posed a Risk Level A, {{
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32
Similarly, on April 16, 2013, CP identified a customer’s track {{
}}. (CPFinch0016186). Again, rather than {{

}}. See also

CPFinch0016188 {{ }}; CPFinch0016206 {{

}}; CPFinch0016324 {{ }}; CPFinch0016356
{{ }} (the documents are collectively attached as Exhibit
WW).

In some instances, CP identified numerous defects indicating Red Status risks, but
{ }}. Instead,
CP requested that {{ }}. CPFinch0017336,
CPFinch0017354, CPFinch0017246, CPFinch0017242, CPFinch0017254, CPFinch0017238;
CPFinch0017236, CPFinch0017234 (collectively Exhibit XX). In other instances, CP

determined that track was in Red Status, {{

}}.  Exhibit YY
(CPFinch0016256).

CP’s deviation from its own procedures in refusing to allow Finch a reasonable
opportunity to perform track repairs was unreasonable and caused Finch to suffer unnecessary
damages in the form of: 1) incremental costs of shipping raw materials by truck; 2) incremental
supplier demurrage costs; 3) emergency starch deliveries; 4) purchase of pulp to maintain mill

digester rate; and 5) offsite storage of raw materials. The failure of CP to follow its own
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standard operating procedures and instead to immediately shut down Finch track was particularly
unwarranted given that CP was guilty of failing to maintain its own track. In April of 2012, the

FRA notified CP that it {{

}}. Exhibit ZZ (CP Finch 0016025-28). The FRA noted that {{
}}. 1d. (CP Finch 0016028). The FRA
also noted that {{
}}. Id. The track
inspector also noted a location with less than 2 bolts per rail at a joint, and a {{

1. 1d.

Approximately twenty (20) days later, CP informed {{

}}. Exhibit AAA (CP Finch
0016033). These documents belie CP’s suggestion that it carefully maintained its own track. At
a minimum, it is inequitable for CP to seek to impose demurrage charges for a period when
Finch was unable to transport goods due to CR’s arbitrary shut down of track for reasons
unrelated to Finch and contrary to CP’s own well-established precedent.

V.
CONCLUSION

This Supplemental Opening Statement further evidences that CP engaged in unreasonable
practices under 49 U.S.C. §10702 by assessing exorbitant demurrage charges against Finch at a
time when CP’s service failures, both directly to Finch and system-wide, contributed to the
delays that gave rise to the demurrage charges. The supplemental evidence further establishes

that CP violated its statutory obligations to Finch under 49 U.S.C. 811101 by summarily
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reducing service to Finch’s facility from five to three days per week, and then failing to meet
even that unlawfully reduced schedule.

Respectfully submitted,

/s/ Thomas W. Wilcox

Thomas W. Wilcox

Brendan Collins

GKG Law P.C.

1055 Thomas Jefferson Street, N.W.
Suite 500

Washington, DC 20007

(202) 342.5248

Attorneys for Finch Paper LLC

Dated: June 26, 2017
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finch

Finch Paper LLC

One Glen Street
Glens Falls, NY 12801
tel 518-793-2541

fax 518-793-7364
www.finchpaper.com

Monday, May 08, 2017

Canadian Pacific Railway Company
P.O. Box 77000

Detroit, MI 48277-0299

Attn: Angela Smikles

Dear Angela:

Enclosed is a check in the amount of $288,737.96 to be used for payment of the following
amounts contained in certain invoices received from CP Railway beginning in October, 2016:

Invoice No. Amount Paid
900606480 $51,290
900608310 $64,200
900611576 $70,790
900612723 $33,020
900616655 $48.240
Total $267,540

Because Finch does not dispute that it owes the foregoing portions of the listed invoices, it
agrees to the payment of interest associated with these amounts as calculated in the invoices we
have received starting in October. We calculate that amount to be $21,197.96 for the period
September 1, 2016 to April 30, 2017.

Finch continues to dispute CP’s claims for the balance of the amounts contained in the
listed invoices, and the assessment of interest on any of the remaining balances. Finch also
reserves all set off and recoupment rights regarding amounts owed to it by CP due to CP’s
continued failure to satisfy its statutory common carrier obligations to Finch.

Please do not hesitate to contact me if you have any questions.

Sincerely,

SN

Stuart W. Alheim
Transportation Manager
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« Janet Weiss
* E. Hunter Harrison

Other Participants

William J. Greene
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Chris Wetherbee
Jeff A. Kauffman
Chris J. Ceraso

Ken Scott Hoexter
Walter Spracklin
Brandon Robert Oglenski
David Tyerman

Fadi Chamoun
Cherilyn Radbourne
Scott H. Group

MANAGEMENT DISCUSSION SECTION

Janet Weiss

Good evening. My name is Janet Weiss, and I'm the Vice President of Investor Relations for Canadian Pacific. On
behalf of CP's executive team, I'd like to welcome you to the first segment of our 2012 Investor Conference. As you're
going to hear, Canadian Pacific is moving forward. We just issucd a press release setting out our game plan, and I know
our executive team are looking forward to discussing the details of our plan this evening and tomorrow, starting at 8:30
sharp.

Before turning the podium over to Mr. Harrison, I'm obliged to advise you that the presentation you're about to hear
does contain forward-looking information, including but not limited to CP's operations, anticipated financial
performance, business prospects, strategies, priorities, and plans. Forward-looking information is based on current
expectations, estimates, and projcctions, and actual results may differ materially. The risks, uncertaintics, and other
factors that could influence actual results are described on the slides and in reports filed by CP from time to time with
security regulators in Canada and the U.S.

All dollars quoted in the presentation are Canadian unless otherwise stated. We may make reference to assumptions
used in our guidance and will provide sensitivities to these assumptions in our commentary and presentation materials,
Please read carefully, as these assumptions could change throughout the year. This presentation also contains
non-GAAP measures set out on slide four.

And now, with my preamble complete, we're going to start with the formal presentation. Thanks, and welcome.
[Video Presentation] (01:40 — 02:40)
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E. Hunter Harrison

Thank you for that welcoming. I'm sorry we got started a little late. I was back in the makeup room, and this is the best
they could do at this point in time. But I'm nice. I'm extremely pleased to welcome all of you and delighted to see you. I
can't imagine why the room is so full today. But I'm back and we're back, and I'm proud to be in that position. I think
it'd be good if I could — my remarks today, can talk to you a little bit about the first 160 days I've spent with the new
organization. And I didn't have a lot of experience with — thankfully, with proxy contests prior to this, but I feel like a
seasoned veteran at this point in time, I can tell you that.

But having said that, as most of you know, May 17, at the annual meeting, we had an election where a new slate of
directors were elected, 16 directors. Since that point in time, we've had three resignations and one addition, which
happened to be me. And so now we have a slate of 14 what I think are outstanding directors. And I can proudly report
to you that that team is coming together, building some chemistry, some esprit de corps. We have turned the page from
the proxy contest and are ready to move this organization forward.

But if I reflect back on what T heard throughout the contest from both shareholders, from employees, from customers,
was we need change. And it was obvious to me that I agreed with those thoughts. I've spent a great deal of my career
managing change, and change is tough to manage. In a way, I would suggest you manage it best is through inspired
leadership, and I've been very pleased to say that I've never seen in my many years in this industry a management team
and a group of employees that have embraced change like this team appears to be embracing it.

I have a favorite quote about change, and I think it's very appropriate for the situation we're in and dealing with, and it's
a quote from J. Paul Getty, which says, in rapidly changing times, which I would suggest we're going through,
experience may be your worst enemy. And that clearly is what we're facing. We're facing a lot of us that have gone
through situations where we've experienced one sct of circumstances and we're dealing with a totally diffcrent sct now.
But we're embracing the change and ready to deal with it.

Make no mistake; this is clearly, initially, a cost-takeout story, and almost simultaneously, a story of improving our
service, which is not unlike the model that I have been working with now as CEO for 20-plus years. And I would
emphasize to you this is not some experiment in a laboratory. This is a proven, tried, and tested model. And we've
always said that it all started with service, service to our customer.

There was a great deal of dialogue about service to the customer from CP's standpoint during the contest. But I think
that I am very pleased, after having been able to spend a great deal of time with a lot of our customers, I think they are
very open-minded, they are pleased with the changes they've seen, and looking forward to even more changes.

And the one thing we talk to them about is trying to define service, which is very difficult when you're dealing with as
many customers as we're dealing with. And this model likes to define service as simply doing what you say you're
going to do. The second thing we try to do in this model is very simply control cost, and I would suggest to you that
control is the operative word there. This model has done very well there. The third issue is to try to place a great deal of
emphasis on asset utilization, on turning your assets and making them sweat and all the positives they have for you.

The fourth, which is a place that CP has excelled, is in, simply said, not getting anybody hurt. Whether you want to call
it risk management, loss control, safety, whatever the word is; this organization has done well there, and we expect that
to continue and hopefully even be able to improve on it to some degree. And the fifth, and probably the most important,
the one I'm going to probably spend the most time on today, is people, the team. Those arc the people that accomplish
these things that we've talked about.

And T would hasten to add that there's two little things I would like to add to that. And I think what you need to do is to
take those values, those four important values, add the fifth, the people, and then season that with two things: the high
degree of integrity and passion. And that's what we've tried to do, and instill those values in this organization.

So the first thing I felt like I had to do was to, number one, evaluate this team and see where we were, to really, truly
look in the mirror and do a self-evaluation. And we've made a lot of changes as a result. We've seen seven vice
presidents and above leave the organization for various reasons. We have not felt necessary to fill in behind those
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positions. That has allowed us to take layers out, to take bureaucracy out of the organization.

And if you will, let me just use — for a moment, because I think it applies to us to a degree — a baseball analogy. Those
of you that played baseball or followed it or have been fans or even betters on the sport where it is legal, you hear the
term in a baseball team that you want to be strong up the middle. And that refers to, number one, the catcher, who's
kind of quarterback on the field; and the shortstop and second baseman who are so important with the double-play
combination and the chances, they have many more chances than the first or third baseman; and the center fielder who
covers the outfield and gets anything he can get.

Now, we have a very, very strong nucleus up the middle. If you were evaluating us and looking back, the only place
you might take a little exception is in our pitching staff. And the pitching staff might be related to our transportation
group. Have we had some weaknesses there? Yes. And we spent a lot of time in the last four or five months on
strengthening the pitching staff that you can relate as your transportation department. And if you've ever — I know most
of you haven't, but if you ever wagered on baseball, you would — and it's been 50 years since I've placed a bet, I think.
At one time, before my railroad career, I thought that was going to be an easy way to make a living, but somebody
taught me he always gets his man, and he did, and so quickly I learned that a railroad career was better for me.

But one of the things you'd be amazed to find was the odds from night to night on the same teams playing against each
other was governed by the pitching staff. It wasn't so much who was the home team or who was the visitor or the rest of
the nucleus of the team. It was the pitching staff which really made the difference. And that's why we're spending so
much time and attention in trying to strengthen our pitching staff so we can be a much stronger team.

Now, we have clearly already started down the road of making some appropriate reductions in the organization. I know
there's been a great deal of discussion about this. But at this point in time, I can tell you that the plan is - not to geta
little ahead of myself, and the organization is tomorrow, but the plan calls it over the four years we'll probably take in
the neighborhood of 4,500 people plus out of the organization.

Now, one of my evaluations initially was that we were clearly, in my view, top-heavy. We had too many nonunion
officer, managers, supervisors, leaders, up to the range of 28% to 30%. That's far too much. And right now people that
are skeptical about the ability to achicve that number, I'm proud to say that some of the team that you're going to sce
tomorrow — and really I'm just kind of the opening act. The stars of the show will be up here tomorrow with more detail
than I'm going to share with you tonight. But that group has already taken about 1,800 people as we speak out of the

organization in the first five months, and I would expect, and I think our forecasts are, by first quarter, that number will
be up to 2,300.

Now, that's not a number that we brag about a lot, are real proud of, except I would point out this to you. We are
fortunate with the demographics of this organization. We have an older workforce that our natural attrition is pretty
high. It runs in the 9% — 8%, 9% area. So if you look over the life of this plan, the four years, you will see that just
through natural attrition, we will take out a potential for about 5,700 people to leave the organization. Now, one of the
things we've said is this: we do not want to lose good people. When you've got talent, you protect it. So we've said to
people, this: if you're willing to be cross-trained in another discipline, if you're mobile as far as being able to move,
we've got work for you. And hopefully they will be able to take advantage of that.

A couple other things on the people side of the ledger is we also, in the engineering group, are creating what I would
call a stable workforce throughout the 12 months rather than have peaks and valleys with our maintenance season. A lot
of railroads typically — which we have done the same — feel like they cannot be productive with capital during the
winter months, so we typically, five, six, seven months out of the year, would lay off a substantial portion of the
workforce.

And I never have thought it was the right motivator or driver or inspiration to people that we call them back in the
spring and we say, look, we want you to go out there and work real hard and real safe and vety productive, because as
soon as you get rid of this capital work, we get to lay you off again. That's not really a driver that you want to look for.

And if you look and kind of evaluate, and you say, well, why can we not be productive in those winter months; well,
the weather comes up, and we have snow and we have floods and we have a lot of the things that this organization went
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that process? Have evaluated all of the yards? Have you gone through all of the service metrics? Are there places where
we can see quick changes over the next 12 months as well?

<A - E. Hunter Harrison>: Yeah, I think, for an example — Guido will tell you tomorrow, but I think, for an example,
that he was working something like 23 assignments in Calgary a day. When we say assignments, conductor, engineer,
and sometimes a helper, and I think today he works like five. Now, that's significant to me. And I looked at all the
yards, all the ones of any size. And now I'm down to the ones I can't pronounce, okay, looking for further opportunities.
So there's a lot to do yet. So what did I miss? I maybe missed this. I thought we were going to walk in and do a
whiteboard, which is kind of starting from a Greenfield approach. if you want to say it a different way, and schedule
every movement.

Well, I learned that that wasn't the way to do it because we weren't ready with our basic skill sets to do that. So we
needed to go back and improve our blocking and tackling first before we did the whiteboard, because we were going to
fail on the whiteboard. But are there more ideas we haven't thought of? Always. Are there some we haven't gotten to
yet? Yes. Is this going to be fun watching the race? Yeah, I think you're going to — two or three years, you're going to
nod and say, they did it again. God damn them. Because some of you are missing this train, I'm telling you, okay?

Yes?

<Q - David Tyerman>: David Tyerman, Canaccord Genuity. You put some very impressive numbers up on the
employee front, I think 1,700 out by the end of the year and 2,300 out by the end of Q1 and 4,500 out by 2016. So my

question is, will I see, when I look at the head count, 1,700 out at the end of the year from the 14,500 roughly you had
at the end of last quarter, and so on down?

<A - E. Hunter Harrison>: No, because I can't find out what the head count number is, myself. It's a tricky issue. If
you've gone back and looked historically at our reportings, we have shown active expense employees, capital
employees. We went through a outsourcing exercise. So let me give you another number you probably never heard. I
got frustrated with that exercise, and I said how many checks are going out the door, and there's 19,000 checks. Now,
that includes contractors, consultants, advisors, capital employees, full-time expense employees, people that have been
disabled for 15 ycars, a whole host. What we're going to do, becausc of your qucstion — because I knew if I couldn't
answer it, you all were going to have a hard time answering it — we are tentatively going to say, in another place, here's
the checks-going-out number as we go forward.

We made a decision, right or wrong, that one time we were going to outsource IT. And we have — and it got away from
us. And we brought in a new IT chief, which you're going to get to meet, and we have somewhere around 800 or 900
people working in IT, but about 300 are employees. So I would suggest some of you sometimes don't put a lot of
emphasis on revenue per employee, because you drive the wrong kind of behavior. But we'll help you with the count.
But you're not going to see — that was one of the amazing things I looked at, public information just like you did,
pre-proxy contest, and it's 14,500 and 16.500, and it's confusing. We're going to have 4,500 less people drawing
checks. And the contractors, for an example, are much higher than "employee" because of lodging we furnish and other
perks and stuff. So we'll help you sort through that.

<Q - David Tyerman>: That would be very helpful. Thank you.

<A - E. Hunter Harrison>: Yep. We've got time for a couple more.

<Q - Fadi Chamoun>: One here, Fadi Chamoun, BMO Capital Markets.
<A - E. Hunter Harrison>: ] know the — oh, I know the voice.

<Q - Fadi Chamoun>; We're accustomed to see, usually when the top line is growing, CapEx grows with it, and here
what you showed us is really some material capital efficiency in the next four, five years. Where is this coming from
and how is it becoming so -?

<A - E. Hunter Harrison>: Well, I told everybody that in the exercise, and nobody listened to me, a couple of places
it coming from. One, if you're taking two sidings and making one, and the only thing you're capitalizing is the labor,
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and you're reutilizing the rail and the ties and some of the other jewelry, that's pretty efficient, and much more efficient
than laying new, certainly initially. The second thing is I would bring to your attention is this. We are involved heavily
right now in what I would call capital productivity. I don't remember hearing in my career — I remember hearing about
OR and about productivity in this area. I've never heard about anybody talk about productivity with capital.

And so what we're saying is this. We hadn't been measuring it maybe appropriately, and we do an audit, and we say
we're getting 3.5 ties per man-hour. We ought to get 5. If I can get 5 ties a man-hour instead of 3.5, I can put much
more hardware actually in the railroad rather in "labor" that I don't get any return for, effectively. I can do the same
thing with rail, with ties, and with those things, particularly also if we can plan better, even though this is a bulk
railroad, and get longer, more effective work blocks, we can be much more efficient with capital.

Now, I have questioned, for an example, some of our practices, and I'm not an expert yet, and I don't say this in the way
of criticism, but in my view, when you go out and take the railroad out for five or six hours, you'd better put all the
resources there you've got. Don't have a 25-person gang here taking five hours; 200 miles down the road, somebody
else taking — when you're going to take the railroad, I'll give it to you for eight and put 125 people in there, and let's do
everything. Let's do rail, ties, ballast, bridge, signal all at once.

So I'm more sensitive, contrary to popular belief, to free cash flow than I am anything, okay? I learned that the hard
way, okay? And I won't bore you with that story, but attention to capital, okay, and always the rule of never spend $1 in
capital until you've explored every, every operating potential efficiency before you spend that capital. And then put the
same emphasis on productivity with the capital dollar you do with an operating dollar, and you see the ability to grow
without spending capital. It's not some linear, straight-line movement.

‘Two more, if somebody's counting. I got one here.

<Q - Cherilyn Radbourne>: It's Cherilyn Radbourne from TD Securities.
<A - E. Hunter Harrison>: Where arc you, Cheryl?

<Q - Cherilyn Radbourne>: Back here.

<A - E. Hunter Harrison>: Oh, gotcha.

<Q - Cherilyn Radbourne>: I think one of the areas where we all understood CP to be behind CN was with respect to
information technology and not having the kind of system visibility that they do with [data cities]. So I wonder if you
could just speak about whether you were positively or negatively surprised in that respect and what role technology
plays in your four-year plan.

<A - E. Hunter Harrison>: I was not surprised because you all told me about it. So your questions were, wait a
minute, CP is way behind in IT, and there's going to be big capital spends and so forth. I think we've got a little handle
on this now. I think the best way I can describe it, we were trying to do MNO before we did ABC. And we had a lot —
and it's easy and nice for people to go out and say, I need this, and I need that, and I need SAP, and I need to look
pretty, and I need graphics, and I need all this, until you say, okay, how's it going to help you in your budget? You
mean I've got to pay for it? Yeah. It's going to be competitive.

We're okay; we can run the railroad like we are, fine. We need to build up a better foundation and base to build on. And
then we need to take a little breather and decide what do we really want our information systems to do beyond the basic
information to operate the railroad. What other things can they do? And then we're going to have some long internal
strategic discussions about those, and let people start getting an appreciation for what does it really do for us besides
look nice and win you some IT award in the book.

And I don't think that we need to spend a lot more money. In fact, I think we can be more effective with far less people,
but have the right type leadership. I mean, look. I don't have anything against contractors, except when my IT chief is a
contractor, I don't feel very good about it. I'd like him to be on the team. And so we're behind, but it's not going to
affect that, okay? And if I see opportunities that it will push us in another realm that we can do certain things, we'll
certainly make the investment that we need. But I've just been out there too long that, right now, you ask the customer

Bloomberg
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Develop People: CP recognizes none of the other foundations can be achieved without its people. Every CP employee is a railroader and the
Company is shaping a new culture focused on a passicn for service with integrity in everything it does. Coaching and mentoring managers into
becoming leaders will help drive CP forward.

At Canadian Pacific's Investor Conference in New York on December 4-5, 2012, the company outlined plans it will execute to continue to improve
service rehability, increase the railway's efficiency, and grow the business in 2013 and beyond. Key highlights include:

O the reduction of approximately 4,500 employee and/or contractor positions by 2016 through job reductions, natural attrition and fewer
contractors; : '

O the installation of longer sidings that will improve asset utilization and increase train length and velocity. The plan will allow CP to move the same
or increased volumes with fewer trains, and is expected to reduce crew starts by over 14,500, or 4%, crew starts;

0 exploring options to maximize full value of existing and anticipated surplus real estate holdings;
O the relocation of CP's current corporate headguarters in downtown Calgary to new office space at the Company owned Ogden Yard by 2014;

O the review of options for the Delaware & Hudson (D&H) in the U.S. Northeast, while maintaining options for continued growth in the energy
business; and

O assessing the opportunities that will come from an expression of interest issued in December 2012 for the 660-mile portion of the Dakota,
Minnesota & Eastern {DM&E), west of Tracy, Minnesota.

2012 Summary

During 2012, the Company experienced a number of other noteworthy events summarized below:

Proxy Contest

In January 2012, Pershing Square Capital Management, LP. (*Pershing Square”) launched a proxy contest in order to replace a minonity of the
Board of Directors of the Company (the “Board®) and to advocate for management change (the "Proxy Contest"). As a result of this contest, the
Company incurred $27 million in advisory costs (*advisory costs associated with shareholder matters”) in the first six months of 2012 with a further
$6 million incurred in the fourth quarter of 2011, The proxy contest was settled in May 2012 with changes described below in “Change in Board of
Directars” and “Management transition”.

Change in Board of Directors

On May 17, 2012, following the Proxy Contest Messrs. John Cleghorn, Tim Faithfull, Fred Green, Edmond Harris, Michael Phelps and Roger Phillips
advised the Company that they did not intend to stand for re-election to the Board.

At the Company'’s annual shareholders meeting held on May 17, 2012, seven new directors were elected to the Board, namely Messrs, William
Ackman, Gary Colter, Paul Haggis and Paul Hilal, Ms. Rebecca MacDonald, and Messrs. Anthony Melman and Stephen Tobias. In addition,

Mr. Richard George, Ms. Krystyna Hoeg, Messrs. Tony Ingram and Richard Kelly, the Hon. John Manley, Mesdames Linda Morgan and Madeleine
Paquin, and Messrs. David Raisbeck and Hartley Richardson were all re-elected to the Board at the May 17, 2012 meeting. Following the meeting,
the new Board selected Ms. Paquin to serve as acting Chair of the Company. On June 4, 2012, Mr. Haggis was appointed Chairman of the
Company’s Board.

Subsequent to the May 17, 2012 shareholders meeting, Messrs. Raisbeck, George and Ingram resigned from the Board on June 11, June 26 and
July 5, 2012, respectively, in addition, effective July 6, 2012, Mr. E. Hunter Harrison was appointed to the Board.

As a result of the aforementioned changes to the composition of the Board, certain accelerated vesting provisions for certain grants under the
Company’s management stock option incentive plan, performance share unit plan and deferred share unit plan were triggered effective June 26,
2012. The effect of such accelerated vesting on the Company's second quarter financial statements was a credit to Compensation and benefits of 58
million and the recognition of a refated liability under the accelerated vesting provisions of these plans of $31 million, which liability was settled in
full in the third quarter of 2012,

Management Transition

On May 17, 2012, following the Proxy Contest, Mr. Fred Green left his position as President and Chief Executive Officer of the Company. That same
day, Mr. Stephen Tobias, a new Board member elected at the Company’s annual shareholders meeting held on May 17, 2012, was appointed by the
Board as Interim Chief Executive Officer and served in that role until June 28, 2012. On June 28, 2012, Mr. E. Hunter Harrison was appointed by the
Board as President and Chief Executive Officer. As a result of the appointment of Mr. Harrison, the Company recorded a charge of $38 million with
respect to compensation and other transition costs, including $2 million of associated costs, in the second quarter of 2012. This charge was recorded
in the Company’s financial statements in Compensation and benefits and Purchased services and other, in the amounts of $16 million and $22
million respectively.
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CORPORATE PARTICIPANTS

Nadeem Velani Canadian Pacific Railway - EVP of IR
Hunter Harrison Canadian Pacific Railway - CEO

Keith Creel Canadian Pacific Railway - President and COO
Jane O'Hagan Canadian Pacific Railway - EVP and CMO
Brian Grassby Canadian Pacific Railway - SVP and CFO

CONFERENCE CALL PARTICIPANTS
Ken Hoexter BofA Merrill Lynch - Analyst
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Fadi Chamoun BMO Capital Markets - Analyst
Chris Wetherbee Citigroup - Analyst

Bill Greene Morgan Stanley - Analyst

Steve Hansen Raymond James - Analyst

Scott Group Wolfe Trehan & Co. - Analyst
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Steven Paget FirstEnergy Capital - Analyst

David Tyerman Canaccord Genuity - Analyst

PRESENTATION

Operator

APRIL 24, 2015 /5:00RM, CRIO - Q1 2013 Canadian Pacific Railway Earnings Confercnce Call

Good morning. My name is Jonathan and | will be your conference operator today. At this time | would like to welcome everyone to the Canadian
Pacific's first-quarter 2013 conference call. All lines have been placed on mute to prevent any background noise. After the speakers' remarks, there

will be a question-and-answer session. (Operator Instructions). Thank you.

Mr. Velani, you may begin your conference.
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Many more opportunities to convert. In fact, our upcoming as | have noted on the presentation, the white boarding session which for those of you
that don't know what | am talking about effectively, it is a roll your sleeves up marathon session where Hunter and | will go in with the operating
team, we will effectively schedule every car, every train across the network. Two or three sessions to get this thing done but once we get that done
we will be able to take another step inimproving both our service performance as well as controlling costs for our shareholders.

So with that said, am sure you can sense my enthusiasm. | will keep my comments brief but let me publicly state in closing and reaffirm a commitment
that | made to Jane about three months ago when | started at this Company and that it is my number one objective to produce a vastly improved
service offering for both our existing and our future customers that she nor any member of her team has to ever apologize for in the future, one
that is going to create value for our customers and for our franchise.

Jane, this first quarter was a pretty significant step in that direction. Over to you to provide some color on how our team is converting at the market
place.

Jane O'Hagan - Canadian Pacific Railway - EVP and CMO

Thank you, Keith. Again, we are very pleased to report the best Q1 revenue performance ever for CP and our seventh consecutive quarter of
double-digit revenue growth in merchandise. | can tell you our team is in the market, we are visible, we are deliveri ng on our growth plans and we
are benefiting from the strong operating performance by a team who managed winter well. With that | want to turn to our revenue results.

We reported a solid revenue gain of 9% on a currency adjusted basis where price, volume and mix accounted for 8% of the gain and fuel surcharge
was 1%. Our RTM growth was 10% carload growth was flat driven by a significant increase in volume of long-haul crude oil traffic and potash
exports. Just to let you know, we will begin reporting total RTMs weekly beginning in May.

Our average revenue per car was up 8% and we delivered on our price renewal target of 3% to 4% and expect to deliver inflation plus pricing
through 2013.

In grain, as Keith said, we had our biggest Vancouver export program ever. We moved more grain than last year with fewer assets and we moved
over 20% more than the previous three- and five-year cross averages.

We also adjusted to a reduced Canadian Eastern export program brought about by changes in the CWB and we remain nimble to increase each
inbound corn and US soybean traffic. So with our improved strong service, improved asset utilization and good crop carry out on our territory, we

expect year-over-year Q2 volume increases in the double digits for our grain franchise. Again itis too early to call the next crop year but we will
keep you informed as we move along.

In terms of sulphur and fertilizers, the Canpotex export recovery ramped up much faster and stronger than we expected but our team worked hard
to ensure the supply chain geared up efficiently to handle traffic as it came on. The higher volumes of export potash moving in private cars kept
average revenue per car gains at a moderate level and decreased overall cents per RTM.

But as we look out at Q2, the ramp up of Canpotex volume signals the potential for a strong year but second-half upside remains uncertain with
seasonal and market volatility. Our near-term focus is taking full advantage of strong ratable volumes throughout the balance of the first half.

In coal, our revenue was up 9% and units were up 4% from strong met coal supply chain management and overall performance. As Keith said, all
our export trains ate operating at 152, allowing us to move the same volume with an 18% reduction in train starts.

For the outlook, we have modeled to Teck forecasts and we are watching global markets carefully for certain signs of volatility. PRB traffic continues

to be opportunistic and we are ready to capitalize should it continue and in Q2, tax volume unit growth could be offset by softnessin the US thermal
domestic and export traffic resulting in total coal volumes being flat year-over-year.
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In Intermodal, | am pleased with the progress of our rebalancing and renewal as this continues and our progress is consistent with our expectations.
The Q1 results reflect revenue and unit impact of international contracts we let go, purposeful decisions we made to exit select lower profit and
low growth markets while focusing on improvement on the quality of our book. We are very pleased with the progress we are making. We are
growing in the right lanes with the right customers aligned with our service capabilities and taking advantage of our setvice improvements by
growing where we create competitive advantage, price for value and improve the operating income of thie book.

In terms of the outlook, performance reflects focus on sustained profitable growth by creating value through service improvement and disciplined
pricing but the service offerings made in 2012 and the ongoing house cleaning we continue could keep Q2 2013 units flat versus Q2 2012.

In merchandise, the strong growth story continues. Our RTMs were up 28% versus a carload growth of three. Again, strong gains made in long-haul
crude oil. | will remind you the mix changes increased average revenue per car 12% and decreased cents per ton mile 10% as | have told you we
expect this to continue as crude forms a larger part of our book.

Of course, a lot of the growth was driven by crude oil. RTMs in this segment were up 36% on gains in long-haul crude oil volumes. This growth
momentum continues as loading network expands, our destination network diversifies and shippers commit to the crude by rail model.

We have clear line of sight to two to three times previously mentioned 70,000 carload run rate and we believe the two times target run rate can
be likely reached 12 months earlier than our original 2016 prediction.

Fracs and shipments from new mines are ramping up in Q1 and other industrial products will trend with GDP growth. So overall for Q2, we expect
another quarter of double-digit growth.

In the autos, revenues were down 8% and carloads were down 17% due to much of the decline being major customer downtime for a major new
model conversion. But again, we will benefit as the new model volumes grow. We exited some low-margin short-haul markets toimprove the book

but we expect a recovery of the Q1 short-haul over the remainder of the year and the delayed model start up and the book improvements will
temper the recovery of growth in Q2.

So interms of summary, our strategic initiatives are delivering value and growth. We are pressing harder and faster on our work to strengthen our
book of business. There is multiple opportunities for growth across the franchise with crude oil remaining the strongest opportunity and | reiterate
my expectation of high single-digit revenue growth for 2013,

And with that, I'l turn it over to Brian.

Brian Grassby - Canadian Pacific Railway - SVP and CFO

Thanks, Jane, and good morning, everyone. | do not use superlatives very often but | have to say this Companyand more specifically the operations

group did an outstanding job this quarter. And our record results show it. The operations team continued to drive efficiency while improving
service and dealing with a harsher winter. A job well done.

So let me get intothe numbers. As Jane mentioned, revenues were up 9%, a record for Q1. Operati ng expenses were up only 3% despite anincrease

in RTMs of 10%. Earnings per share were a Q1 record, up 51% from last year. And finally, our operating ratio decreased 430 basis points to 75.8,
another record for Q1.

Our effective tax rate came in just under our annual guidance of 25% to 27% due to a US tax credit recognized in the quarter. For the remainder
of the year you can expect us to be closer to the higher end of this range. A great start to the year and the improvements we have seen this quarter

give us greater confidence that 2013 will be a record-setting year for both operational and financial performance.

Turn to the next slide and | will give you details on our expense line items. Our workforce reductions are ahead of schedule. At our December
investor day, we outlined a reduction of 4500 positions. To date we are at 3400, 75% of our target and we are looking at additional opportunities.
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Brian Grassby - Canadian Pacific Railway - SYP and CFO

Ithink from DM&E, we have received -- there has been strong interest. We have received preliminary expressions of interest and we are presently
going over them and then in short order we are going to be deciding next steps and narrowing down the number of people we are going to be
talking to. So again on that front, | will be able to give you more updates as the year unfolds.

Scott Group - Wolfe Trehan & Co. - Analyst

That is really helpful. Then just maybe a bigger picture question. We've talked over the past year at length about kind of structural differences
between CP and some of the other rails. And Hunter, we've gotten your thoughts over the past few quarters but haven't really heard from Keith
on this discussion.

So maybe Keith, if you can give us your thoughts on that and, Hunter, if you do have anything to add now that you have been through your first
winter at CP just in terms of some structural differences.

Keith Creel - Canadian Pacific Railway - President and COO

I guess | can bottom line that there are puts and takes at every railroad, we all have our challenges. It is an outdoor sport. But | see nothing of any
meaningful structural difference that should have an adverse impact on our performance. In fact | see some structural opportunities on some
assets, some particular rail lines that previous management in my mind have not utilized properly.

Case in point, we have got a north line that runs up to Edmonton, you can take that route, go west to Edmonton, come south to Calgary and to
the coast and it is about 200 miles shorter than the current or previous route we were running with some of those potash assets and grain assets
and eventually will be oil assets. So as we convert that structural opportunity, we are going to see cycle times reduced. We are going to see crew
savings and we are going to see fleets turn and revenue go to the bottom line.

So I'm pretty excited about the structural opportunities, not very concerned at all about the structural challenges.

Hunter Harrison - Canadian Pacific Railway - CEO

My position has not changed at all. This is a strong franchise. | think over time you are going to see the seasonality factor level even mare and more
and we are always going to have it, we are always going to have winter to deal with. Sometimes they are going to be worse than others. That is
part of our job. We will deal with it, we will deal with it more effectively. And | guess to get best case in pointis to produce the OR that was produced
this first quarter.

And I'm not making excuses for weather but the winter was a little harsher than normal this year and if we could produce those kind of operating
results that gives you some indication of what the potential is on the other three quarters when you don't have that factor involved.

So | love the franchise. | don't see any structural issues that we can't deal with.

Scott Group - Wolfe Trehan & Co. - Analyst
Okay. Great to hear it. Thanks, guys.
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Ken: I'm Ken Hoexter, Merrill Lynch's Air Freight and Service Transportation Analyst.
Thank you for coming to day two of our 20th Annual Global Transportation
Conference here in Boston. Great to see everybody here bright and early. Let me
jump right in. Today, we've got a bit of a coming out party for Keith Creel, the
President and COO of Canadian Pacific. Obviously CP is in the midst of a very
massive operational turnaround. It's definitely been exciting to see after following
the industry for a dozen years, knowing both Keith and Hunter from their prior
roles at CN and before. It's great to see how quickly we've seen this company do
an operational turnaround. And as Keith mentioned this morning, still a lot more
to go, a lot of exciting things to hear about. Canadian Pacific is a $22 billion
market cap, just shy of 36 billion in revenues. They operate a transcontinental
railroad in Canada and into the United States and it's been a big operational story
really since Hunter joined last year and Keith earlier this year. With that, let me
turn it over to Keith Creel, President and COO.

Keith: Thank you. Appreciate the opportunity to come and speak again. I guess what a
difference a year makes. I've heard Hunter say that and certainly myself. I was
here a year ago, worked for a railroad that started with a C but it did not end with
aP. Thad noidea at that time that a year later I would be in the midst of this
transformational journey that we've started here at this railway. And I'll tell you,
I'm having a wonderful time.

It's an honor. It's certainly a surprise. I never thought when I started railroading I
guess 22-23 years ago that I'd have an opportunity to be part of three
transformational journeys in my railway career, with IC, coming to IC, part of
that, on the tail end of that success, learning what a precision scheduled railroad is
all about, the power of that operating model, and applying that to my previous
employer and now again a third time at CP. And the thing that's different if you
look at those three ops, at this railway I've never been embraced by a team of
railroaders that are so willing to change and so eager to change and that have
tasted some success over the past 10-11 months and it's just the tip of the iceberg.

It's been a great time. Three months into it, it seems like I just started yesterday
and it seems like -- I go out on the property every week and I'm spending
opportunity and time to visit with employees and to visit both officers and craft
alike and that same enthusiasm that I get from the officers or that I get in the
corporate office in Calgary is the same enthusiasm that I'm greeted when I go to
the Leeds(?) in Toronto or last week and again this week in St. Paul even. It's a
wonderful time to be in this industry. It's a wonderful time to be in this position.
And again, I'm honored to have the opportunity.

Let's talk about that. Ninety days into it now. Started building the team as soon as
I got here. Hunted had done a lot of the work at a high level as far as some of the
senior officers I've inherited. I'm very, very pleased with them. A lot of the guys,
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at least two of the three of my senior operating officers I've interacted and worked
with them over the past ten plus years in my previous position, so certainly they're
not new to me and I understand what their strengths are, I understand their talents
and it's been a pleasure to work with these guys at a very much more intimate
level on a day-to-day basis.

But at the same time, it's important that we build the bench strength at this railway
because in the past the focus on building the bench strength and the operating
department and developing the bench strength and the operating department, quite
frankly in my assessment was not where it needed to be. It was not run as an
operating railway. And I'm not going to be critical of predecessors. I'm just saying
that in our business, the way we run this business day in and day out you're not an
executive, you're not a marketing officer, you're not an operating officer. You're a
railroader and it's going to be an operational focus to create a service, to control
the costs, to put something in the marketplace that our marketing team can go out
and confer with our customers.

As I've said embracing change, as I've said talking about building the bench, I've
actually went external. We brought in a couple of key players. I'm going to
continue to do strategic injections of new blood into the organization on the
operating side as I at the same time identify through daily interactions some of the
I think talent that was buried in the bowels of this company, people that are eager
to learn, people that are eager to change, people that have some tenacity, people
that have an ability to do more than they ever thought they'd do in the past.

Actually a couple people, key positions, general managers, I've got a guy, he's
again who I previously worked with at CN that left several years ago to work for a
short line up in Northern Quebec. He's taken over the eastern half of the property.
He's general manager of operations and a very also talented superintendent that
works with Gee(?) in Toronto, Jason Ross. Jason and I worked together as well at
my previous employer. He, much to my chagrin when I worked at my previous
employer, left and went to work for Gee(?) at this same short line railway in
Northern Quebec. I got a package deal with the two of those guys and I couldn't
be more tickled to death. Their ability to do what they're doing and understanding
why we do what we do, as everyone else learns, is helping us to accelerate change
and accelerate the learning process in the eastern half of the railway. And also, in
the St. Paul operation we've got our US operation dispatched and controlled from
the center in St. Paul. We've got a guy running that center by the name of Mike
Ferrell(?), who also I've worked with previously at CN and also he had some
previous experience at UP.

Those three guys, among others, I've got a few more that I'm at the cusp of

bringing online that will further inject talent in this operation. And again, the
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talent, the buried talent in this corporation, the intelligence, the intensity, the work
ethic, it's very, very encouraging. It certainly has exceeded my expectations.

What are we paying attention to? It's a model that works. I mean I've been doing
this model for quite some time. Stick with what got you to the dance. It's all about
paying attention, precision scheduled railroad and effectively that's not just
scheduling the cars. It's scheduling the people. It's scheduling the locomotives. It's
scheduling the maintenance. It's scheduling the way we service our customers and
the way we run our trains from top to bottom.

You create a service that's at a low cost and you put it in the marketplace.
Customers recognize the value of it and we recognize the return. We're doing that.

It's all based on sweating the assets, not just sweating the assets first and that's
what we're doing now is right-sizing the assets. You've got to understand what
you need against the current level of business. You've got to understand how long
it takes to move that car through the terminal. We've got to understand how long
it should take to move a train from point A to point B. You put all that in a
blender. You put the assets against it, be it people, be it locomotives, be it
equipment, and you start turning the business and that's exactly what we're doing.

That's the reason and you'll see this in a minute, some of this operating
performance, quantum leaps compared to the way it was run because it was the
age-old mentality on a railway where more is better. And when you run a
scheduled railroad more is not better. More means more costs. More means worse
service. That's what allowed us, and I'll speak to this in a moment as well, to do
what we did in the first quarter in spite of a very challenging winter.

Let's talk about the operating performance side, the financial side. Record first
quarter, best ever in CP's history. Revenues up nine percent, RTMs up
significantly. While carloads were flat, that has a lot to do with some of this very
exciting crude business that we've taken on, longer haul versus some of the
carloads that we have not grown as far as being flat or loss, even like some of the
grain going to Eastern Quebec that we didn't run this year that in the previous
years we would've run.

It's creating a very strong operating performance, over 400 points off your
operating ratio; 75.8 was the number in the first quarter. Earnings per share pretty
impressive, up 51 percent despite, again, the tough operating conditions that we
had. And this is comparable and I know our peers in the industry had a very
challenging time as well.

We operate in very similar conditions up in Canada and that corridor between
Edmonton and Winnipeg, record snowfall. The first time in my career that I had a
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train actually get stuck in the snow. And if I had a picture says a thousand words,
think about a train buried in the snow, cars, locomotives, the entire works. It's
some pretty challenging conditions. The point the crew got stuck, I think the crew
ended up spending about five days in a farmhouse in Saskatchewan. People were
kind enough to take them in and literally these employees, after the snow stopped
to dig the train out, they were out there with shovels with our maintenance(?)
employees digging their own train out. That's how committed these employees
are. Had an opportunity, we were going to helicopter them out. And they said,
"No, we're going to stay here, we're going to get this train and we're going to get it
moving tomorrow." It was pretty inspiring to be quite honest about it.

Operating highlights, these are all areas, the levers that we talk about. To
oversimplify this, when you right-size those assets, when you take out train starts,
when you stop running shorter trains and you start running longer, more fuel
efficient trains the performance is going to follow, the cost is going to come out.
The train length is up. All these metrics, train weight, car velocity, terminal dwell,
high single digits, double digit improvements and the success and the momentum
is continuing into this quarter as well.

What's next? How do you sustain this? Well, this is an evolution and T've talked
about this as well in the past, how do you keep outdoing yourself time and time
again. Well, every opportunity that you identify and you fix, you could have a top
ten, it's a continual momentum of excellence and improvement. As soon as I
change those top ten, I've got another top ten. What I call noise in the system is
going to develop and give us our additional opportunities.

What we've decided to do and we've done this in the past, Hunter and I decided to
roll our sleeves up though and do this whiteboard exercise. And to oversimplify it,
it's not a very sexy exercise. It's about getting down to customer level, sighting(?)

level, car level across the entire railroad.

We started this week in Chicago and literally he's still there this morning. I flew
in here late last night. We spent two days, two very long days, the past two days
and they're going to wrap up today about lunch, doing the Eastern half of the
network, effectively from Windsor across to the DNH down into Albany. And
through that exercise, we talk about opportunities.

It's amazing what you learn about the network and it's amazing what the officers
that have run the network for a long time learn as we ask questions. And that why
word is a very, very powerful word. You think about why we've done something
in the past, why are we in a particular market trying to compete when effectively
we can't make a buck in it or why we're not in a market competing more
aggressively where we can make a buck. Case in point, you'll see us make some
significant changes or I think significant, meaningful changes that I think will be
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recognized in the marketplace with our intermodal service, domestic intermodal
service, which is an area that we've grown as compared to some of the
international that we've lost. But I'm telling you domestic service, the services are
going to improve, the transit times are going to improve and I feel confident that
Jane and her team will convert that in the marketplace in some additional
domestic growth as we go forward the balance of this year.

There's a list and I've got them summarized and I couldn't even -- my head was
cluttered last night when I went to get on the plane to come here with all the
different issues. They've got it on literally a whiteboard, all the opportunities that
we're going to convert. We'll put a timeline against it. You'll start seeing some
changes in the operation in 10 days to 15 days and it will gradually get better and
better.

Next up, we're going to take a week off next week to digest and implement some
of these changes. We'll be in Calgary the week after that to start on the western
half, the Vancouver area toward Calgary. And then the last piece we'll do will be
the center of the railroad, relative to Saskatchewan, Alberta and then the US
operations down to St. Paul.

Investments: Free cash flow, we're starting to actually create some cash to invest
in the properties. There's an opportunity as part of this learning the operation,
looking at the way we run the business. I never really understood fully on the
other side of the table how our cycle times were so much better than CP going to
the west coast and

I'll give you a for instance, potash. Certainly our lines sort of parallel each other.
We should be doing the same thing. In my mind it was the way that CP ran their
business philosophically, too many assets, versus the way my predecessor used to
run the business and the way I guess they still run the business today. Little did I
know that decisions had been made to actually run some of that potash, and I'm
speaking specific to potash now, a different route to the west coast than what I
feel should've been run. We've got a route, CP has a route that parallels our
competitor's route to Edmonton and then from Edmonton you can go straight
south to Calgary and you can hang a right and go straight to the west coast.

For a multitude of reasons, the quality of the track, the condition of the track and
operationally, they decided to actually run potash in and around Saskatchewan,
Saskatoon, Saskatchewan. They would run it east to land(?) again and then down
to the main line which is way east of Calgary and then send it to the west coast. If
you start looking at the distance, the miles that you're running it out of route or
additional miles, it's about 200-225 miles. You start adding that up times the
number of potash trains we run per year, it provides a pretty meaningful
opportunity to reduce costs, reduce train starts, at the same time turn those fleets
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more. And if you're and you've got an ability to reduce your fleet or move
more business with less fleet, that provides a pretty compelling value in the
marketplace as well.

That's something that's underway. That's part of this money that we're spending.
The track speed up there is only 25 miles an hour. We're going to spend some
money. We're going to get up to Class 3 track and we're going to be running 40
miles an hour. It's going to take about a year to get it all done. It's going to take an
order of magnitude, ballast and tides, probably $50 million all in. But forever
we'll be able to run the traffic that way and we'll get synergies and we'll pick up
car velocity time not only on the potash fleets but on grain that's going to the west
coast that way and also eventually as crude starts to move to export markets in the
future -- that's part of the future growth story -- we'll be able to run it that way as
well.

Financial outlook: Record-setting 2013; this train is gaining momentum. What
we've done in the first quarter I'm cautiously optimistic and I'm going to err on the
-- I'm going to say caution because I'm responsible. But at the same time, I'm
enthused and I'm pretty excited about the opportunity for the balance of this year.
Low 70s operating ratio, over 40 percent EPS growth by the end of the year,
certainly on track for what we've committed to for 2016 and some would argue
and I would agree, I wouldn't argue with you that we'll certainly exceed our
expectations and what we initially set out as our objectives last year.

With that said, I'll open it up to questions. I've got some time. Feel free. I've got
Nadine here with me. Nadine I think is the only officer of the company that may
be junior to me as far as time in service. I've got three months. He's got about six
weeks. But between the two of us we'll do our best. If you have specific questions
about some numbers that aren't just off the tip of my tongue yet and if we can't the
answer to you today, then we'll get back with you. But hopefully we'll be able to
cover anything you might have this moming. With that, I'l open it up.

Ken: Wonderful. Keith, let me jump in and get started, maybe just something on the
people and employees. Obviously, Hunter's put out an employee number. Any

update in terms of speed on the employee reductions or efficiency gains from the
staff?

Keith: I think the number Hunter originally said back in December was around 4,500,
We'll be close to that number by the end of this year, about 4,000 by the end of
2013. Certainly Hunter's talked about a higher number. There may be additional
opportunities there. I think Hunter's always aggressive but at the same time
normally, even if I don't know how we're going to get there, we get there. I'm
more apt to lean towards exceeding that number as far as just achieving that
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number. Sometime, probably by the end of next year I'm sure we'll be north of the
number that we said in December.

In terms of gains on -- I'm sorry, let's jump to crude by rail, obviously one that's a
big topic, a big one yesterday. Maybe can you walk through what you're doing
now, what the opportunity is and how fast you see that growing and gaining
scale?

Yeah. I'll do my best. But right now we've already hit our annualized run rate of
about 70,000 carloads. I think last year we did 52,000-53,000. By 2015, which is
ahead of what we initially thought in 2016, we've got line of sight two to three
times that number. We've got an opportunity. We continue to move light crude
out of the Balkans. We've got additional opportunities in the near future that are
coming online with the heavy crude from Northern Alberta, from taking it from
pipeline and unit train side, taking it to the Gulf, taking it to the east coast to
refineries. And then part of that 2014-2015 vision as well, you're going to see and
you're seeing export capability being developed and the process of that on the
west coast US side you'll see us enter into that game as well to take heavy crude
and maybe some light crude as well from Alberta, from the Balkans to west coast
export.

When T'm out on the road we get asked a lot about in the interim while you're
trying to figure out the benefits that you push the network hard, it causes some
derailments and there's a mandate to try to test the limits. Maybe can you walk us
through is that just coincidence? Is it really stress testing the railroad to see where
the weakness points are and to see where then you need to make those capital
investments? Can you walk us through your thoughts on that?

Probably. I wouldn't say stress tests. I mean sometimes issues and areas develop.
You've got branch lines that haven't had the tonnage they've had on them in the
past that certainly pop up and they require capital investment. But that number in
and of itself, train accidents, it's important that you understand the way it's
calculated. The denominator is based on train miles. You've got to think about a
railway that runs a lot of train miles, which means you run a lot of trains, shorter
trains. Making a transition to running fewer trains, longer trains, the denominator
gets smaller. The change is amplified.

Effectively, if you look at it, I think the number that was reported that I've read is
25 percent. It was actually 20 percent worse the first quarter versus last year.
Number one, you've got a winter that's about 200 percent worse. You had a lot of
issues with snow and ice and those kinds of things, Mother Nature, curveballs
they through at you. But the actual number of reportable derailments was only up
two. When you go up two, you've got train miles coming down, your ratio
automatically is going to go up. That's what happened,; it amplified the number.
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Today, if you take a look at it and I looked at it this morning, we've already went
from 20 percent, even with this train mile reduction, down to about 11 percent
year-to-date. But if you adjust it and you actually look at GTMs smoothed, we're
actually four percent better.

It's all in the way you do the math. You've got understand that. If I want to g0
back to running more shorter trains, I can create some train miles and I can make
my number look a lot better and I take myself out of criticism. But I'm going to be
talking to you and you'll have different questions for me.

Ken: When you start looking at metrics, maybe what's the initial read on? Is it
lengthening the trains? Is it velocity? Can you start and tackle everything at once
or where do you, when you sit down with these whiteboard sessions, what do you
start to look at and say this is what we need to hit first to get the easy?

Keith: Well, the velocity is going to -- It's about trains, train consolidations, train start
eliminations. Take a look at a territory, look at a corridor. You look at what the
effective length you can run in a particular corridor and keep the corridor fluid.
And you've got to deal with the crews getting(?) over the road. You've gotto
understand the markets. But you take a look at that and you start seeing, for
instance and I'll just make this simple, if I've got two train sets out there are
running 5,000 feet apiece and I've got a corridor that I could run a 10,000 foot
train and I could take some distributive power and create a 10,000 foot train and
reliably get it over the railroad then effectively I've got 50 percent less trains
running out there. And that's 50 percent less need(?) which allows you to increase
your velocity, which allows you to cut your costs.

If you take one train start out, coast to coast one train start, it equates to about $20
million in expense. And that's $20 million of just crew expense. It compounds. It
multiplies. You think about the cars, you think about the locomotives. I mean
locomotive-wise I think -- T looked at it this morning -- we're about 420 less
locomotives versus last year and we're running about with seven-eight percent
more GTMs. It's a very, very powerful lever to turn as soon as you get a handle on
it. It starts to really hit the bottom line pretty quickly.

Ken: Wonderful. Let me open it up to questions.

Q: Last year sometime, I think it was late May, there was a strike and I think
CP had said that that cost $80 to $90 million in revenue. And I'm curious, number
one, when we're thinking about forecasting we should probably be thinking about
last year's base as being plus $80 to $90 million. But then I'm wondering do you
just lose a fair amount of that volume or does it essentially just shift into the next
quarter or maybe the quarter after that?

Page 8

CPFinch0015528



Canadian Pacific Railway Ltd
Bank of America Merrill Lynch 2013 Global Transportation Conference

May 16,2013
Keith: As far as...?
Q: When there's a strike.
Keith: Some of it you lose. I mean I happen to have a little inside knowledge on it. Some

of it's just the competitor that I worked for last year. But once it comes back you
pick it back up. You'll never gain it all back because some of that product went to
market and it's just not there to ship anymore. But a pretty large percentage of it
you do. As long as you do your best, I've been through a couple of strikes also in
my career and we're doing a lot now should we have to deal with one and 1
certainly hope we don't. We're applying some of the same strategies at CP that
we've applied in the past.

We've got hundreds, hundreds of officers that are in training to become
conductors. They'll become better railroaders. They'll understand the way we
work and why we work the way we work and they'll be able to be more efficient
at their jobs. But should we also have to say no at the bargaining table, which
we'll be prepared to do, then we'll have a different outcome. We'll intend to run
the railway. We won't shut the railway down the way it was. Effectively they had
no choice but to shut it down last year. They didn't have managers trained to be
able to do that.

Q: Keith, you mentioned on that employee issue you mentioned that the ease
of everybody accepting the change and willingness to take the change. How have
you found the knowledge, though? When you go into a yard, do you say, "Well,
this is really what we need to do," the ability to them to g0 enact it, now you're
talking about training them as engineers, a little bit different, but how are they
able to do the follow-up to what you're aiming to target? Does it take a little bit
more training that you thought from this point so far?

Keith: Well, no. It's not rocket science. I mean it's all about understanding the basics of
blocking and tackling. It doesn't take long when you go into an operation. You
can look at two or three different things and you understand if they do or don't
understand. And you can point it out. We can spend time with them. I can goin
the terminal and spend a day with the train masters and spend a day with the yard
masters and spend seven or eight hours in a tower and I say, "Listen, you need to
do this, this, this and this and this is what's important and this is what you base
your decisions off of," and literally it's all about process management. That's what
it is. If you understand the process each individual piece from when a train arrives
at terminal, the car department gets done and how long it should take to inspect a
car, how long it should take when the car department gets finished, we get it up on
the hill, do we start switching the cars, how long should it take to pull the cars out,
how long should it take to set the train, inspect the train, to depart the train, how
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long for the locomotives to get to the train. I mean it's all about taking a very what
can and to some appears to be a complicated process and breakin g it down to its
most single elements and measuring it and determining how long it takes at a
particular terminal and then you measure against that standard.

It's a pretty simple process to do. You just have to have people to understand it.
And once you teach them that and you establish those processes, you measure it
when you hold a candle against to it. And most people, I'd say 90-95 percent of
the people it's like a light bulb goes off and they're like, "Wait a minute. That's
not..." They're almost embarrassed. But it's just the way it works, If you
understand the nuts and bolts of it and you take the time to get involved in the
nuts and bolts and don't just stay up here at a high level and dictate to people, then
people follow.

Q: A lot of the changes you've talked about seem refreshingly old school because
you're not using any sort of technology or computers or whatever to make the
changes you want to make. But technology has had a role in improving how
railroads run. And so, how are you incorporating technology into sort of these
other changes that you're making?

Keith: We've gotten to we're in the process of, number one, rebuilding our technology
systems, our IT. A lot of our IT was outsourced in the past and we really didn't
control. We had a lot of legacy systems that we're consolidating, that we're getting
down to more fewer systems, main systems as opposed to multiple systems. And
then we're going to take it from a data standpoint. I think the number Hunter told
me when he got to CP, they ran, I don't know, 2,600-3,000 operating reports a
day. And that means you've got a bunch of people over the years that they think a
particular set of data is important for them to do their jobs. And there's 15 other
people that think 15 other sets are important.

Well, what we do is we define the ones that are important. You get everybody on
the same selling(?) sheet, the key levers that we know affect the health of running
the business. Everybody understands that. You eliminate all the other things. You
simplify the systems. And then there are some technologies out there to help you
run the railway more safely, to help you run the railway more efficiently that we'll
invest in, something like Ytronics(?). Ytronics is a technology that's not very
expense, you can put on a locomotive and effectively on the fly I could be in
Calgary or I could be in my hotel room here and use the technology and know
how much fuel is in a locomotive, know how the engineer is running that train,
know if he's aggressively using the throttle, know if he's aggressively using the
brakes, know if from a fuel efficiency standpoint if we control and tell the crew
from an HTPA standpoint, "You don't need all the power the locomotive gives
you so don't drag race to the next red light so to speak, go ata steady speed and
burn less fuel, get there at the same time and we'll save money."
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You can use technology like Ytronics to effectively communicate back to
headquarters if the crew is not doing that and there may be a reason. There may
be a headwind they're dealing with. There may be something, the locomotive's
flipping(?) one - But you get on the radio and you start asking the crew,
"What's the situation? What's going on? You're supposed to be in throttle seven,
you're running in throttle eight. Explain what's happening.” And that starts to
drive culture change. You have some employees that will do exactly what you ask
them to do but you also have some old school or older, more experienced,
seasoned employees that have done it so long they think their way is the right
way, which their way may work but if the focus is on saving fuel their process
and my process, the outcome is dramatically different.

Through technology you can take additional steps to drive and improve safety.
And when I say safety, that same technology from a safety standpoint if a train
goes into emergency and normally when a train goes into emergency because the
air line's broken or because maybe an operating crew came upon a situation that
they weren't handling the train the way they should be handling the train because
they're not thinking ahead, maybe they're not focused the way they should be
focused for whatever reason and they end up putting the train in emergency. And
every time you initiate an emergency, all that train, that longer that train starts
tacking in, the slack starts bunching, those cars run into each other, it's a potential
for a car to come off the track. It's an issue. It's a potential derailment every time it
happens. You don't want it happening anymore than it needs to. It gives you an
opportunity when that happens through technology, before you may never have
known about it unless a car derails, the crew recovers their air, they keep going,
you never hear anything about it. That unsafe behavior or that unsafe instance,
whatever triggered that emergency event you never know.

With this technology you know real time. You have an ability to get on the radio
again and ask and find out what's happened and to mitigate. And if it's a training
issue or if it's just an employee not paying attention you have an opportunity to
address that behavior with the employee. They become a better, safer, more
efficient railroader. We have fewer derailments. We have fewer accidents. You
have a more productive system, lower cost, better service. It just multiplies across.

There are some applications with technology. The thing you've got to be careful,
though, you can technology yourself to death and if you don't use it and you don't
apply it, it's a waste of money. It just convolutes and confuses things. That's
something you have to be careful of.

We're going to develop the systems. They're important. F igure out what's
important, be the best at it, that's what we're doing with our IT systems and
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leverage them and use them day in and day out, sweat that asset too and that's
exactly the path that we're on.

Ken: As you've dug in and you've looked at the -- that was a $75, the $50 to $100
million, that was for just the eastern network portion or is that, I'm sorry, the
western network?

Keith: Yes. That $50 million is just particular on that route to get the 200 miles quicker
to the west coast.

Ken: Now that you've looked and you've reviewed the east coast network, you
mentioned expediting intermodal a little bit faster and some of the projects that
you're working on. Is this more capital-based as well or are these just re-routing
and improving?

Keith: No. Actually, our route is, from a competitive standpoint our route across the
continent is actually shorter. I can get to the west coast quicker, fewer route miles.
I can get from the west coast to Chicago quicker, fewer route miles. I have a
franchise advantage that we just need to effectively convert in the marketplace.
And what you find, it's not about capital. It's about process. It's about what you're
doing and why you're doing it.

For instance, this whiteboarding session, I'm sitting there scratching my head
yesterday. I'm saying, "Wait a second, this doesn't make sense." And it's not just
operating guys that come to this. You've got to get the marketing team in there as
well. I had the marketing head for intermodal there. I had -- Tracy was there,
Matthew was there, a couple of their colleagues were there. There's 35 of us
literally with whiteboards and we're sitting up there. It's like a coaching session.

You start asking questions. "Wait a minute. I know my route's shorter. Why in the
world can my competitor get to a market quicker than I can?" Well, let's talk
about the nuts and bolts of it and I find out through about five questions you get to
the point where you're taking traffic out of Montreal and you're marrying it up
with traffic out of Toronto but I'm waiting for the traffic coming out of Montreal
and Toronto for 12 or 13 hours. A lot of the gain in route miles I'm giving it away
just because I'm sitting here dwelling, waiting on the traffic to come from
Montreal.

There's a better way to do it and there's a way to change that, which is exactly
what we're going to do. And now effectively, for that particular service we're
going to take about 20 miles off the transit time or 20 hours off the transit time.
You pick up almost a day in the market(?). It's an opportunity for the marketing
team to go out and convert.
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Ken: And that is something you can implement immediately or as you did on the west
coast improving the intermodal speeds or is that...?
Keith: Yeah, no, that particular one is one we'll be admitting(?) within weeks.
Ken: Any other questions?
Q: Can you just provide some examples of when you're dealing with potential new

customers if they're buying off on your change in the competitive position of your
railroad? And over time, how much market share do you think you could gain and
in what areas would you say would be your best bet?

Keith: When you say -- be a little more specific with customers as far as change the way
we're running the railways, how they're embracing that change or...?

Q: Well, I think you gave your presentation about how the competitive position of
your railroad is better, right? What does that mean for your customer?

Keith: Well, what it means for the customer is they can get to the market quicker,
obviously. But there's a transition or a regain our respect, regain our credibility
with our customer period that we have to go through. I think there's a lag effect.
There'll be some time I think before we truly start to see the recognition in the
marketplace. In the past, the service that we've given to our customers has been
less than stellar. The cost may be attractive, the service not as attractive. And
maybe they made a business decision where cost meant more than service.

The real gain is to get the cost competitive with your competitors so that you can
provide a better service at the same cost and you're going to make more money
and you're going to pick up more share. Where that number is, I don't quite know
yet. We're going to put it out there. We're going to find out. But I'm certain that
it's meaningful. I'm certain that there's an opportunity there. And as we regain
credibility, and I'told Jane this my second week on the job, we had to go -- she
wanted me to go meet with a customer that we were in, a pretty large customer, a
contract negotiation with that quite frankly for whatever reason it was a pretty
sweetheart deal and we weren't making any money on it. And when I looked at it,
I said, "Listen, we're going to give a good service for the marketing team to sell.
It's my job for you to stop apologizing for our service." And that's exactly what
we've overcome, what we're continuing to overcome. And as we continue to
produce quarters and quarters of success -- This past winter, if you look at that
alone, if the customers didn't understand what we did in spite of the winter versus
our competitor, versus what our sales have done in the previous past, it was quite
remarkable. We're starting to earn those stripes again and we're starting to get that
credibility, and in time customers that understand and value service. And that's
what my marketing team needs to sell, the value of that service. We'll start
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converting market share and start making more money at the same time, top line
and bottom line.

Ken: A quick follow-up to that. I know we're just about out of time. But Tech(?) and
Campitech(?), you signed long-term contracts while they were going through the
proxy battle. Are there things operationally you can do to improve what is a fixed
contract as you enter the door or is it already set and you've got to kind of live
with the terms?

Keith: Yeah, no. The terms are fine. There are things that we can and we have done.
Actually, with Tech they started this before we arrived. Before they had smaller
train set(?). They had a mixed bag of type of equipment. We've gone to a
standardized 150 car aluminum coal sets and they're turning like clockwork. And
Tech has worked hand-in-hand with us to be able to do that. From the load out to
the processing to spacing of the trains to the port they're working closely with us
on the West Shore, they're working closely with us with Neptune, and we're
moving tons of coal, more coal than we've moved in the past with less equipment,
fewer sets out there, which is good for Tech and obviously it's great for us. We
get to pick up those synergies for all the additional cost savings. And it's not just
the Tech business that improves. You take those sets out, you've reduced those
fleets. You're running more. Then my intermodal is going to improve profitability
there. My Campitech business, merchandise business, oil business, it's a win/win
across the board for us.

Ken: Keith, appreciate your time here today. Thank you very much.
Keith: Thank you.

END
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Company Name: Canadian Pacific Railway Market Cap: 16,916.64 Bloomberg Estimates - EPS

Company Ticker: CP CN Current PX: 97.70 Current Quarter: 1.320
Date: 2012-12-06 YTD Change($): +28.69 Current Year: 4.296
Event Description: Investor Day - Day 2 YTD Change(%): +41.574 Bloomberg Estimates - Sales

Current Quarter: 1495.368
Current Year: 5681.920

Investor Day - Day 2

Company Participants

Janet Weiss

E. Hunter Harrison
Scott MacDonald
Guido De Ciccio
Doug McFarlane
Peter J. Edwards
Jane A. O'Hagan
Brian W, Grassby
Tracy Robinson

Other Participants

William J. Greene
Chris Wetherbee
Tom Kim

David F. Newman
Thomas R. Wadewitz
Ken Scott Hoexter
Walter Spracklin
Scott H. Group
Chris J. Ceraso
David Tyerman
Sami Hazboun
Cherilyn Radbourne
Jeff A. Kauffman
Turan Quettawala
Benoit Poirier

Steve Hansen
Steven L. Paget

MANAGEMENT DISCUSSION SECTION

Janet Weiss

For those of you who don't know me, my name is Janet Weiss. I am the Vice President of Investor Relations for
Canadian Pacific. On behalf of CP's executive team, I'd like to welcome you to the continuation of our investor
conference this moming. Now I think Hunter did a terrific job last night outlining our game plan and today, we're going
to jump a little bit deeper into the detail,

Before beginning our formal presentation, once again, I'm obliged to advise you that this presentation contains
forward-looking information, including but not limited to CP's operations, anticipated financial performance, business
prospects, strategies, priorities and plans. Forward-looking information is based on current expectations, estimates and
projections and actual results may differ materially. The risks, uncertainties and other factors that could influence actual
results are described on the slides and in reports filed by CP from time to time with securities regulators in Canada and

Bloomberg
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Hunter mentioned, we had thought about many of these questions before he arrived in the property and in a lot areas we
were prepared for the answers. But there were questions like, why do you hump cars instead of flat switching? Why do
you restrict the number of driving axles in your locomotive fleet? Why don't you get on and off moving equipment?

‘And there's a few more questions that he asked over time. But I'm proud to tell you that the three of us have acted on

each and every one of those observations and we're proud of our teams because they stepped up and they have taken
action, and you'll see in this light of what we've done, they're delivering hard results.

Speed of decision-making. Again, decisions in hours and days not months and years. And you'll see examples from
terminal closures to productivity first investments that we've made that we're not waiting for all the information to
come in. We're going on our gut, we're making quick decisions. Not every one of them is going to work, but we're
going to learn from that and we're going to quickly move forward.

We're getting back to the basics. We call it taking a clean-sheet approach and I'll talk about that in a minute. We have a
lot of great railroaders here at CP. We're challenging our teams every minute of every day and with our new coach,
we're proving that we're capable of much more than we ever thought.

So let me tell you what I mean by this clean-sheet approach. It's really simple. It's based on the principles of simplicity,
efficiency and doing more with less. Simplicity in train design and in our yard processes, efficiency in longer trains and
fewer blocks, and doing more with less, less cars, less locomotives, less train starts, less crew starts, less assets, less
people. Of course, it's all about finding that balance between cost and service. As we dig into the details over the next
half hour or so you'll see these principles and their benefits repeatedly emerge.

So applying these design principles that we just spoke of to terminals, what have we donc? Well, you heard last night in
Chicago, we combined Schiller Park operations into the Bensenville Yard ops. We're delivering the same or better
service with record volumes moving through that one facility. In Milwaukee, the volumes didn't justify the terminal
costs and we closed that facility down. It was 1% of our intermodal business.

In Toronto, we combined Obico into Vaughan's, two intermodal terminals in the Greater Toronto Area, The overnall
benefits, reduced cost, more efficient terminals, less handlings, a reduced footprint which frees up further land sale
opportunitics. Applying those same philosophy to our yards, again you heard last night, five humps to one. That's rcally
easy to say, you can say it quickly, but that's an incredible feat. And as you heard last night, something that has not
been done in the industry before. So the new model is producing results.

With our network design changes, we've reduced 40,000 train miles per week, that's a 7% improvement. From a crew
start perspective, we've reduced 30 crew starts per day, a 5% improvement. And actually I was on with my team
yesterday and the new numbers that have just come out from a crew start perspective, that number is now closer to 50
crew starts per day. These savings — or these reductions have generated or are generating over $10 million per year in
savings. Along with the crew start reductions, we've also seen a significant improvement in our crew efficiency, what
we call our crew to train ratio. If you look at this quarter over last quarter, that ratio is over 20% better.

On the locomotive front, you heard me talk about 195 locomotives out since July. Well, the big number, the total
number of locomotives when we look at locomotives stored, lease returned or declared surplus is now over 460
locomotives, and there's more to come there. On the car side, we've taken 3,200 cars out since July. The total number
by the year end will be around 5,400 cars. More importantly, we have our gun sights on another 900 cars, and that
number would just continue to grow as we drive cycle times down and velocity up across the network.

Stealing a little bit of Doug and Guido's thunder here, they're going to tell you that they've taken $40 million of expense
and capital savings out of each of their yards and terminals, but as Mr. Harrison mentioned last night, there's a lot of
ancillary benefits that go with that, so that number would just continue to grow,

Let me walk you through two examples that show you the power of this clean-sheet approach. We've talked about the
paradigm shift that we had from going from a hump to a flat switching operation. Our previous train design was based
on driving all of our cars or the vast majority of our cars into our five humps, and we would generate or produce a large
number of destination blocks. Moving to a flat switching operation, we had to collapse a number of blocks, make them
longer and fewer, and use road crews to further refine blocking for local delivery. This simplified our train design and

Bloomberg
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superintendents just simply get on the phone and say, look, I'm having some issues here. I think we have a better
design. They phone up Peter Marotta in Moose Jaw and they make it happen.

Now my team's still involved. We want to make sure from the network that everything still fits. But again, it's removing
that red tape and that bureaucracy. So even from a design perspective, it's going to be much more fluid and dynamic
and there won't be any additional costs, in fact, there'd be more cost coming out.

Did that kind of answer the question, Ken?
<Q - Walter Spracklin>: A question here, Walter Spracklin, RBC Capital Markets.
<A - E. Hunter Harrison>: Yes, two more.

<Q - Walter Spracklin>: Yes. So, my question, was to Hunter last night and I'd like to ask you three, whichever one
would like to answer it, but it was really about the resiliency of your network. You're obviously taking a lot of costs out
of the system. You're taking 25% in your plan to reduce the workforce by 25%, cutting four humps out of the system
and that's all being done in a very short period of time, particularly on the hump side, during a June to November type
of timeframe when typically you can run pretty well. And where [ want to just get comfort and if you can help me and
please let me know if you have these concems that when you hit adverse and inclement weather conditions, as CP often
does and will, how resilient will the new network be to those types of risks...

[audio gap] (01:52:29-01:53:28)

<A - Scott MacDonald>: ...into the miXx, you actually want to do everything that we're are doing right now. As you
drive more velocity, you take cars out. You don't have cars in yards. You don't have the old locomotives out there and
learned the hard way.

So, really there are resiliencies in driving the performance that you're seeing and taking the assets out so your best
performing locomotives are out there. You have fewer cars in the network. All the work that Doug and Guido are doing
in the yards, it actually makes you not only more productive during the summer and fall and spring months, but it
makes you much more resilient during the winter time. Guido?

<A - Doug McFarlane>: We've hardened the infrastructure in a number of locations where we've previously had
difficulty too and the changes that we've made operationally and from process perspective and planning and execution
perspective in no way minimize the hardening of those assets or hardening of those conditions would have exposed us
to winter any more than we were exposed before.

And T think you heard from the talk last night, we will not sit in front of you and explain operating difficulties based on
weather. That won't happen. We will experience it and it will change our operation over a short period of time, but that
will not become the explanation for extended non-performance.

<A - E. Hunter Harrison>: We've also... Sorry. Sorry.

<A - Guido De Ciccio>: We've also experienced winter already up in Canada. We've had snow in Edmonton, we've
had snow in Calgary. And part of our new plan as I indicated to you earlicr, we're not so much worried of these hump
operations as we no longer have to worry about making sure the retarders are clear of snow, freezing ice, that our
compressors are working. Lot of difficulties when it's minus 30, minus 35 up there to keep those compressors working
as intended on those hump systems. So, we've experienced, I'm not going to say conditions that I've never seen before,
but we have had winter up in Canada and thus far the plan stayed intact and is working excellent.

<A - E. Hunter Harrison>: One more operating question.

<Q - Seott H. Group>: Scott Group from Wolfe Trahan. So a lot of changes have happened quickly. I'm wondering
Hunter what's different about DM&E West and the D&H, why you think it might be better to monetize those assets
rather than fix them? Is there any color you can give us on operating margins or profitability of those lines? And maybe
just as a quick follow up with that, you haven't been shy about acquisitions in the past. Are there assets out there that
you think you need that might make the railroad run better?
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BPS :

= Record performance by all accounts
= Proud of the team’s ability to recover given historic floods

= Stage set for strong second half
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OPTIMIZE ASSETS

Highly productive assets drive better service at a reduced cost.

Doing more with less drives profitable growth.

OPTIMIZING OUR FLEET

We continue to streamline
our asset base, resulting

in significantly fewer
locomotives and more

than 10,000 fewer railcars.
These surplus assets have
generated more than $17
million in scrap metal, saved
$30 million in annual lease
charges, and enabled our
company to earn rental
income through the sublease
of 75 high-horsepower
locomotives to another rail
carrier. The opportunities
don’t stop there. Dramatic
improvements to cash flow
generation also enable us to

optimize our balance sheet
and further reduce expense
savings as we buy out leases
on core assets.

TAKING A HARD LOOK

AT THE NETWORK

We are developing a network
that provides customers with
the best possible service at
the lowest possible cost. That
means carefully assessing

the entire network for other
opportunities to optimize
our track infrastructure for
velocity, cost efficiency and
alignment with growth
initiatives. In 2014, we
announced the sale of 660

miles on the west end of our
Dakota, Minnesota & Eastern
line for Us$210 million.

A comprehensive process

is currently underway to
inventory and monetize up
to an additional $2 biflion in
other non-core real estate
over the next several years.

STRATEGY

Through longer sidings,
improved asset utilization and
increased train lengths, we
will move more traffic with
fewer locomotives and railcars
while unlocking capacity for
future growth potential.

We are always watching for
opportunities to be more efficient. If a
locomotive is going to sit for any reason,
break it off and do something with
it. Look for opportunities to capture
every moment. The goal is to utilize our
locomotives 24 hours a day, every day.”

Lisa Bryson - Assistant Superintendent, Brandon, Manitoba
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DECEMBER 05, 201= / GA5RM, CR.IO - Conadian Pacific Railway at Credil Suisse Glabal Industrials Conlerence

So where are we along this journey? Clearly we have made significant inroads with our service,l am proudto tell you. We are hauling bulk in record
amounts with much fewer assets; our Canadian grain is we are at 20% to 21% as we speak of a larger unit and volumes than we did last year with
a pretty good crop year. We are hauling record levels of coal with fewer sets. So all of the bulk commodities are moving very well.

We have gone through really a shakeout and walked away from — others might describe it differently — but some international intermodal business
that in our view is just not very profitable, certainly at the cost loads that we have been at and with the low margins we have had.

Hopefully that situation will change a little bit, but the much more exciting story has been the domestic growth of intermodal, the new service
offering Keith Creel, our President and Chief Operating Officer, has put in place. Much better business, much better margins, higher class of business.
And so from the whole issue of our service offering | feel very, very good. But | would hasten to add that there is much more to do.

Controlling cost area, a little update there. And some of these things, when | say them, some of you that are not that familiar with the rail industry,
itis one thing to say you closed a hump yard, others take a year or two to make the decision about whether they are to going to close it and may
take a year to do it. Well, this team back in Calgary did it in about 10 days. They made the decisions; we closed four major hump yards, three
intermodal facilities which went a long way to start helping controlling cost.

We talked about — and | am just hitting some of the high points -- we've talked about headcount and the impact of these efficiencies and what
they would have there. We are clearly way ahead of the, quote, four-year plan. The headcount now is down in excess of 4,500, which was the original
four-year plan and we are there in 18 months with the associated benefits that brings.

So from across control standpoint things are really starting to hum and fall together and all of our operating metrics are showing wonderful
improvements and velocity whether you want to ook at train size, car miles per car day. | could bore you with a lot of the statistics.

On the asset side, rolling side particularly, we are down 450 to 460 locomotives from where we were 18 months ago. In fact, we've taken 100 of
those big new -- newer AC units and have leased them to another Class 1 here. We are working with about 11,000 less railcars than we were. So
from an asset utilization standpoint all that is coming together. And that to some degree is a little overlap and puts you in a position where you
can do the things associated with the headcount when you have fewer assets to maintain.

I mean clearly this whole mandate of a safe, risk-free organization climate, culture, call it what you might, isextremely -- extremely important always
in running a railroad and a business, but particularly now given it is almost we can't go a week that something — some tragedy doesn't happen. |
mean this past weekend the horrible tragedy in New York with the commuter train, and that is frustrating to railroaders.

Some of us that woke up that saw the first pictures from CNN and thought guess what, we knew exactly what happened. Now are there exceptions
to the rule? Yes, but we were about 98% sure, we happened to be at a white boarding session, but the Lac-Megantic situation and this whole issue
about tank cars and rules and regs, which | have been interviewed and asked a lot about and what is the problems.

Icantellyou what the problems are, there s just too many people in committees involved. You can't go through that many groups --| mean you've
heard the old adage of too many cooks in the kitchen, that is what we got. We got one group that wants to pass this, one group wants to do

something else, one group has jurisdiction here. Everybody is going to take a year and a half or two to address the problem and it needs to be
addressed now and it needs to be addressed immediately and we need to get on with it.

But we are spending a lot oftime, in fact we were this week with basic fundamentals with our operating people that are failing tests on examinations

that are basically being told, look, that is your first chance, you got one more chance to pass that test and to move up in your knowledge base or
you're going to have to find someplace else to work.

On the people side |am extremely pleased ~ extremely pleased that at the top of the pyramid of the house I think things have come together very
well. | think the first big addition that fills and seals a lot of holes was the addition of Keith Creel as President and Chief Operating Officer | guess
eight, 10 months ago now. Keith is -- | have mentored and coached, led Keith for — since 1994 | think, since — through all his career. He is a
hard-working, bright young man, probably the brightest in my view operating mind in North America.
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Last year they got there first bonus short-term in years, okay. Some of them were like you sure this is not a mistake? We have upgraded their
compensation and we are going to continue to do those things. And there is just that certain 70% to 75% that are really getting into it and ready
to go and they are proud to be part of what is going on.

Unidentified Participant

Hunter, do you think that sort of this infectious positive attitude that is going on throughout the organization, are you seeing customers have a
really positive response to that? Are they getting very excited about what you guys are doing?

Hunter Harrison - Canadian Pacific Railway Limited - President & CEO

It's not as infectious as the employees. They kind of postured for a little give us back some of the good times and lower rates and so forth. But | will
say this, [ think people understand right or wrong in these turnarounds at least I'm pretty hands on, right or wrong.

Customers were very — some of them very vocal about me, my reputation, what | could produce or not produce and what would happen to the
Company. And then some of the people in the Company said, if you can remember - | can remember them like they were yesterday. Well if they
bring him in this Company it will set it back three years. | challenge that now, come forward.

We have virtually of anything that would get to my attention no complaint. Our grain shippers, what you hear are the grain lobby and Italked to
oneof them the other day and | said, you know what, | have been working with you for 15, 16 years now, | have never seen you happy. | don't know
what we could do to make you happy.

You are a paid lobbyist and you are a paid bitcher, that is what you do, and you do a pretty good job of it. And | don't know what - | could giveyou
a 10% cut and give you cars and so forth and you would figure out something else.

But | think the shipping public, the techs of the world, the potash people, the large grain players, the merchandise business players know that the
service offering is much improved, that we do do what we are say we are going to do. Now we are going to get better, we are not there yet. But
we are not telling what we can do two days if we can't do it. | think they feel very, very good about what is happening.

Ithink a stronger CP isin their interest and, look, as | have told them, we are not trying to stomp out CN, I mean there is plenty of business up here
for both of us. We are both two efficient, hopefully well run railroads. And those people up there in Canada, the shippers, have an opportunity to
have the best of all worlds. And so, yes, I think they are pretty happy.

Unidentified Participant

Canyou talk — I'm sorry.

Hunter Harrison - Canadian Pacific Railway Limited - President & CEO

Excuse me, | didn't mean to take over the program.

Unidentified Audience Participant

Thanks. Your last point was strengthening the balance sheet. How was that defined? Do you want a higher rating? Are you happy where you are?
Do you want to be CN?
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CANADIAN PACIFIC

Impact of Foreign Exchange on Earnings

Fluctuations in FX affect our results because U.S. dollar-denominated revenues and expenses are translated into Canadian dollars. U.S. dollar-
denominated revenues and expenses increase (decrease) when the Canadian dollar weakens {strengthens) in relation to the U.S. dollar.

Canadian to U.S. dollar

Average exchange rates 2013 2012 2011
For the year ended December 31 $ 103 § 100 $ 099
For the three months ended December 31 $ 104 $ 099 § 1.02

Canadian to U.S. dollar
Exchange rates 2013 2012 2011

Beginning of year — January 1

$ 099 § 102 % 099
Beginning of quarter— April 1 $ 102 $ 100 $ 097
Beginning of quarter ~ July 1 $ 105 § 102 $ 09
Beginning of quarter — October 1 $ 103 $ 098 § 105
End of quarter — December 31 $ 106 § 099 $ 1.02
Average Fuel Price
(U.S. dollars per U.S, gallon) 2013 2012 2011
For the year ended — December 31 $ 347 5 345 § 338
For the three months ended — December 31 $ 351 § 347 § 345
7. PERFORMANCE INDICATORS
% Change
2013 2012
For the year ended December 311 2013 2012 2011 vs, 2012 s, 2011
Operations Performance
Freight gross ton-miles (*GTMs") {millions) 267,629 254,354 247,995 5 3
Train miles (thousands) 37,817 40270 40,145 (6) -
Average train weight — excluding local traffic {tons) 1573 6,709 6,593 13 2
Average train length — excluding local traffic (feet) 6,530 5,981 5,860 9 2
Average terminal dwell (hoursy3 IA | 7.5 8.9 (5) (16)
Average train speed (mphj4 18.2 18.0 15.2 1 18
Locomotive productivity (daily average GTMs/active horse power ("HP"}) 216.0 179.8 166.7 20 8
Fuel efficiency {U.5. galions of locomotive fuel consumed 11,000 GTMs)s 1.06 1.15 1.18 (8) 3)
Total employees (average)e 15011 16939 16,097 (12) 6
Workforce (end of period)® 14977 16907 18,519 (11} {9)
Safety indicators
FRA personal injuries per 200,000 employee-hours 1.69 1.55 1.85 9 {16)
FRA train accidents per millon train-miles 1.78 1.67 1.88 7 (11)

i Certaln prior period figures have been revised to conform with current presentation ar have been updated to reflect new information,

 Incorporates a new reporting methodology where average train length is the sum of each car and locomotive's equipment length multiplied by the distance travelled,
divided by train miles. Local trains are exduded from this measure.

0 Incorporates a new reporting definitian where average terminal dwell measures the average time a freight car resides within terminal boundaries.
 Incorporates a new reporting definition where average train speed measures the line-haul movement from origin to destination induding terminal dwell hours.
9 Includes gallons of fuel consumed from freight, yard and commuter service but excludes fuel used in capita) projects and other non-freight activities.

8 An emplayee s defined as an individual, including trainees, who has worked more than 40 hours in a standard biweekly pay period. This excudes part time
emplayees, contractors and consultants.

{1 2012 average number of employees has been adjusted for the strike,
& Workforce is defined as total employees plus part time employees, contractors and consultants.

The indicators listed in this table are key measures of our operating performance. Definitions of these performance indicators are provided in
Section 25, Glossary of Terms,
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MARCH 12, 2014 / 3:00PM, CP.TO - Canadian Pacific Railway at JPMorgan Aviation | ransportation and

licdustrials Conference

CORPORATE PARTICIPANTS
Hunter Harrison Canadian Pacific Railway - CEO

PRESENTATION
Unidentified Participant

All right, great. Well, we are going to get going with the next fireside chat here and discussion. It is a real pleasure to have Hunter Harrison here.
This is, | think, the third year in a row that we've had Hunter at our conference. | guess it's two years with him at CP. One was expecting to be -

going to CP, | guess we could say. But so, | don't know that there's a lot to say in terms of an introduction. | guess Hunter is probably the man that
does not ~ that least needs an introduction in transport; certainly well-known by all of you.

Hunter, thank you so much for joining us. We really look forward to the discussion,

One of the topics that's come up a lot, and | think people are trying to understand, is just kind of -- how is weather affecting your network? How
do you think about that in terms of the first quarter? So, maybe we can just kind of get that discussion out of the way, if you can give us a few
comments on costimpact or how you would frame it. And also maybe what the baseline was. You were expecting a lot of improvement. So, if you
say it's whatever the impact is, what would've been a framework for the starting point from that?

Hunter Harrison - Canadian Pacific Railway - CEO

Well, it's a difficult thing to put our fingers on, first of all. We've still got more time in the first quarter. | have not seen all the numbers from the last
couple of weeks, a lot of the outside builds and so forth. But if | had to make -- and it's been pretty -- well, I've been doing this for 40-plus years and
I've never seen the conditions like this. Only one other time did it approach this,

I mean, we were -- anecdotally, we were to the point where you could not bring trains in minus 40 down the side of that mountain safely. You can
lose your air; and you lose your air, the train runs away on you. And we just refuse to push the envelope. So we have had some pretty extraordinary
conditions to work under, our employees, And | was — well, | was irate at the Canadian government in some of the comments about our failure to
deliver grain. | didn't see them outing some of the conditions that our people were having to work in. But getting frostbite -- and you look at the
news and it says, stay inside and it's dangerous conditions, and people sliding off highways trying to get to work. And it's been pretty bad.

But allthat said, we are — we've had an encouraging four or five days bouncing back, particularly on the grain side. And to put this in some context,
last year was a record grain crop, and we are right now, about even on a ton basis from last year. So, in spite of these 60, 70-year conditions that

have not existed, | think we've done relatively well. Now, I'm going to have some eyeball-to-eyeball sessions with the Canadian government and
we're going to talk about that further.

But | think what you're looking for, if | can characterize it, is this way — if it had been a quote, “normal" first-quarter winter -- whatever that is, you
would describe that; but say something like last year is probably going to cost us CAD0.25, CAD0.30 range. That's about the best guess | can give
youatthis point - whichthink on the base that you're looking at with us is not — could be much worse. And if we have some devastating conditions
that hit us again ~ | mean, yesterday, for an example, I think | was talking to them and it was 50 in Chicago around noon, but they were predicting

10inches of snow last night. Now you get temperatures warming up and you get melting, and then you get more snow and freezi ngat night, and
you get just horrible conditions. But that's the kind of best way | can characterize first-quarter.

The other thing | would say, | guess, before you ask is, in my view, the quote, "emergency action" of the Canadian government was a sideshow,
was strictly political and had not a lot to do with moving grain, and will have virtually no bottom-line impact on CP.
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Unidentified Participant

To kind of make sure we're framing this right, do you ~ | guess CAD1.70, CAD1.80, something like that, is that the right neighborhood to say, well,
that's what we come off of for the CAD0.25, CAD0.307 Or what do you -?

Hunter Harrison - Canadian Pacific Railway - CEO

That's range-wise, yes. | — once again, these are moving targets right now. And we haven't been given quarterly guidance. But | would think if you
looked at some kind of CAD1.70 and say it was - you get 30% hit, | would think you're getting towards the, | hope, the low range. And it could be

better than I'm thinking and maybe CAD0.20, off 2 little. So, we are looking at a range of CAD0.25 to CADO0.30 that ljust can't put my finger on right
now.

Unidentified Participant

Sure. Yes, that's fair. Okay. Appreciate your - the color in first-quarter. What about volume? | think that there's been — obviously you had one large
volume Intermodal shipper that moved over the OCL contracts. So just the optics of volume would look a little worse for you than for others. That's
Intermodal's [ower revenue per unit. They were - 1think we understand the dynamic of what happened with that. But even adjusting for that, the
volume trend has been pretty weak for you in first-quarter. How do you think -— do you think that's dominant - is whether the dominant factorin

that relationship bounce back a lotin March? Or would you say, oh, well, we are going to see down volumes for CP the next couple of quarters?
How do we try to frame that?

Hunter Harrison - Canadian Pacific Railway - CEO

Well, I think the best way to look at it is, number one, is keep domestic separated from international as you look at it. Because having said your
comments, and | might tell you this — it's my understanding that the competition that the business that we “lost,” quote, that there is like 10to 12
days' business sitting on the docks in Vancouver, We've got a couple of days.

So, people have — they chose low cost, low price, and that's what they've gotten. | don'twant to be in a situation of doing that. There are indications
- and I'm sure you can hear this from both sides -- but there are indications that some of the forwarders, for an example, that still have cptions of
which steamship line to use. As a result of all this backlog at Vancouver, at Delta Port, which is dominated by the competition, have decided to

move over to Hapag, which is one of our accounts that we didn't lose. So there's some dynamics there that you have to be very cautious of looking
at.

But | don't think you're going to see big increases the remainder of the year international-wise. | don't think it's going to get -- from a seasonality,
if youtake the seasonality inthe first quarter out of it, I think it's going to be kind of aleveling effect of what we saw in October/November time-frame

last year. But | think you're seeing now, in spite of the weather, pretty healthy increases domestically, which - and is which I've said to you many
times before, is for us, much, much better margins.

Unidentified Participant

If you ~ can you comment on the overall volumes, not just Intermodal, but if you say, well, overall volumes have been down pretty significantly
first quarter, we think a lot of that's weather but it's hard to know. Should we think of modeling growth in volumes in second quarter if you get

beyond the weather? Or should we think of them as flat? Or just a kind of a framework, because it is really hard to see the trend given the (multiple
speakers) -7

3
THOMSON REUTERS STREETEVENTS | www.streelevents.com | Contact Us .
o° lesw

3 g8

& R
©2014 Tromnson Rawters. All nohts resarsed. Renutlication o7 redistilution of Thamson Reutersconte tincluding by ramicg or sini ar means is rrohibited 3:".' .': THOM SON REUTE Rs
withau* the prorwiten cansanr of Themsan Reuters. Tho 1son Revters' and the Thorosar e t1slago dre ragisieres bade ~arks of Tomson Reuters ard iy '-:: A
affiliaed wmpan es

CPFinch0015559



MARCEL T2, 2014 / 5:00RM, CR.TO - Canadian Pacific Railway al JPMargan Aviation Transpartation and

Industrials Conference

Hunter Harrison - Canadian Pacific Railway - CEO

Well, I think the downward trend — I'm thinking as I'm speaking here, but - is predominantly weather-related. Obviously, we've got all the grain
we want to haul according to the numbers; I'm not sure | buy into all the numbers, that this is going to be the norm -- 80 million tons, But if it is,
that's wonderful. But we are, for an example, with grain, marginally ahead of last year. So I think our bulk coa I/potash/grainis modestly - and some
peoplein Ottawa would disagree, and the farmer modestlyimpacted by the weather. | think the domestic Intermodalis doingvery well considering
the weather, because that's one commodity that we are very sensitive to. If you miss, you miss. It's not like grain or it's not like coal. If you're a little

bit late, you're still going to haul it. If that trailer comes in Friday night and you're not able to handle it, it's probably not going to be there Monday
for you.

So we've been very sensitive there. And | think the place that we've seen the softness — and it's hard to say how much of this is weather-related
because of theimpacts on their production and getting people to work, and the same things that we go through, is kind of the general merchandise
business. But | think, if somebody said, look, if the weather was like you had predicted it was going to be or a normal winter, where would your
volumes be? Pretty well where we projected, which is— | thinkiit was 5% to 7% growth, the guidance. So, I think we are looking fora nice bounce-back
with a little sunshine. We're not changing any annual guidance. So, we fee| pretty good about the rest of the year.

Unidentified Participant

So the 5% to 7% is revenue growth for the year?

Hunter Harrison - Canadian Pacific Railway - CEO

Yes.

Unidentified Participant

Right, right, okay. What about the earnings for the year? Would you say, all right, we are not going to be where we expected first-quarter, but we've
got some pent-up demand, so maybe second-quarteris a little better. There's probably a little bit of — or maybe a lot of upside to what youoriginally
said. | think it was 309-plus earnings growth. How would you think about that guidance, given what's happening in first-quarter?

Hunter Harrison - Canadian Pacific Railway - CEO

I'm very comfortable with that. | think you characterized it pretty well. Maybe we ought to change seats here.

Unidentified Participant

(laughter) Let's see. Not really sure even how to respond to that. That's - but let's see. How do you think about momentum and the, [ guess, the
cost take-out, the operational improvement? You've taken a lot of headcount out; | think there's more to go. Maybe you could give us a sense of
where the headcount number is and kind of what you think it can get to. And I know you've had pieces of capacity that come on, and you've got
some things driving culture change, but how do you think about where you're at and what's going to drive further improvement in 20147

Hunter Harrison - Canadian Pacific Railway - CEO

Well, the momentum is tremendous in our favor right now. We have — just to kind of go back a little bit through the plan, the original plan, we

have — we are out of downtown Calgary. We are in our new quarters. People are proud of t. It's a beautiful facility. We hope to have you visit there.
It's much more conducive for a railroad operation, so that kind of was Step One.

THOMSON REUTERS STREETEVENTS | www.streetevents.com | Contact Us

©2Ci4 Thomsor Rauters All lichts resorsed. Reaublicazian of redistibution of T CTi07 Reuterscon'ert, wzluding by framirq o simiar means, is prohitited THOMSON REUTERS

WINGL* tha phor waten cansant of Themser Reuters, ‘The jsen Reuters’ a1 the Thorisor Re. ters a0 Tre agisteren nade aanks of Thymsan Reutersar diis
aoffiiaed companics,

CPFinch0015560



MARCH 12, 4/ 3:00PM, CR.TO - Canadian Pacific Railway at JPMargan ion lransportation and

[ncduslrials Canference

Personnel changes - we have, contrary to what | thought initially, in my past experience, we've had more changes made at the top of the pyramid
than | originally anticipated. But we just brought on, last week, a new -— now two or three weeks ago now; | lose track of time --a new CFO, Executive
Vice President and Chief Financial Officer from Suncor, Bart Demosky, that's - already, has been a tremendous help and aid, and has become one
of the team. So the teambuilding side of the process, | think, is pretty powerful.

We brought on a new Mechanical Chief. We've had some other railroads calling us saying, quit coming after our people. And I've said, you know,
look, if you want to keep them, treat them right and pay them. You know? Why do they want to come to us, this cold place up here in Calgary?

They're US citizens. We've got all this baggage and mean, ugly guys; why would they want to come to Calgary? Maybe you ought to take a look at
your hold card with your HR people.

But the teambuilding has been -- is coming along very strongly. We have — we've done reorganization within reorganization. We just -- | finally
convinced the group that when you - areas of this business, it's not a case of quantity; it's quality. And we had had a tendency to solve every
problem trying to do it with quantity. And, for an example, in our headquarters' operating control center, we call it, where the dispatchers and the
chief dispatchers — and we're changing those titles. But order of magnitude, we had like 150 people and we're going to 50 or 60. And that's - the

reason is because we've got a better-quality individual, We've got a better-trained individual, better-motivated individual, and so it allows us to
dothat.

So, all of the operating metrics are ahead of schedule. The thing is starting to really come together. We've still got a few critical siding extensions
that are pitch-points a little bit in the area ofimproving ca pacity. We are adding capacity at - particularly in the Edmonton/Hardisty area, We're -—
one of your favorite commodities exists there — crude. The railroad is in better physical shape. I think most people are happier; they're proud to be
associated with the railroad that's moving from the bottom to the top, and we're just about there, | think. So, the plan has come together pretty
well, and now it's just fine-tune and keep executing.

Unidentified Participant

How does the overall system - I think, at this conference, there's been a lot of discussion about capacity for the system. How, as you've had kind
of multiple punches to the gut — in Atlanta, Midwest and Western Canada, East, all over —that, as a system, you've lost some fluidity. And perhaps
Burlington Northern that's had a lot of traffic growth, maybe a little tight on capacity beyond just the weather. If you look at their velocity metrics,
you could postulate maybe there would be an issue that's broader than weather. So, how do you think about system fiuidity? And is there some

impact if it takes a little longer for the system to come back, if that holds you back? Or are you pretty much fully in control of your own destiny on
that?

Hunter Harrison - Canadian Pacific Railway - CEO

Well, we would be in pretty good shape if we could just take an eraser and take Chicago off the map. (laughter) I tell every one of our shippers -
seriously, if you want your goods to move, don't move them through Chicago. That's a black hole. It's fragile. And I've said this to these type
audiences for the last two or three years - Chicago is fragile. It does not have the right infrastructure. It does not have the right guidance and
leadership with the two industrial roads there. We don't have that in Canada, save one place — and that's Vancouver.

Vancouver is a horrible pitch-point as far as export, as far as potential of moving crude through there. There are a lot of people there that — where
a fot of grain, rightfully so. I'm not arguing against that. There's a lot of problems with the natives and aboriginals. And so -- and it gives our
competition, by the way, better leverage and positioning with Prince Rupert. But with the exception of Vancouver, | would say that Canada is in
pretty good shape. And where there are issues, they can be fixed quickly, if you want to add a siding or what.

That's not the case in Chicago. Who wants the railroad running through their backyard? Nobody. Okay? We ran downtown Chicago right through
the middle of town. If you can imagine if crude was and is going through there now, well, nobody wants crude moving through there, and they
are going to move it out of the populous areas. So we're going to go back to the Western suburbs, where | was so stupid and bought the EJ&E
Railroad, because nobody wanted it out there. Because it was some of my former rich Republican friends, they didn't want crude for God's sake
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going by their horses. That doesn't bother my horses, but it bothers theirs. Nobody wants a railroad in their backyard ~ particularly what we're
going through.

Chicago is a mess and it's going to be a mess. And that's one of the reasons that my book, one day, is going to talk about that mergers are going
to caused, one thing, by Chicago. So, if you take a look at Chicago, if you look at Atlanta, St. Louis, some of the Eastern places, when they getin
trouble like this, even if they do their "best operating" — in quotes, okay? —there's a problem there.

Unidentified Participant

So how - so, obviously, Chicagois a big issue, How long doyou thinkit takes for the system to recover where Chicagois not-1guess,on a near-term
basis, not as much of a fluidity challenge? Is that a month? Is that six months? What's your kind of best sense on that?

Hunter Harrison - Canadian Pacific Railway - CEO

Well, we'll see. It's a - | mean, we've had traffic, as we sit here today, that's been sitting there 14 days that other carriers would not accept. Now,
that's wrong. That's wrong for the shipper. You shouldn't be going out and soliciting traffic if you can't handle the traffic. That's like saying come

fly my airline and go through Atlanta, but when you get to Atlanta, | don't know if | can't tell you about what you're going to do and what's going
to happen.

Chicago is a mess. It's always been a mess and it's tough to fix, and that's why nobody's — everybody has turned their back on it. But 1 think you'll
see — maybe this time, for an example, if you say, how was Chicago in November? And how was it when the first snow and then the last? And you
will see that it takes three or four weeks for it to bounce back. And then as soon as it bounces back, then you get into maintenance season, and it's
just some place | don't want to be.

Unidentified Participant

So how big of an issue is that in terms of your traffic mix? What - if you can, say, frame how much of your traffic goes through Chicago? Is it ~?

Hunter Harrison - Canadian Pacific Railway - CEO

15%.

Unidentified Participant

15%. Okay. So it's not like you're seeing a large portion that goes through Chicago.

Hunter Harrison - Canadian Pacific Railway - CEO

Yes.

Unidentified Participant

That's a frustration but not a (multiple speakers) --
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Hunter Harrison - Canadian Pacific Railway - CEO

Not for us, you know.

Unidentified Participant

Right. Right, okay. Let's see. What about headcount numbers? | mean, | guess perhaps you get overly focused on that, but you had talked about
4500 (multiple speakers), as much as 6000?

Hunter Harrison - Canadian Pacific Railway - CEO

(multiple speakers) Yes, | think | gave the wrong number this morning, but | will retract it now and get it straight. | think we are about 4800 or 4900
right now as we speak; 4850 or 4860 or something like that. We still have got —-and a lot of those other positions that | talked to you about have
not been done yet. So, our — we are still looking at -- and this is not some obsession and something we've got on the wall that we've got to get to,
to be successful; but it still looks like that, within “the plan,” quote, that will be somewhere close approaching the 6000 number.

Unidentified Participant

Is that this year? Or next — over the next couple of years or ~?

Hunter Harrison - Canadian Pacific Railway - CEO

No, | think you will see that number hit in probably late 2015. We have a couple of big bubbles there. One is with IT. We have some longer-term
contracts with where we contracted out that work, and we don't contract out any more. And then we have a similar type bubble with the people
that maintain our track. And those bubbles combined are 700 or 800 people. So that could be a big whack into 2015.

Unidentified Participant

Okay. I'm going to ask an OR question and then Il turn over to the audience to see if we have questions from the audience. Operating ratio, we
model it being a bit below 60, when you get out to 2016. And obviously, you can get to kind of get to different earnings numbers, depending on
how aggressive you want to be with revenue, with share buyback, with OR. But how would you think about OR out a couple of years? Do you think

it's as much chance you go below 60 as you stay above 607 Or what are the kind of framework for how we might consider operating ratio out a
couple of years?

Hunter Harrison - Canadian Pacific Railway - CEO

Well,| think — | mean we've identified pretty well the cost opportunities to take out with the longertrains and the siding extensions,and eliminating
the hump yards, and a lot of those things. There's a couple of other projects right now that we've got going on. We don't - we do certain things

real good. There s a couple of areas we have some weaknesses, We don't — our engineering productivity land track, rail ties, ballasts, is not where
it should be.

Now, when we talk about consultant as opposed to other people, we're talking about two people that | knew 40 years ago that are good people
that can walk a piece of track and tell you if there's mud in it and what needs to be done. And so, we're going to make some furtherimprovements
there. But most of those larger, big, low-hanging fruit with the hump yards and all that is — you can say it's, we are 75%, 80% there. The big kicker
is going to be how well we convert our service offering into both growth on the merchandise side and the quality of the revenue of that growth.
Then we'll make the operating ratio dynamics act a little different than they have in the past.
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So, where do | think we'll be or can go? | mean, if | look out and say two or three years or four, if | want the operating ratio to be 60, | can have a 60
OR. Now, do | want a 60 OR, or would [ rather have some growth, and looking at and be driven by a return on invested capital and some other
things? Probably. But you can't grow where there's not a market to grow.

So -— but, | mean, we have pretty well ~ it's not that we know all the tricks; but from a basic rail operation, I'm pretty confident we know what we're
doing. And there's more to ring out there. And certainly, if you said, well, just give us a quick and dirty glimpse of the Company in four or five years,
certainly, | see a railroad that's low 60s or below throwing off CAD1 billion free cash with some pretty positive growth, and maybe doing some
more aggressive share buybacks, if there is not other opportunities in the market to create better returns.

Unidentified Participant

Right. Okay. Do we have any questions from the audience? It looks like we've got one right here in the middle.

QUESTIONS AND ANSWERS
Unidentified Audience Member

Hunter, just if you could elaborate a little bit more on the revenue growth piece? So now, as you said that you've fixed the service offering, and |
know you've done some changes in the sales force and the incentive structure, but in terms of when you or we should think about that working
and taking market share from other rail or from truck, and growing the revenue by -- what's the right time-frame (muttiple speakers) —?

Hunter Harrison - Canadian Pacific Railway - CEO

You know, it's a slow process. [ wish | could say otherwise, but I've seen this. You fail someone for two or three years, and they keep comingin and
apologizing, and then the fourth year, they come in and say, we really got it fixed this time. It's hard to convince them,

Soit's a little more show me than all talk. And in my previous experiences in challenges like this, | think we could say that the first little inkling of
those breakthroughs in market share and gains were 12 to 18 months — the first signals. And certainly, it's three or four years in until you could
think about getting all that's there and bringing it forward. So, | mean we are trying to go — | mean we are kind of breaking this down. We've got
bulk where we've got 10-year contracts with Teckand Canpotex. We've got Canadian Grain, which I'd rather not talkabout. It's— | getout of control.

We are going to be strong in domestic intermodal, and it will be the first place | think you see and are seeing the growth. And then the real
opportunities is where what railroads were built on, is the basic merchandise non-bulk, non-intermodal. It's the lumber, it's the paper, it's the
plastics, it's the chemicals. Those are the things that we have not paid attention to. They weren't glamorous enough for us. And | don't believe it.
I walk into a place and they are showing me -- I'm looking here at a commodity that's had pretty good growth and it's got great margins, and it's
like who cares about that? And they look over here and say, we're a crude company.

Well, | look at the crude and the crude is less than 5% of the business with the worst margins in the world. And shame on us. But you know it's kind
of a selling by kick. Now, we did some bad contracts early on. We're going to fix. I'm not against hauling crude. We can haul crude safely. | think

some people have to - the same people have to get to the table. And we need some common regs and laws between the two countries. As far as
I'm concerned, if | was the policeman, I'd stop DLT 111 tank cars tomorrow. Okay?

And think about something that we've said. Everyone has agreed they are dangerous. How dangerous we could argue about. But if there is, God
forbid, a derailment, they are dangerous, they are going to cause more destruction, lives, and all of that. And we are shipping them around, and
we are saying, well, it's going to take three or four years, five years. We've been talking about this 20 years. So - but, | think in the final analysis,

we'll get better with crude and we'll turn it into a positive story. | like the volume; I justdon't like the margins. And | hope there's no crude shippers
in here but --.
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Unidentified Participant

Perhaps you could elaborate a bit on what some of the changes in organization structure - if you want to talk about finance, if you want to talk
about marketing and sales, and where you're at with those changes, and how they may affect performance, if you look forward a bit further?

Hunter Harrison - Canadian Pacific Railway - CEO

Yes. {am generally speaking -- I'm trying to — how to describe it. We recruit - we try to recruit good athletes as opposed to go looking for the best
tight-end. And then we try to take those athletes and shape them, and train them, and put them intothe right slots. We are much more team-oriented.

We are much more decentralized than a typical rail. We are looking much more for General Managers rather than specialists. And that was contrary
to the Company before.

Iwas amazed - literally amazed --about six months ago, there was a -- God forbid, there was a small derailmentinCalgary.| happened to be walking
by the dispatching office about 6:30 in the evening when | heard it. So, | said, | think I'll go. And everyone said you don't need to go. Yes, | do. And
the more they said no, the more | said yes. So | went to the derailment, and the first thing | see is 90 first responders. You know where they are? In
the trailer, drinking coffee and doughnuts. Okay? So, | went right past them, right past the TSB, right past everyone, crawled under the cars, went
right to the point of derailment -- and not that I'm any genius, but I've done this before — and figured out the cause in about eight minutes,

But | looked at our local officer, and | said, young man, do you see what happened? He said, no, sir. | sure don't. | said, you see that closure railthere?
He said, what's the closure rail? | said it's right there. It moves. You see the frog here? He had noidea of the components of a switch. Now the railroad

I came from, you'd go through training and you'd learn a little bit of all of that coming up. We have made specialists, and we are trying to now go
back and make people basic fundamental, good, solid railroaders. Okay?

And by the way, | showed him all those things, drew a picture, showed him how the car did this, and it dropped in where it got out of gauge, and
then we walked back by the first responders and | stopped at their trailer, and | said, do you want to know the cause? And the inspector looks at
me and | said, here's the cause, Here's the location. Here's the time. Here's - and if you want to go back home, you can, Now, that's sometimes our
regulators for us and what they're trying to do.

We're also trying to look in the mirror and be honest with ourselves. | am a stickler for the basic fundamentals and rules, You can't have, in my view,
a safe operation, a good operation, unless people know and understand the instructions. And | had a session with a group that you used to be
calling 100 Camps. And long story short, | took 33 top officers in the Company and gave them rules examination --and I'm being as honest as | can
- seven of them passed it -- which is shocking. | mean, it would be grounds for dismissal. And | said to them, look, you've got one more chance.
You've got three weeks. How did you all pass these — you've passed this 15 times before. Well, you wouldn't let us open the book. So | said you
had open book tests? Yes. | said, you know, | did pretty good on open book tests, When they made me close the book is when | flunked out.

So, people now understand that's afundamental basic that you have to know and you havetodo. That's what's building the strength in this railroad.
It's building a better team. lt's giving people better experience. And these people are getting better in their learning curve, Okay? Some of these

people are like a rookie that you just picked in the draft. They are going to get better each year. And so, that's why I'm pretty excited about the
opportunities.

Unidentified Participant

Where do you think you are at in terms of that culture change and having an organization, broadly, that is good at railroading and thinks about it
the way you do?
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Boy, that's a tough question. | - number one, it takes a long time. We had a behavioral psychologist early in my career that came in and talked to
us about -- that various things. And | said to him, Dr. Massey, | said, how long does it take to change a culture? And he said, I'm not smart enough
to give you the answer, but | can tell you what market meets it. She said you do it one funeral at a time.

It's hard to do. It's very, very hard to do. And - but it's got to start somewhere. We — [ think we are probably to a point, if | had to give you a number,
we've got about 40% or 50% of the people that have really flipped that are onboard that are proud to be part of CP that were tired about hearing
about the worst railroad, and are eager to learn more and go forward. Now, at the same time, we had this bottom 10%, 15% that | don't care what

you are going to do, they are going to bitch and gripe and moan, and not going to be a player. And we are in the process of weeding those people
out.

And it's those people in between there that are kind of trying to understand the changes and what's going on, and why. And that's why | say the
way to change the culture is through great leadership. And one of the things that we say at home is this — there's a difference, a big difference,
between leaders and managers. Okay? Managers do things right. Okay? Leaders do the right things. And so, when a leader is out there spending
time with his people, changing culture, teaching them different principles, holding them to higher standards, they are having a huge i mpact. And
it's a huge investment in the Company in the future.

Unidentified Participant

All right. And | think, with that, we are out of time. So, thank you so much, Hunter. It's always great to hear your ideas, your insights, and your
perspectives. Thank you.
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Morgan Stanley Industrials Conference _ _ ) 16—Sep—201§
...the weatherpatterns.

Bill J. Greene N
Morgan Stanley &Co LLC \l%e‘:..

Right. Do the service issues have any impact on this quarter? Do we need to keep thisin mind from a costs

standpoint, becauseyou've been doing tremendous things on costs? But does that something we need to think
about fornow?

Keith E. Creel A
President & Chief Operating Offcer

Yeah, nota material impact. No, not from a cost standpoint. Some of the services challenges,some of the pinch
points, I would say have constraineda little bit ofrevenue.

Bill J. Greene C}
Morgan Stanley &Co LLC e
Okay.

Keith E. Creel A
President & Chief Qperating Officer

But as far ashaving a material impact on cost,I'd say no.

Bill J. Greene Q
Morgan Stanley &Co LLC -4
Okay.Alongthese linesasit relates to service, there have been some hearings, there have been someefforts bythe
government to take alookat some ofthese service measures that STB's held here. Can youtalkabout howto think

about that, what'sthe context for that and how should we thinkabout the risks,isthat arisk orisit really just
monitoring and nothing we have to worry too much about?

Keith E. Creel A
President & Chief Operating Officer

Well, withall due respect, it's consumed alot of time. And I'm not sure that it's all warranted. I knowthat thereis
grain to move in North Dakota. There is grain to move in South Dakota. It'sin our best interest to move it. It
happensto be in the same area geographically that has experienced [ph]other (9:02) growth in other
commodities. So that's created someconcern by those on the other side of the table that think maybe thereis
some favoritism being played. I can tell you that'snottrue. I can tell you that the STB is doing their best to bring
the partiesto the table to make sure those kind of things don' happen, probably isn't helpful for me to say if that
is necessary.

My personal views don't matter. At the same time, my professional views are that we're goingto move the
business. And we havebeen moving moregrain in the face of the facts, atleast at CP, specific to CP in the face of
the worse winter this company has facedin four decades, five decades, six decades. The third worst ever recorded
in historyin Chicago. We still moved more grain year-over-yearthan we did...

Bill J. Greene Q
Morgan Stan'ey &Co LLC 4

Yeah.
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¢ E. Hunter Harrison
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* Brian P. Ossenbeck

MANAGEMENT DISCUSSION SECTION

Brian P. Ossenbeck

That sounds good. Okay. We'll go ahead and get started here. This is Brian Ossenbeck. I'm the Transport Analyst here
at JPMorgan. Very pleased to have Mr. Hunter Harrison here from Canadian Pacific for a fireside chat.

Q&A

<Q - Brian P. Ossenbeck>: So, I'll cover a wide range of topics, but I think the base level we can start with is just how
is the railroad performing in the quarter, two-thirds of the way through. There's a lot of puts and takes in terms of
energy and weather and labor, of course, but if you could just touch on that and just what the rest of the year you're
expecting in terms of...

<A - E. Hunter Harrison>: Sure.
<Q - Brian P. Ossenbeck>: ...the bigger arcas.

<A - E. Hunter Harrison>: Well, we came off of a record fourth quarter, from an operating ratio standpoint, which I
was very pleased with. First time any railroad has ever broken to the 60% barrier in the fourth quarter. And a couple of
us have had some times in the second and third. So, we went into the new year with some momentum built up.

So, the weather has been not quite as severe as it was last year. Particularly in the west, we've had some pretty severe
weather from Montréal to Winnipeg, but it looks like the reports are — it's improving every day and it's going to be — so
I think we'll get through March without a lot of weather issues.

Our business levels are good. I haven't seen the latest numbers, but we're probably somewhere in the 11% - 10.5% to
11% year-over-year up. I think that'll probably improve with the March numbers. The cost control efforts continue. I
guess the only issue I'd like to report, otherwise, is we were not able to reach agrecment with the Teamsters. They
Tepresent our running trades, the engineers and conductors in Canada, and we'll be going to arbitration shortly with the
Teamsters along with a mediator, arbitrator — I've been gone — that to my knowledge has not been appointed yet, but I
think we're very optimistic that it won't be worse, and it might set the stage for some improvements going forward.

I know one thing that we - a little bit different from other railroads, we only had a two-day strike before they imposed
the back-to-work legislation. But we operated with the managers, we moved and it didn't affect the U.S. obviously. But
we moved about 60% of the tonnage those two days, and I can assure you that the next time, the contract is only three
years. We've already run over. So by the time we get it settled, it'll be less than 2.5 years away from, again, and next
time we walk to the table and sit down will be just about the time I may be walking out the door. But when that

Bloomberg
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engaged with.

People talk to us about notification. Tell us what's coming through. I've told everyone of them, we'll tell you everything
you want to know, but you're responsible for it. It's in your chain of custody because what you want me - we give them
every week or every month or every quarter or every year. They know what's coming through. I mean there's not new
chemicals invented every week, but they want a consist. They want a list, the manifest that says, here's where the car is.
It's got chlorine. Now guess who else wants that. Somebody who wants to do harm, and we're giving it to them. You
don't have to look hard. Here's where it is and here's the number that's on the side of the car.

Now, mayor, if I send that to you, you don't take care of it — 50 some of them have said, why don't you keep that for
now. But when it comes out in the paper, it doesn't look so good. It's something that we're spending a whole ot of time
and energy on with this routing protocol, the sourcing. Obviously, we're working very — the industry, I should say, is
working very hard on the tank car, the design of the car. And if we knew these commodities, some of them, we're going
to be — well, particularly light crude.

If crude's going to be here for a while, there's not going to be other sources of encrgy and you had confidence in that,
you wouldn't design the cars the way they are now. You wouldn't have a car that's only 60 feet long. You might have a
train that was integral that couldn't come uncoupled, that had Just various what we call the trucks that are the wheels
that allow them to turn. You design it differently. But given that people are very suspect at making that type of
long-term investment and get caught and so forth. But it's a area that it's not going away,

<Q - Brian P. Ossenbeck>: All right, clearly. Okay. Let's see if we have any questions from the floor. We have a few
minutes here.

<A - E. Hunter Harrison>: There's one there.
<Q - Brian P. Ossenbeck>: Going down the front.

<Q>: Maybe two quick questions. Hunter, one maybe just an update on the excess real estate value and what you're
doing there. And then, second, on the cost-cutting side, you've done so much. What's left on the — obviously, there's lots
of stuff on the marketing and pricing side and so on to take advantage of the better service. But on the plain vanilla cost
cut side, are there some specific things still on your sightlines that you've got yet to do? Thanks.

<A - E. Hunter Harrison>: Sure, I think the joint venture we created was with the DREAM and that's not my name,
but somebody clse came up with it but it's okay. I think they had their first board meeting yesterday. It's hard to put a
value on real estate. It's kind of a moving target. And I'm not a real estate expert. Bul my numbers that I looked at of
what we've put in the portfolio, our contribution, I would've put a $2 billion price tag on. Somebody else might've said
$1.5 billion. It's a lot of money. And there are some tracks that verture will not be that excited about that we'll just take
and dispose of them like normally we did with the railroad.

But a lot of the tracks parcels were as a result of the operating rationalization where we closed hump yards, where we
had two intermodal facilities and said, let's run one, Schiller Park in Chicago, 50 acres to 75 acres a mile from O'Hare,
worth a lot of money. There's three or four large tracks in Toronto. So I'm very excited about what they're going to
create for us. It's open-ended. It'll keep moving and I hope it'll be, it gets to the point where it's a positive cash cow and
we can look there every year for some contributions there,

On the cost side, I'll be specific in some areas, but I can say this. There's a little bit more at least everywhere. There's
not anything that we're perfect and we've gotten all we can get, and we're not going to get anymore.

Locomotive productivity is going to continue to improve. It's saved us probably at this point close to 1,000
locomotives. There's more there. There's more this year by the end of the year, my number is the head count, opposed
to the 4,500, will probably be in the 6,000 range. There's a lot of bureaucracy being cut out of Calgary out of the
headquarters groups. There's just a lot of things we were doing that I don't think we needed to be doing and we weren't
doing in the most effective way.

Bioomberg
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MANAGEMENT DISCUSSION SECTION

Operator

Good morning. My name is Aaron, and I will be your conference operator today. At this time, I would like to welcome

everyone to Canadian Pacific's Third Quarter 2015 Conference Call. The slides accompanying today's call are available
at www.cpr.ca. All lines have been placed on mute to prevent any background noise. Afier the speakers' remarks, there

will be a question-and-answer session. [Operator Instructions]

I'd now like to introduce Nadeem Velani, AVP Investor Relations, to begin the conference.

Nadeem Velani

Thank you, Aaron. Good morning and thanks for joining us. I'm proud to have with me here today Hunter Harrison,
Chief Executive Officer; Keith Creel, President and Chief Operating Officer; Mark Erceg, our Executive Vice
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which I spoke to you just a moment ago, but the vast majority of that was used to repurchase shares. During the quarter,
we repurchased 7.7 million shares for a little over CAD 1.5 billion and year-to-date we've bought back 13 million
shares at a cost of CAD 2.6 billion.

Now, the net result of all this activity is that we've increased our financial flexibility by removing restrictive covenant
secured debt, we've significantly reduced our weighted average coupon rate, while at the same time, dramatically
increasing the weighted average duration of our debt portfolio and we've taken advantage of what we believe is the
temporary dislocation in our stock price to aggressively repurchase our shares, all the while being mindful to protect
our strong balance sheet and our BBB+ credit rating,

So with that, let me turn the call back over to Mr. Harrison or Mr. Creel.

E. Hunter Harrison

Thanks, Mark. Let me just make one comment before we take questions about — [ would expect that this review of
capital and just to give you one example, when we started this journey I guess 3.5 years ago now, we talked about, for
example, locomotives that we were going to be able to take a hopefully a three-year to four-year holiday on locomotive
acquisitions. Keith tells me now that three years or four years is probably going to extend to at least 2018. So we're
looking at, instead of three years or four years, we're looking at six years or seven years.

And if you ook at that across the board and if you look at the discretionary spending and the catch-up capital, if you
allow me to usc that term, that we put in place without effecting the condition of the physical plant and no compromise
of safety and all discretionary sidings that we've caught up on, I would expect that we could see our capital spend come
down potentially as much as CAD 400 million. So pretty significant of the work that's been done in the past and we'll
just now start to begin to reap the benefits from.

And with that, Aaron, we'll be happy to address questions the group might have.

Q&A

Operator

Certainly. Thank you. [Operator Instructions] And your first question comes from the line of Scott Group from Wolfe
Research. Your line is now open.

<Q - Scott H. Group>: Hey. Thanks. Morning, guys. Welcome back, Hunter,
<A - E. Hunter Harrison>: Hey, Scott. Thank you.

<Q - Scott H. Group>: So there has been — it's been a while since we've heard from you, Hunter, and there have been
some media reports. Can you just give us an update, I don't know that we need the history of where you were, but kind
of where you are now and how active you are day-to-day and how this kind of impacts your view and vision for CP
over the next few years?

<A - E. Hunter Harrison>: Well, I hope it's a non-event, Scott. I'm back on my feet. Most all of the medical issues of
any significance are behind me. I'm very similar to where I was before, and I don't see any change in what I had — we
previously talked about that the plan is that contractually, I'l be here till the middle of 2017, and unless God forbid,
some other issue kicks in, that's where I want to be.

<Q - Scott H. Group>: Okay. Good to hear. And then, so we're in this period of weaker volume, which may or may
not continue and if we can't count on the top line as much anymore, how comfortable do you feel about or how low do
you feel like you can push the operating ratio lower with things like lower capital, lower head count, the new labor
deals? How good could that get? Or is it that in a tougher revenue environment, there is not much more margin to get?
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free cash flow that you'vebeen looking forward to. I think, ifyoulook —just spend a moment on full year 2015,
our OR came inat 61%and our earningsat CAD 10.10, which was up about 19%year-over-year. I think, for the

last three years, we have been by far the strongestin EPS growth year-over-year performance, which will serve us
well going forward.

Andsolet me just spend a couple of moments aboutsome data in advance because I don't want it to getlost, and
onceagain, in some ofthe Q%A activity. I think we're looking forwardto in 2016 an operating ratiobelow 599%,
and there are some wild cards there that says howfar below. I think we're still, in spite ofthe fact of tremendous
pressure on the top line, double-digit EPS growth and continue to reduce capital expenditures. So I thinksome of
the initiativesthat Keith and his team have initiated are st arting to kick in. There are some exciting things going
onthere that I'm very, very pleased about, so some continued efficiency and productivity improvements we're
looking forward toin 2016.

And1think I've talked beforeabout this model of ours that I thinkit outperforms the competition maybeeven
more so in hard times than it does good times. So I think that's one of the reasons that we will be able to sustain
some performance that others think cannotbe achieved. So, overall, there'salot of unanswered questionsout
there in the market. We're happy to share with you, Markcan at the appropriate time, some of our assumptions.
Andifyou thinkour assumptions are wrong, you can adjust accordingly.

But overall, I'm very pleased with the performance given, some ofthe challenges thatwe've beenthrough and the
challengesthat havebeen extending themselves. AndI have onemore point I would make, ifyou remember back
onceagain to the proxy contest and we talked about the two plansthen. And one ofthe thingsthat I was
concerned about was that my plan, ifyou will, quote, was pretty conservative on topline revenue growth and the

company was very aggressive. And I'm sorry to say I happen to be right there, but I think there's some light at the
end of the tunnel. Don't ask me where, but it's there, okay.

And so, with that, let me turn it overto Keithfor amoment to give some highlights on the operating [ph]
performance (07:54).

Keith E. Creel
Presidertt, Chief Operating Officer & Director

Okay. Thanks, Hunter. Ilbe briefin my comments as well. So the operating metrics that we share with the group
this morning, certainly, thisisastory of recognizing upfrontthe things you can't control, which is the econo my.
Andthendoing somethingaboutthosethat you can, which obviously is our operating performance day to day.

We finished 2015 in the face ofa weak economy in the fourth quarter very strong, year -over-year very strong. This

operating performanceobviously is a testament to the operating model that we execute day in and day out, and
also a testament to the people that execute it across this company.

The story of continually adjusting your assets, [ph] sizing the assets (08:35) versus demand, it'sabout blocking
and tackling acrossall facetsof the operating department, as well asin the headquarterand the support function.
Itisn't complicated, that requires an understanding ofthe model first and then disciplinedexecution day in and
day out. Essentially, simply said, lessdemand when you put that in conjunction with continued step
improvementsand productivity, must producean environment where you got fewer assets, fewerlocomotives,
fewer cars, fewer people acrossthe board. That's what drivesan ability to continue to improve product ivity, lower
cost, provide service, and that's why we're able to reduce head count of the workforce in 2015, about 12%, and an
environment where we saw about a 3% volume decline.
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Fuelexpense was CAD166 million during the quarter. That wasdown 43%year-over-year. Lower volumes
accounted for CAD 21 million of the reduction and fuel pro ductivity accounted for an additional CAD12 million.
But as of last year, lower fuel prices themselves accounted for the lion's share of the reduction at CAD 97 million.
Purchased services was CAD 27 2 million, and as is typically the case, there were a number of putsand takes within
thisline item. But in a nutshell, the efficiencies generated through ourfocuson cost control, outweighs the
headwind ofa tough land sales comp during the quarter.

Nowfor 2016 and again for your modeling purposes, we do expect land sales ofapproximately CAD7 5 million,
which isroughly in line with our 2015 land sale number. And this reflects our progress in monetizing our real
estate portfolio. So, ramping up on our quarterly P&L results, reported net income was down 29%. But when you
remove the non-cashlosson U.S. dollar denominated debtand look justat the adjusted diluted earnings per
share, we were up 1%at CAD 2.72 per share.

Moving quickly to cash flowand the balance sheet, I thinkit's important to note that for the full year, we
generated record free cash flow of nearly CAD1.2 billion, that was an increase of nearly 60%versuslastyear.And
the increase was primarily driven by higher cash from o perationsand proceeds from asset sales, only partially
offset by higher CapEx of CAD 1.5 billion.

Nowif you start modeling 2016 cash flow, two things that youshould keep in mind. First, with our large program
spend largely behind us, train speed and other operating improvements ahead of schedule and a softer demand

environment, we can now responsibly dial back on our CapEx spending. So you should expectto see about CAD1.1
billion spend on CapEx during 2016,

Second our cash tax payments will be roughly CA D37 0 million higher in 2016. Now I know that'sa big number,
but thisis because during 2015, the company generated full taxable income, which was not offset by loss carry
forwardsin Canada for the first time since 2007. So, from a cash flowstandpoint, the team will effectivelybe
paying two years worth of cash taxes in 2016 because our 2015 Canadian taxesare payablein 2016 and we'll be
submitting estimated monthly payments throughout the year.

With regardsto the balancesheet, we've taken advantage of our improved credit rating and made significant
improvement to ourdebt portfolio. Specifically, we've extended our weighted average maturity from 12 years to 26
years, while at the same time, reducing ourweighted average coupon from 6.25%to 5.625%.

Finally, the last thought I'd like to leave you with todayis that, as CFO, I takea great comfort in knowing the
company's balance sheetisin very good regard. We have CAD 650 million of cash on hand, no material
refinancing requirement until2018 and an undrawn CAD2 billion credit facility. So the company has plenty of
liquidity and financial flexibility available to us as we start the New Y ear.

And with that, let me turn the call back to Hunter.

E. Hunter Harrison
Chief Execttive Officer & Director

Okay. Thanks, Mark and Keith. And, Chris, we'll be happy to address questions now the group might have.
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No. No, we haven't had those discussions. And as far as guidance from Teck, I thinktheyll come out with their
true guidance in February. But right now, we're movingalot of coal. Similar, we're assuming similar first quarter
as last year, which isabout 6 million metrictons, and right now, that's really all1 cantellyou.

We're going to do well by them. Cycle times are down. We're hittingall record lows as far as cycle times, that set
records there, which is controlling the operating side of the cost and giving them a reliable supply source. And
then the other encouraging fact isI've understand that they're diversifying their book ofbusiness,sonotas
dependent upon China with sales that they're [ph] spending over the year (19:30). So that's encouraging from my
standpoint.

Fadi Chamoun Q

BMO Capital Markets (Canada)
Good. Thank you.

Operator: Your next question comes from the line of Thomas Wadewitz from UBS. Yourline is open.

Thomas Wadewitz @
UBS Securities LL.C w3
Yes, good morning. I wanted to see ifyou couldgiveus some commentson productivity and head count, ifyou
knowit. I guesswhen you'vehad the strong improvement over the last couple years, and certainly a lot of
improvement in 2015 in operating metrics and then big reductions in the head count, everythingkind ofmovein
theright way in terms ofthe productivity. How much furtheris there to goin2016?1don't knowif that - they
kind of maybe velocity comment, but also head count.Ifyou look sequentially where you arein the fourth quarter,
howmuch more ofthat can go down when we lookinto 2016?

E. Hunter Harrison -
Chief Executive Officer & Directer 7 \.
Tom, let me make some commentson that, then Keith maybe can add to it if he would choose. Ifyougobackonce
again where we started with the product [indiscernible] (20:42), we'vetaken I think 6,000and 7,000 people out
of the count, which hasbeen -~ predominantly been high percentage, in the high 90 %s, through attrition because
we typically haveenough to workforce.

AndI think with some ofthe operating initiativesthat Keith mentioned earlier, we feel like that there are some
productivity gains and efficiencies. There are probably close to 1,000 additional heads to comeout potentially in
2016. So there'sstillroom there. There's still more to accomplish. And the real emphasis hereis, as Keith said,
what we're focusing on and what we can control, which is execution, which is running that same efficient railroad
and provide good service and that's going us service well, but there's still opportunities thatyou mentioned there.

Keith E. Creel
President, Chief Operating Officer & Director %
The only thing I would add, Tom, isI mean thisis — again, it's a similar story. We invest in the railways. The
number one, protectthat safe operation and numbertwo, to strategically increase our productivity across the
board.

So we said that speed is one. Velocity iskey to oursuccess. As we drive train, speed up [ph] our owninvestments
(22:16). We own fewer trains, longer trains, fastertrains. You create capacity, you reduce your operating expense
and reduce your need on locomotors. You reduce your need on the folks that ha ve to maintain those locomotors.
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