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1ST CONSTITUTION BANCORP
P.O. Box 634
2650 Route 130 North
Cranbury, New Jersey 08512

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD THURSDAY, MAY 22, 2014

To Our Shareholders:

The 2014 Annual Meeting of Shareholders of 1st Constitution Bancorp will be held on Thursday, May 22, 2014 at
3:00 p.m. Eastern Time at the Forsgate Country Club, 375 Forsgate Drive, Monroe Township, New Jersey.

At the Annual Meeting, shareholders will be asked to consider and vote upon the following matters:
1. The election of two directors to the Company’s Board of Directors;
2. The approval of the compensation of our named executive officers on an advisory (non-binding) basis;

3.The ratification of the selection of BDO USA LLP as the Company’s independent registered public accounting firm
for the 2014 fiscal year; and

4. The conduct of other business if properly raised.

Shareholders of record at the close of business on April 1, 2014 are entitled to notice of, and to vote at, the Annual
Meeting. Whether or not you contemplate attending the Annual Meeting, we suggest that you promptly execute the
enclosed proxy and return it to the Company. You may revoke your proxy at any time prior to the exercise of the
proxy by delivering to the Company a later-dated proxy or by delivering a written notice of revocation to the
Company.

The Board of Directors of the Company believes that the election of the nominees and the proposals being submitted
to the shareholders are in the best interest of the Company and its shareholders and urges you to vote in favor of the
nominees and the proposals.

Important notice regarding the availability of proxy materials for the 2014 Annual Meeting of Shareholders: The
Proxy Statement for the 2014 Annual Meeting of Shareholders and 2013 Annual Report to Shareholders are available
at: http://www.cfpproxy.com/4584.

By Order of the Board of Directors

ROBERT F. MANGANO
President and Chief Executive Officer

Cranbury, New Jersey
April 15, 2014
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YOUR VOTE IS IMPORTANT

To assure your representation at the Annual Meeting, please vote your proxy as promptly as possible, whether or not
you plan to attend the Annual Meeting. The prompt return of proxies will save the Company the expense of further
requests for proxies to ensure a quorum at the Annual Meeting. A stamped self-addressed envelope is enclosed for
your convenience.
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1ST CONSTITUTION BANCORP
P.O. Box 634
2650 Route 130 North
Cranbury, New Jersey 08512

PROXY STATEMENT FOR ANNUAL MEETING
OF SHAREHOLDERS TO BE HELD ON MAY 22,2014

GENERAL PROXY STATEMENT INFORMATION

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors (the “Board

of Directors” or the “Board”) of 1st Constitution Bancorp (the “Company”), for use at the 2014 Annual Meeting of
Shareholders (the “Annual Meeting”) to be held on May 22, 2014, at 3:00 p.m. Eastern Time, at the Forsgate Country
Club, 375 Forsgate Drive, Monroe Township, New Jersey.

The first date on which this proxy statement and the enclosed form of proxy are being sent to the shareholders of the
Company is on or about April 15, 2014.

The Company’s principal executive office is P.O. Box 634, 2650 Route 130 North, Cranbury, New Jersey 08512. 1st
Constitution Bank is a wholly-owned subsidiary of the Company and is sometimes referred to as the “Bank.”

Outstanding Securities and Voting Rights and Procedures

The Board of Directors fixed the close of business of the Company (5:00 p.m. Eastern Time) on April 1, 2014 as the
record date and time for determining shareholders entitled to notice of, and to vote at, the Annual Meeting. Only
shareholders of record as of that date and hour will be entitled to notice of, and to vote at, the Annual Meeting.

On the record date, there were 7,084,725 shares of common stock of the Company outstanding and eligible to be
voted at the Annual Meeting. Each share is entitled to one vote on each matter properly brought before the Annual
Meeting. Other than Company common stock, there are no other outstanding securities of the Company entitled to
vote at the Annual Meeting.

If the enclosed proxy card is properly signed by a shareholder and is not revoked, the shares represented thereby will
be voted at the Annual Meeting in the manner specified on the proxy. However, if a proxy solicited by the Board of
Directors does not specify how it is to be voted, it will be voted as the Board recommends, that is, (a) “FOR” the
election of the two nominees for director named in this proxy statement; (b) “FOR” the approval (on an advisory basis)
of the compensation of our named executive officers; (c) “FOR” the ratification of the selection of BDO USA LLP as
the Company’s independent registered public accounting firm for the 2014 fiscal year; and (d) in connection with the
conduct of other business, if properly raised, in accordance with the judgment of the person or persons named as
proxies. If, for any reason, either nominee for director is unable or unavailable to serve or for good cause will not
serve, an event that we do not anticipate, the shares represented by the accompanying proxy will be voted for a
substitute nominee designated by the Board or the size of the Board may be reduced.

If any other matters are properly presented at the Annual Meeting for consideration, such as consideration of a motion
to adjourn the Annual Meeting to another time or place, the persons named as proxies will have discretion to vote on
those matters according to their best judgment to the same extent as the person delivering the proxy would be entitled
to vote, unless the shareholder otherwise specifies in the proxy. At the date of this proxy statement, we do not
anticipate that any other matters will be raised at the Annual Meeting.
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Required Vote

The presence, in person or by proxy, of the holders of a majority of the shares entitled to vote generally is necessary to
constitute a quorum at the Annual Meeting. Abstentions and broker “non-votes” are counted as present and entitled to
vote for purposes of determining a quorum. A broker “non-vote” occurs when a nominee holding shares for a beneficial
owner does not vote on a particular proposal because the nominee does not have discretionary power with respect to
that item and has not received voting instructions from the beneficial owner.

Certain proposals, such as the ratification of the appointment of auditors, are considered “routine” matters and brokers
generally may vote on behalf of beneficial owners who have not furnished voting instructions. For “non-routine”
proposals, such as the election of directors and the advisory vote to approve the compensation of our named executive
officers, brokers may not vote on the proposals unless they have received voting instructions from the beneficial
owner.

The affirmative vote of a plurality of the votes cast at the Annual Meeting is required to elect a director. An abstention
or a broker non-vote will have no effect on the outcome of the vote on the election of a director. The affirmative vote
of a majority of the votes cast at the Annual Meeting is required to approve the compensation of our named executive
officers and ratify the selection of BDO USA LLP as the Company’s independent registered public accounting firm for
the 2014 fiscal year. The vote for the approval of the compensation of our named executive officers is on an advisory
basis and is therefore non-binding. For these last two proposals, abstentions and broker non-votes will not be counted
as votes and, accordingly, will have no effect on the outcome of the vote.

Election inspectors appointed for the Annual Meeting will tabulate the votes cast by proxy or in person at the meeting.
The election inspectors will determine whether or not a quorum is present. Votes will NOT be considered cast if the
shares are not voted for any reason, including an abstention indicated as such on a written proxy or ballot, if directions
are given in a written proxy to withhold votes, or if the votes are withheld by a broker.

Revocability of Proxies

Any shareholder giving a proxy has the right to attend and vote at the Annual Meeting in person. If your shares are
held in the name of a bank, broker, or other holder of record, you must obtain a proxy executed in your favor from the
holder of record to be able to vote at the Annual Meeting. If you submit a proxy and then wish to change your vote,
you will need to revoke the proxy that you have submitted. You can revoke your proxy at any time before it is
exercised by voting in person at the Annual Meeting or by delivery of a properly executed, later-dated proxy or a
written revocation of your proxy. A later-dated proxy or written revocation must be received before the meeting by the
Corporate Secretary of the Company, at P.O. Box 634, 2650 Route 130 North, Cranbury, New Jersey 08512, or it
must be delivered to the Corporate Secretary at the Annual Meeting before proxies are voted.

Multiple Copies of Annual Report and Proxy Statement

When more than one holder of Company common stock shares the same address, we may deliver only one annual
report and one proxy statement to that address unless we have received contrary instructions from one or more of
those shareholders. Similarly, brokers and other intermediaries holding shares of Company common stock in “street
name” for more than one beneficial owner with the same address may deliver only one annual report and one proxy
statement to that address if they have received consent from the beneficial owners of the stock.




Edgar Filing: 1ST CONSTITUTION BANCORP - Form DEF 14A

We will deliver promptly, upon written or oral request, a separate copy of the annual report and proxy statement to
any shareholder, including a beneficial owner of stock held in “street name,” at a shared address to which a single copy
of either of those documents was delivered. You may make such a request in writing to Stephen J. Gilhooly, Senior
Vice President and Chief Financial Officer, 1st Constitution Bancorp, at P.O. Box 634, 2650 Route 130 North,
Cranbury, New Jersey 08512, or by calling Mr. Gilhooly at (609) 655-4500. This proxy statement and the annual
report are available at: http://www.cfpproxy.com/4584.

You may also contact Mr. Gilhooly at the address or telephone number above if you are a shareholder of record of the
Company and you wish to receive a separate annual report or proxy statement, as applicable, in the future, or if you
are currently receiving multiple copies of our annual report and proxy statement and want to request delivery of a
single copy in the future. If your shares are held in “street name” and you want to increase or decrease the number of
copies of our annual report and proxy statement delivered to your household in the future, you should contact the
broker or other intermediary who holds the shares on your behalf.

Solicitation of Proxies

This proxy solicitation is being made by the Board. The cost of the solicitation will be borne by the Company. In
addition to the use of the mails, proxies may be solicited personally or by telephone, facsimile, email, or other
electronic means by officers, directors and employees of the Company. We will not specially compensate those
persons for such solicitation activities. Although we do not expect to do so, we may retain a proxy-soliciting firm to
assist us in soliciting proxies. If so, we would pay the proxy-soliciting firm a fee and reimburse it for certain
out-of-pocket expenses. Arrangements may be made with brokerage houses and other custodians, nominees and
fiduciaries for forwarding solicitation materials to the beneficial owners of common stock held of record by such
persons, and we will reimburse such persons for their reasonable expenses incurred in forwarding the materials.

Smaller Reporting Company

The Company has elected to prepare this proxy statement and other annual and periodic reports as a “smaller reporting
company” consistent with rules of the Securities and Exchange Commission.
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ITEM 1 - ELECTION OF DIRECTORS

The Company’s Board of Directors is divided into three separate classes of directors, designated as Class I, Class II,
and Class III. The directors in Class I are serving a three-year term which expires in 2015; the directors in Class II are
serving a three-year term which expires in 2016; and the directors in Class III are serving a three-year term which
expires in 2014, and in each case until their successors are duly elected and qualified. At each annual meeting, one
class of directors will be elected for terms of three years to succeed those directors in the class whose terms then
expire.

The Company’s certificate of incorporation requires each class of directors to consist as nearly as possible of one-third
of the authorized number of directors. In the event that a nominee stands for election as a director at an annual

meeting as a result of an increase by the Board of Directors of the authorized number of directors and such nominee is

to serve in a class of directors whose term is not expiring at such annual meeting, the nominee, if elected, may stand

for an initial term expiring concurrent with the expiration of the term of the directors in the class to which such

nominee is elected as a director.

The director nominees for election at the Annual Meeting are the two nominees for election as Class III directors,
John P. Costas and Robert F. Mangano, who, if elected, will serve a three-year term expiring in 2017 and until their
successors are duly elected and qualified.

The number of nominees was determined by the Board of Directors pursuant to the Company’s by-laws. If, for any
reason, either nominee for director is unable or unavailable to serve or for good cause will not serve, the shares

represented by the accompanying proxy will be voted for a substitute nominee designated by the Board or the size of
the Board may be reduced. The Board believes that the named nominees are available, and, if elected, will be able to

serve.

DIRECTORS AND EXECUTIVE OFFICERS

The following tables set forth (i) the name, age and class of the nominees for election to director, the names, ages and

classes of the directors whose terms extend beyond 2014 and the name and age of the executive officer of the

Company who does not also serve as director of the Company, (ii) the other positions and offices presently held by

such persons with the Company, if any, (iii) the period during which such persons have served on the Board of

Directors, if applicable, (iv) the expiration of each director’s term as director and (v) the principal occupations and
employment of such persons during the past five years. Additional biographical information for each person follows

the tables.

NOMINEES FOR ELECTION AT 2014 ANNUAL MEETING

Name and Position with Director  Expiration of
the Company, if any ~ Age Class  Since Term Principal Occupation

John P. Costas, Director 57 1II 2011 2014 Managing Member of
Costas Holdings, LLC/Key
Largo, Florida

Robert F. Mangano, 68 III 1999 2014 President and Chief

Director, Executive Officer, 1st

President and Chief Constitution

Executive Officer Bank/Cranbury, New

10
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Jersey

11
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Set forth below are the names of, and certain biographical information regarding, the director nominees.

John P. Costas is the Managing Member of Costas Holdings, LLC, a private equity firm, since July 2012. Mr. Costas
was Chairman of PrinceRidge LLC, a financial services firm, from 2009 to July 2012. Mr. Costas was with UBS, a
financial services firm, from 1996 to 2007. During his tenure at UBS, Mr. Costas held various positions, including
Deputy CEO of UBS A.G., Chairman and CEO of the UBS Investment Bank and Chairman and CEO of Dillon Read
Capital Management LLC. Mr. Costas was a member of the UBS Group Executive Management Committee from
2001 to 2005. Prior to joining UBS, Mr. Costas was with CS First Boston Corporation from 1981 to 1996. While at
CS First Boston Corporation, Mr. Costas held several positions, including Co-Global Head of the Fixed Income
Division. Mr. Costas also previously served as a member of the NYSE advisory board. Mr. Costas has a B.A. from
the University of Delaware and an MBA from the Tuck School at Dartmouth College. Mr. Costas serves as a director
of A Better Chance National Board. Additionally, Mr. Costas is a member of the board of the Ocean Reef Club in
Key Largo, Florida.

Mr. Costas is qualified to serve on our Board of Directors because of his decades of experience in the financial
industry. Mr. Costas brings extensive financial experience to the Board as a former chief executive officer with two
different financial services companies and his prior affiliation with UBS where he had broad banking and credit
management responsibilities.

Robert F. Mangano is the President and Chief Executive Officer of the Company and of the Bank. Prior to joining the
Bank in 1996, Mr. Mangano was President and Chief Executive Officer of Urban National Bank, a community bank
in the northern part of New Jersey for a period of three years and a Senior Vice President of another bank for one year.
Prior to such time, Mr. Mangano held a senior position with Midlantic Corporation for 21 years. Mr. Mangano is
Treasurer of the Englewood Hospital Medical Center and serves as Trustee of the Board of Englewood Hospital
Medical Center, as well as being Chairman of the Finance Committee and the Compensation Committee.

Mr. Mangano is qualified to serve on our Board of Directors because of his business skills and experience, his

extensive knowledge of financial and operational matters acquired from a long and illustrious career working for

several banks in increasingly senior roles and leadership positions, and his deep understanding of the Company’s and
the Bank’s people and products that he has acquired in over 18 years of service.

12
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DIRECTORS WHOSE TERMS EXTEND BEYOND THE 2014 ANNUAL MEETING

Name and Position with Director Expiration
the Company, if any Age Class  Since of Term Principal Occupation
Charles S. Crow, III, 64 I 1999 2015 Attorney, Crow & Cushing/
Chairman of Princeton, New Jersey
the Board
David C. Reed, Director 63 I 2004 2015 CEO, Mapleton Nurseries/

Kingston, New Jersey and
Managing Director, Reed &
Company/Princeton, New
Jersey

William M. Rue, Director 66 II 1999 2016 Chairman, Charles E. Rue
and & Son, Inc./Trenton, New
Corporate Secretary Jersey

Frank E. Walsh, III, Director 47 1I 1999 2016 Vice President, Jupiter
Capital Management
Partners, LLC/Morristown,
New Jersey

Set forth below are the names of, and certain biographical information regarding, the directors of the Company whose
terms extend beyond the 2014 Annual Meeting.

Charles S. Crow, III has served as the Chairman of the Board of the Company and of the Bank since March

2005. From February 2000 until May 2005, Mr. Crow served as corporate secretary of the Company. Mr. Crow is a

partner in the law firm of Crow & Cushing in Princeton, New Jersey, which is the successor to Crow & Associates

following the addition of an existing partner’s name to the name of the law firm in 2013. From January 1, 1992 to
November 30, 1998, Mr. Crow was a partner in the law firm of Crow & Tartanella in Somerset, New Jersey. Mr.

Crow serves as a director of each of Arden-Sage Multi-Strategy TEI Fund (formerly Robeco-Sage Tricon Fund Ltd.)

and Arden-Sage Multi-Strategy Fund (formerly Robeco-Sage Multi-Strategy Fund), each of which is a closed-end,

non-diversified, management investment company that is registered under the Investment Company Act of 1940, as

amended. Mr. Crow is also a director of Otus Fund Ltd., Otus Fund SPC Ltd., Blenheim Commodity Fund, Ltd.,

Blenheim Global Markets Fund, Ltd., Blenheim Diversified Dynamic Alpha Fund, Ltd., Arden Investment Series

Trust (ARDNX), Aria Opportunity Fund, Ltd., Aria Opportunity Offshore Fund, Ltd., Parsoon Opportunity Fund Ltd.,

Tenor Opportunity Master Fund, Ltd. and Tenor Opportunity Fund, Ltd., each of which is an open-ended fund

company invested in traditional and alternative investments. In addition, Mr. Crow sits on the Board of Managers of
Investor Analytics LLC., which provides risk analytics to portfolio managers, investors and others through the use of
advanced mathematical tools and methodologies. Mr. Crow is also a director and member of the compensation and

finance committees of Centurion Ministries, Inc., a nonprofit entity that seeks to vindicate and free from prison those

individuals in North America who are factually innocent of the crimes for which they have been unjustly convicted

and imprisoned for life or death.

Mr. Crow is qualified to serve on our Board of Directors because of his education, his business skills and expertise,

and his extensive legal knowledge, acquired through the years from private legal practice as well as service on other
boards.

13
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David C. Reed is a Certified Public Accountant with senior executive experience. Mr. Reed has been the Chief
Executive Officer, principal owner, and co-founder of Mapleton Nurseries, a wholesale nursery specializing in
container-grown native and ornamental trees and shrubs in Kingston, New Jersey since 1998, and has served as
Managing Director of Reed & Company, a privately held wealth management and consulting firm in Princeton, New
Jersey since 1995. Since 2005, Mr. Reed has served as director and chair of the audit committee of Arden-Sage Triton
Fund, L.L.C. and Arden-Sage Multi-Strategy Fund, L.L.C. (formerly Robeco-Sage Triton Fund, L.L.C. and
Robeco-Sage Multi-Strategy Fund, L.L.C.), each of which is a closed-end, non-diversified, management investment
company that is registered under the Investment Company Act of 1940, as amended. Since October 2012, Mr. Reed
has served as director and chair of the audit committee of Arden Alternative Strategies Fund, which is the single series
comprising the Arden Investment Series Trust, an open-end management investment company that is registered under
the Investment Company Act of 1940, as amended.

Mr. Reed is qualified to serve on our Board of Directors because of his accounting skills and his extensive experience
with policy development and implementation, establishment and management of international operations, financial
and tax planning, risk management, and systems analysis and development. These skills and expertise are the result of
his training in accounting, his work experience in which he serves as chief executive officer and his service on other
boards.

William M. Rue has served as Chairman of Charles E. Rue & Son, Inc., an insurance agency which has its principal
office in Trenton, New Jersey, since February 2013, and served previously as its President from 1985 to February
2013. Mr. Rue is a director of The Rue Foundation, a nonprofit corporation, and is a general partner at Rue Brothers,
Ltd. Mr. Rue also served as Chairman of Rue Financial Services, Inc., a financial services provider, from 2002 to
2012. Mr. Rue has been a Chartered Property Casualty Underwriter since 1972 and an Associate in Risk Management
since 1994. Mr. Rue also serves as a director for each of the following organizations: Selective Insurance Group, Inc.
(a Nasdaq Global Select Market listed company), Robert Wood Johnson University Hospital Corporation and Robert
Wood Johnson University Hospital at Hamilton (where he sits on the compensation committee). In addition, Mr. Rue
is a trustee of Rider University, a nonprofit private university. Mr. Rue is also a Certified Insurance Counselor.

Mr. Rue is qualified to serve on our Board of Directors and brings valuable insight to our Board of Directors as a
result of his broad range of business skills and his insurance and financial literacy and expertise. Mr. Rue honed these
skills and expertise during his long and successful business career, in which he served as president of an insurance
company and president of a financial services provider, as well as his service on non-profit boards of directors.

Frank E. Walsh, III has been a Vice President of Morristown, NJ Jupiter Capital Management Partners, LLC since
1990. Jupiter and its affiliates invest in a wide variety of public and private securities on behalf of their clients. Mr.
Walsh was a founding partner of WR Capital Partners, LLC. WR is a private equity investment partnership and a
successor to Wesray Capital, which Mr. Walsh joined in 1990. Prior to joining Wesray, Mr. Walsh was an analyst at
Kidder, Peabody, Inc. in New York City. Mr. Walsh serves as a director and audit committee member for World
Point Terminals, a Canadian privately held company which operates petroleum storage facilities primarily in North
America. Mr. Walsh is also the Manager of the general partner of two privately held limited partnerships: Waterville
Partners, LP and Mulligan Holdings, LP.

Mr. Walsh is qualified to serve on our Board of Directors because of his business skills and experience, executive
leadership expertise and investment acumen developed during his long career at Jupiter Capital Management Partners,
LLC and WR Capital Partners, LLC, and his service on other boards.

15
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Directors

No director of the Company other than Messrs. Crow, Reed and Rue is also currently a director of any other company
with a class of securities registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), or any company registered as an investment company under the Investment Company Act of 1940.
Each of the above directors of the Company also serves as a director of the Bank.

EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS

Name and Position with the

Company Age Principal Occupation
Stephen J. Gilhooly, 61 Senior Vice President and Chief
Senior Vice President, Chief Financial Officer, 1st Constitution
Financial Officer and Bank/Cranbury, New Jersey
Treasurer

Set forth below are the names of, and certain biographical information regarding, executive officers of the Company
who do not serve as a director of the Company. Our other executive officer, Mr. Mangano, serves as the President and
Chief Executive Officer and as a director of the Company.

Stephen J. Gilhooly is the Senior Vice President and Chief Financial Officer of the Company and the Bank and the
Treasurer of the Company. Prior to April 1, 2014, Mr. Gilhooly served as the Bank’s Senior Vice President and Chief
Financial Officer. Prior to joining the Bank, Mr. Gilhooly most recently served as Senior Vice President and
Treasurer of Florida Community Bank, Weston, Florida, from May 2011 to May 2013. Prior to joining Florida
Community Bank, Mr. Gilhooly served as Executive Vice President and Treasurer of the banking subsidiaries of
Capital Bank Financial Corporation (formerly North American Financial Holdings) (“CBF”) since September
2010. Prior to its acquisition by CBF, Mr. Gilhooly was Executive Vice President, Treasurer and Chief Financial
Officer of TIB Financial Corp. (“TIB”), Naples, Florida, from 2006 to 2010. Prior to joining TIB, Mr. Gilhooly worked
for 15 years with Advest, Inc. in New York as Director in its Financial Institutions Group. Mr. Gilhooly earned a B.S.
degree in Economics and a M.S. degree in Accounting from the Wharton School of the University of
Pennsylvania. He is a Certified Public Accountant and a Chartered Global Management Accountant.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” EACH OF THE DIRECTOR
NOMINEES.

16



Edgar Filing: 1ST CONSTITUTION BANCORP - Form DEF 14A

ITEM 2 — ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are asking our shareholders to cast an advisory vote to approve the compensation of our named executive officers
as disclosed in our proxy statement under “Executive Compensation” and ‘“Termination of Employment and Change in
Control” in the tabular and accompanying narrative disclosure regarding named executive officer compensation.

As required by Section 14A(a)(1) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), our
shareholders are entitled to vote at the Annual Meeting to approve the compensation of the Company’s named
executive officers, as disclosed in this proxy statement pursuant to Item 402 of Regulation S-K at least once every
three years. In our 2013 annual meeting of shareholders held on May 23, 2013, an advisory vote was held on the
frequency of the advisory vote on executive compensation. In such advisory vote, the Company’s shareholders voted
for the holding of an advisory vote on the compensation of the Company’s named executive officers once every year (1
year).

Our executive compensation arrangements are designed to enhance shareholder value on an annual and long-term
basis. Through the use of base pay as well as annual and long-term incentives, we seek to compensate our named
executive officers for their contributions to our profitability and success. Please read “Executive Compensation”
beginning on page 25 and “Termination of Employment and Change in Control Arrangements” beginning on page 33 of
this proxy statement for additional details about our executive compensation arrangements, including information
about the fiscal year 2013 compensation of our named executive officers. We are asking our shareholders to indicate
their support for our compensation arrangements as described in this proxy statement.

For the reasons discussed above, the Board recommends that shareholders vote in favor of the following resolution:

“RESOLVED, that the compensation paid to the Company's named executive officers, as disclosed in the Proxy
Statement, dated April 15, 2014, pursuant to Item 402 of Regulation S-K, including the compensation tables and
narrative discussion, is hereby APPROVED.”

The affirmative vote of a majority of votes cast is required to approve the compensation of our named executive
officers. Because your vote is advisory, however, it will not be binding upon or overrule any decisions of the Board,
nor will it create any additional fiduciary duty on the part of the Board. This advisory vote also does not seek to have
the Board or Compensation Committee take any specific action. However, the Board and the Compensation
Committee value the view expressed by our shareholders in their vote on this proposal and will take into account the
outcome of the vote when considering executive compensation matters in the future. In considering the outcome of
this advisory vote, the Board will review and consider all shares voted in favor of the proposal and not in favor of the
proposal. Broker non-votes will have no impact on the outcome of this advisory vote.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE
COMPENSATION OF THE NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT
PURSUANT TO ITEM 402 OF REGULATION S-K.

17
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ITEM 3 - RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has selected BDO USA LLP (“BDO”) as the Company’s independent
auditors for the 2014 fiscal year. BDO has served as the Company’s independent registered public accounting firm
since June 28, 2013. For the balance of 2013 (i.e., January 1, 2013 to June 28, 2013), ParenteBeard LLC
(“ParenteBeard”) served as the Company’s independent registered public accounting firm.

Change in Independent Registered Public Accounting Firm

As previously disclosed by the Company in a Current Report on Form 8-K filed on July 2, 2013 with the Securities

and Exchange Commission (the “SEC”), on June 28, 2013 (the “Notification Date”), the Company, after review and
recommendation of the Audit Committee of the Company’s Board of Directors (the “Audit Committee”), appointed BDO
as the Company’s new independent registered public accounting firm for and with respect to the year ending December
31, 2013, and dismissed ParenteBeard from that role. The principal audit personnel at ParenteBeard who worked on

the audit of the Company’s financial statements had resigned from ParenteBeard and joined BDO.

ParenteBeard began serving as the Company’s independent registered public accounting firm effective October 1,
2009. The reports of ParenteBeard on the Company’s financial statements as of and for the two years ended December
31, 2012 did not contain an adverse opinion or a disclaimer of an opinion, and were not qualified or modified as to

uncertainty, audit scope or accounting principles.

During the two years ended December 31, 2012, and from December 31, 2012 through the Notification Date, there
were (i) no disagreements with ParenteBeard on any matter of accounting principles or practices, financial statement
disclosure or auditing scope or procedure, which disagreements, if not resolved to the satisfaction of ParenteBeard,
would have caused it to make reference to the subject matter of the disagreements in its reports on the consolidated
financial statements of the Company; and (ii) no “reportable events” (as such term is defined in Item 304(a)(1)(v) of
Regulation S-K).

During the two years ended December 31, 2012, and from December 31, 2012 through the engagement of BDO as the

Company’s independent registered public accounting firm, the Company did not consult with BDO regarding (i) the
application of accounting principles to a specific completed or contemplated transaction, or the type of audit opinion

that might be rendered on the Company’s consolidated financial statements, and no written or oral advice was provided
by BDO that was an important factor considered by the Company in reaching a decision as to accounting, auditing or

financial reporting issues, or (ii) any matter that was either the subject of a disagreement or event, as set forth in Item

304(a)(1)(iv) or Item 304(a)(1)(v) of Regulation S-K.

The Company previously provided ParenteBeard with a copy of the foregoing disclosure and requested that
ParenteBeard furnish the Company with a letter addressed to the SEC stating whether or not it agreed with the
statements made above. A copy of ParenteBeard’s letter dated July 1, 2013 was filed as Exhibit 16.1 to the Company’s
Current Report on Form 8-K filed on July 2, 2013 with the SEC.

Ratification of the Selection of BDO by Shareholders

In addition to selecting BDO as the Company’s independent registered public accounting firm for the Company’s 2014
fiscal year, the Audit Committee has directed that management submit the selection of independent registered public
accounting firm for ratification by the Company’s shareholders at the Annual Meeting.

10
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One or more representatives of BDO are expected to be present at the Annual Meeting. The representatives will have
the opportunity to make a statement if they desire to do so and are expected to be available to respond to appropriate
questions.

Shareholder ratification of the selection of BDO as the Company’s independent registered public accounting firm is not
required by the Company’s by-laws or otherwise. However, the Board is submitting the selection of BDO to
shareholders for ratification as a matter of good corporate practice. If the shareholders fail to ratify the selection, the

Audit Committee will reconsider whether color: #000000; background: #FFFFFF"> Certain Notices

With respect to any Offered Securities represented by a Global Security, notices to be given to the holders of the

Offered Securities will be deemed to have been fully and duly given to the holders when given to DTC, or its

nominee, in accordance with DTC s policies and procedures. The Company believes that DTC s practice is to inform its
participants of any such notice it receives, in accordance with its policies and procedures. Persons who hold beneficial
interests in the Offered Securities through DTC or its direct or indirect participants may wish to consult with them

about the manner in which notices and other communications relating to the Offered Securities may be given and
received through the facilities of DTC. Neither the Company nor the U.S. Trustee will have any responsibility with
respect to those policies and procedures or for any notices or other communications among DTC, its direct and

indirect participants and the beneficial owners of the Offered Securities in global form.

With respect to any Offered Securities not represented by a Global Security, notices to be given to the holders of the
Offered Securities will be deemed sufficient if mailed to the holders within the period prescribed for the giving of
such notice.

Neither the failure to give any notice nor any defect in any notice given to a particular holder will affect the
sufficiency of any notice given to another holder.

CREDIT RATINGS

The Company s senior unsecured indebtedness currently has a rating of A- by Standard & Poor s, a division of The
McGraw-Hill Companies, Inc. ( S&P ), A3 by Moody s Investors Service, Inc. ( Moody s ) and A (low) by Dominion
Bond Rating Service Limited ( DBRS ). The Company expects that the Offered Securities will be assigned the same
ratings by these rating agencies. An A- rating by S&P falls within the third highest of ten major rating categories. An

A3
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rating by Moody s falls within the third highest of nine major rating categories. An A (low) rating by DBRS falls
within the third highest of ten major rating categories.

Credit ratings are intended to provide investors with an independent measure of the credit quality of an issue of
securities. Each rating should be evaluated independently of any other rating. A security rating is not a
recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any time by the rating
agency issuing such rating.

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following describes the material U.S. federal income tax consequences of the ownership and disposition of the
Offered Securities to initial U.S. Holders (as defined below) purchasing an Offered Security at its issue price. The
issue price of an Offered Security will equal the first price to the public (not including bond houses, brokers or similar
persons or organizations acting in the capacity of underwriters, placement agents or wholesalers) at which a
substantial amount of such series of Offered Securities is sold for money. This summary is based on the U.S. Internal
Revenue Code of 1986, as amended (the Code ), final, temporary and proposed Treasury regulations, revenue rulings,
administrative pronouncements and judicial decisions, all as currently in effect and all as of the date hereof, any of
which are subject to change, possibly on a retroactive basis. Moreover, this summary applies only to initial purchasers
who hold Offered Securities as capital assets within the meaning of Section 1221 of the Code and does not describe all
of the tax consequences that may be relevant to holders in light of their special circumstances or to holders subject to
special rules, such as financial institutions, insurance companies, regulated investment companies, real estate
investment trusts, partnerships or other entities classified as partnerships for U.S. federal income tax purposes, dealers
in securities or foreign currencies, traders in securities or commodities that elect to mark to market their positions,
persons holding Offered Securities as a hedge or integrated transaction, tax-exempt entities or U.S. Holders whose
functional currency is not the U.S. dollar.

As used herein, the term U.S. Holder means a beneficial owner of an Offered Security that is, for U.S. federal income
tax purposes, (i) a citizen or resident of the United States, (ii) a corporation, or other entity taxable as a corporation for
U.S. federal income tax purposes, created or organized in or under the laws of the United States or of any political
subdivision thereof or (iii) an estate or trust the income of which is subject to U.S. federal income tax regardless of its
source.

Interest on the Offered Securities. Interest accrued or received in respect of an Offered Security generally will be
included in gross income as ordinary interest income at the time the interest accrues or is received in accordance with
your usual method of accounting for U.S. federal income tax purposes. Interest income earned with respect to a note
will constitute foreign-source income for U.S. federal income tax purposes, which may be relevant in calculating the
foreign tax credit limitation. The rules governing foreign tax credits are complex and, therefore, you should consult
your tax adviser regarding the availability of foreign tax credits in your particular circumstances.

Sale, Exchange or Retirement of the Offered Securities. Upon the sale, exchange or retirement of an Offered Security,
you generally will recognize gain or loss equal to the difference between the amount realized (not including any
amounts attributable to accrued and unpaid interest, which will be taxed as described above) and your tax basis in the
Offered Security. Your tax basis in an Offered Security generally will be equal to the cost of the Offered Security.
Gain or loss generally will be U.S.-source income for purposes of computing your foreign tax credit limitation. In
addition, this gain or loss generally will be capital gain or loss. Long-term capital gain of a non-corporate U.S. Holder
that is recognized before January 1, 2011 generally is taxed at a maximum rate of 15%. The deductibility of capital
losses is subject to certain limitations.

Information Reporting and Backup Withholding
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Information returns may be filed with the U.S. Internal Revenue Service (the IRS ) in connection with payments on the
Offered Securities and the proceeds from a sale or other disposition of the Offered Securities. You may be subject to
U.S. backup withholding on these payments if you fail to provide your taxpayer identification number and comply

with certain certification procedures or otherwise establish an exemption from backup withholding. The amount of

any backup withholding will be allowed as a credit against your federal income tax liability and may entitle you to a
refund, provided that the required information is furnished to the IRS.
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CERTAIN CANADIAN INCOME TAX CONSIDERATIONS

The following is a summary of the principal Canadian federal income tax considerations under the Income Tax Act
(Canada) (the Income Tax Act ) generally applicable to the holders of the Offered Securities sold pursuant to this
prospectus supplement who, for the purpose of the Income Tax Act, are not resident or deemed to be resident in
Canada, hold their Offered Securities as capital property, deal at arm s length with the Company, do not use or hold
and are not deemed to use or hold the Offered Securities in carrying on business in Canada and are not insurers that
carry on an insurance business in Canada and elsewhere (the Non-Resident Holders ). THIS SUMMARY IS
GENERAL IN NATURE AND IS NOT EXHAUSTIVE OF ALL POSSIBLE CANADIAN TAX
CONSEQUENCES. ACCORDINGLY, PROSPECTIVE INVESTORS SHOULD CONSULT WITH THEIR
OWN TAX ADVISORS FOR ADVICE WITH RESPECT TO THEIR PARTICULAR CIRCUMSTANCES,
INCLUDING ANY CONSEQUENCES OF AN INVESTMENT IN THE OFFERED SECURITIES ARISING
UNDER TAX LAWS OF ANY PROVINCE OR TERRITORY OF CANADA OR TAX LAWS OF ANY
JURISDICTION OTHER THAN CANADA.

This summary is based on the current provisions of the Income Tax Act, the regulations thereunder, our counsel s
understanding of the current administrative practice of the Canada Revenue Agency, and the current provisions of the
international tax convention entered into by Canada and the United States, but does not otherwise take into account or
anticipate changes in the law, whether by judicial, governmental or legislative decisions or action, nor is it exhaustive
of all possible Canadian federal income tax consequences. This summary does not take into account or consideration
tax legislation of any province or territory of Canada or any jurisdiction other than Canada. This summary is of a
general nature only and is not intended to be, and should not be interpreted as, legal or tax advice to any particular
holder of an Offered Security including the Non-Resident Holders.

Under applicable federal law, the Company is not required to withhold tax from interest or principal paid or credited
by it on the Offered Securities to Non-Resident Holders.

Under the Income Tax Act, related persons (as defined therein) are deemed not to deal at arm s length and it is a
question of fact whether persons not related to each other deal at arm s length. No other tax on income (including
taxable capital gains) is payable in respect of the purchase, holding, redemption or disposition of the Offered
Securities or the receipt of interest or any premium thereon by Non-Resident Holders with whom the Company deals
atarm s length.

UNDERWRITING

Subject to the terms and conditions set forth in the pricing agreement, dated the date of this prospectus supplement,
between the Company and the underwriters named below, for whom Banc of America Securities LLC and Wachovia
Capital Markets, LLC are acting as representatives, the Company has agreed to sell to each of the underwriters, and
each of such underwriters has severally agreed to purchase, the principal amount of each series of Offered Securities
set forth opposite its name below:

Principal Principal

Amount Amount
Underwriters of Notes of Notes
Banc of America Securities LLC US$ US$
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Total US$ US$

The pricing agreement provides that the obligations of the several underwriters to purchase the Offered Securities
offered hereby are subject to certain conditions and that the underwriters will purchase all of the Offered Securities
offered by this prospectus supplement if any of these Offered Securities are purchased.

We have been advised by the representatives that the underwriters propose to offer the Offered Securities directly to
the public at the public offering prices set forth on the cover page of this prospectus supplement and to certain dealers
at such prices less a concession not in excess of % of the principal amount of the Notes and % of the principal
amount of the Notes. The underwriters may allow, and such dealers may reallow, a concession not in excess

of % of the principal amount of the Notes and % of the principal amount of the Notes to
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certain other dealers. After the initial public offering, the representatives of the underwriters may change the offering
price and other selling terms.

We estimate that our expenses relating to this offering, excluding the underwriting commissions, will be
approximately US$ . The underwriters have agreed to reimburse the Company for certain expenses incurred in
connection with the offering.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act
of 1933, and to contribute to payments the underwriters may be required to make in respect of any of these liabilities.

The Offered Securities are new issues of securities with no established trading market. The Offered Securities will not
be listed on any securities exchange or on any automated dealer quotation system. The underwriters may make a
market in the Offered Securities after completion of the offering, but will not be obligated to do so and may
discontinue any market making activities at any time without notice. No assurance can be given as to the liquidity of
the trading market for the Offered Securities or that an active public market for the Offered Securities will develop. If
an active public trading market for the Offered Securities does not develop, the market price and liquidity of the
Offered Securities may be adversely affected.

In connection with the offering of the Offered Securities, certain of the underwriters may engage in transactions that
stabilize, maintain or otherwise affect the price of the Offered Securities. Specifically, the underwriters may overallot
in connection with the offering, creating a short position. In addition, the underwriters may bid for, and purchase, the
Offered Securities in the open market to cover short positions or to stabilize the price of the Offered Securities. Any of
these activities may stabilize or maintain the market price of the Offered Securities above independent market levels,
but no representation is made hereby of the magnitude of any effect that the transactions described above may have on
the market price of the Offered Securities. The underwriters will not be required to engage in these activities, and may
end any of these activities without notice.

Certain of the underwriters have performed investment banking, commercial banking and advisory services for us
from time to time for which they have received customary fees and expenses. The underwriters may, from time to
time, engage in transactions with and perform services for us in the ordinary course of their business.

(the Connected Underwriters ) are affiliates of banks which are members of a syndicate of financial institutions
that has made credit facilities available to the Company and to which the Company is currently indebted. Accordingly,
under applicable securities laws, the Company may be considered a connected issuer to the Connected Underwriters.
As of , letters of credit under the revolving credit facility of the Company amounted to $ million. The
Company is not in default of its obligations to such financial institutions. The decision to issue the Offered Securities
and the determination of the terms of the distribution were made through negotiation between the Company, on the
one hand, and the underwriters, on the other hand. The banks of which the Connected Underwriters are respectively
affiliates did not have any involvement in such decision or determination. The underwriters will not receive any
benefit in connection with this offering other than a portion of the underwriting commissions payable by the Company
under the offering.

Each underwriter has represented that it has not offered or sold, and has agreed not to offer or sell, directly or
indirectly, in Canada, any of the Offered Securities in violation of the securities laws of any province or territory of

Canada.

LEGAL MATTERS
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Certain legal matters will be passed upon for the Company by the Senior Vice-President Public Affairs, Chief Legal
Officer and Corporate Secretary of the Company, with respect to matters of Canadian federal and Québec laws, and by
Davis Polk & Wardwell, with respect to matters of U.S. law. The validity of the Offered Securities will be passed
upon for the underwriters by Sullivan & Cromwell LLP. Davis Polk & Wardwell and Sullivan & Cromwell LLP may
rely on the opinion of the Senior Vice-President Public Affairs, Chief Legal Officer and Corporate Secretary of the
Company as to all matters of Canadian federal and Québec laws.

As of April , 2008, the partners and associates of Davis Polk & Wardwell and Sullivan & Cromwell LLP owned
beneficially, directly or indirectly, less than 1% of the outstanding common shares of the Company.
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Table of Contents 26



Edgar Filing: 1ST CONSTITUTION BANCORP - Form DEF 14A

Table of Contents

No securities regulatory authority has expressed an opinion about these securities and it is an offense to claim
otherwise. This short form base shelf prospectus constitutes a public offering of these securities only in those
Jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such securities.

This short form prospectus has been filed under legislation in all provinces and territories of Canada that permits
certain information about these securities to be determined after this prospectus has become final and permits the
omission from this prospectus of that information. The legislation requires the delivery to purchasers of a prospectus
supplement containing the omitted information within a specified period of time after agreeing to purchase any of
these securities.

Information has been incorporated by reference in this short form base shelf prospectus from documents filed with
securities commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference
may be obtained on request without charge from the Corporate Secretary, Canadian National Railway Company, 935
de La Gauchetiere Street West, Montreal, Québec H3B 2M9 (telephone: (514) 399-7091), and are also available
electronically at www.sedar.com. For purposes of the Province of Québec, this simplified prospectus contains
information to be completed by consulting the permanent information record. A copy of the permanent information
record may be obtained from the Corporate Secretary at the above mentioned address and telephone number and is
also available electronically at www.sedar.com.

SHORT FORM BASE SHELF PROSPECTUS

New Issue December 17, 2007

CANADIAN NATIONAL RAILWAY COMPANY
US$2,500,000,000
Debt Securities

Canadian National Railway Company (the Company ) may offer and issue from time to time unsecured debt securities
(the Securities ) in one or more series in an aggregate principal amount not to exceed US$2,500,000,000, or the
equivalent, based on the applicable exchange rate at the time of offering, in Canadian dollars, U.S. dollars or such

other currencies or units based on or relating to such other currencies, as shall be designated by the Company at the

time of offering.

This prospectus does not qualify the issuance of debt securities in respect of which the payment of principal and/or
interest may be determined, in whole or in part, by reference to one or more underlying interests including, for
example, an equity or debt security, a statistical measure of economic or financial performance including, but not
limited to, any currency, consumer price or mortgage index, or the price or value of one or more commodities, indices
or other items, or any other item or formula, or any combination or basket of the foregoing items.

The specific terms of any offering of Securities will be set forth in a prospectus supplement (a prospectus supplement )
including, where applicable, the title of the debt securities, any limit on the aggregate principal amount of the debt
securities, whether payment on the debt securities will be senior or subordinated to the Company s other liabilities and
obligations, whether the debt securities will bear interest, the interest rate or method of determining the interest rate,
whether any conversion or exchange rights attach to the debt securities, whether the Company may redeem the debt
securities at its option and any other specific terms. The Company reserves the right to include in a prospectus
supplement specific variable terms pertaining to the Securities that are not within the descriptions set forth in this
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prospectus.

All information permitted under applicable laws to be omitted from this prospectus will be contained in one or more
prospectus supplements that will be delivered to purchasers together with this prospectus. Each prospectus supplement
will be incorporated by reference into this prospectus for the purposes of securities legislation as of the date of the
prospectus supplement and only for the purposes of the distribution of the Securities to which the prospectus
supplement pertains.

The Company may sell Securities to or through underwriters or dealers purchasing as principal or through agents. The
applicable prospectus supplement will identify each underwriter or agent with respect to the Securities and will set

forth the terms of the offering of such Securities, including, to the extent applicable, the proceeds to the Company, the
underwriting fees or agency commissions, and any other fees, commissions or concessions to be allowed or reallowed

to dealers. See Plan of Distribution . In this prospectus, unless the context otherwise indicates, the Company refers to
Canadian National Railway Company and its subsidiaries. All dollar amounts referred to in this prospectus are in
Canadian dollars unless otherwise specifically expressed.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents, filed with the securities commission or other similar authority in each of the provinces and
territories of Canada, are incorporated by reference in and form an integral part of this prospectus:

(1) the Annual Information Form of the Company dated February 12, 2007 for the year ended December 31,
2006;

(2) the audited consolidated financial statements of the Company for the years ended December 31, 2006 and
2005 and notes related thereto, together with the Report of Independent Registered Public Accounting Firm
thereon, prepared in accordance with U.S. generally accepted accounting principles ( GAAP ), as contained
in the Company s 2006 Annual Report;

(3) the Company s Management s Discussion and Analysis contained in the Company s 2006 Annual Report;

(4) the Company s Management Information Circular dated March 6, 2007 prepared in connection with the
Company s annual meeting of shareholders held on April 24, 2007;

(5) the unaudited interim consolidated financial statements of the Company for the three months and nine
months ended September 30, 2007 and notes related thereto prepared in accordance with U.S. GAAP,
including the Company s Management s Discussion and Analysis related thereto; and

(6) the material change report of the Company dated July 23, 2007 relating to the implementation of the
Company s normal course issuer bid.

Any document of the type referred to in the preceding paragraph and any material change reports (excluding
confidential material change reports) filed by the Company with securities commissions or similar authorities in the
provinces and territories of Canada subsequent to the date of this prospectus and prior to the termination of any
offering under any prospectus supplement shall be deemed to be incorporated by reference into this prospectus.

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded, for purposes of this prospectus, to the extent that a
statement contained herein or in any other subsequently filed document that also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement. The modifying or superseding
statement need not state that it has modified or superseded a prior statement or include any other information
set forth in the document that it modifies or supersedes. The making of a modifying or superseding statement
shall not be deemed an admission for any purposes that the modified or superseded statement, when made,
constituted a misrepresentation, an untrue statement of a material fact or an omission to state a material fact
that is required to be stated or that is necessary to make a statement not misleading in light of the
circumstances in which it was made. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.

Upon a new annual information form and the related annual financial statements being filed by the Company with,
and, where required, accepted by, the applicable securities regulatory authorities, the previous annual information
form, the previous annual financial statements and all quarterly financial statements, material change reports and
annual filings or information circulars filed prior to the commencement of the Company s fiscal year with respect to
which the new annual information form is filed shall be deemed no longer to be incorporated by reference into this
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prospectus for purposes of future offers and sales of Securities hereunder.

A prospectus supplement containing the specific terms in respect of any Securities, updated disclosure of earnings
coverage ratios, if applicable, and other information in relation to the Securities will be delivered to purchasers of such
Securities together with this prospectus and will be deemed to be incorporated into this prospectus as of the date of
such supplement, but only for purposes of the offering of such Securities.

Copies of the documents incorporated herein by reference may be obtained on request without charge from the
Corporate Secretary, Canadian National Railway Company, 935 de La Gauchetiere Street West, Montreal, Québec,
H3B 2MO0 (telephone: (514) 399-7091), and are also available electronically at www.sedar.com.

AVAILABLE INFORMATION

In addition to its continuous disclosure obligations under the securities laws of the provinces of Canada, the Company

is subject to the information requirements of the United States Securities Exchange Act of 1934, as amended (the
Exchange Act ), and in accordance therewith files reports and other information with the Securities and Exchange

Commission ( SEC ). Under the multijurisdictional disclosure system adopted by the United States, such reports and

2
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other information may be prepared in accordance with the disclosure requirements of Canada, which requirements are
different from those of the United States. Such reports and other information, when filed by the Company in
accordance with such requirements, can be inspected and copied at the Public Reference Room maintained by the
SEC at 100 F Street, N.E., Washington, D.C. 20549. The public may obtain information on the operations of the
Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC maintains an Internet site that contains
reports and other information regarding issuers that file electronically with the SEC. The address of that site is
http://www.sec.gov.

The Company has filed with the SEC a Registration Statement on Form F-9 (the Registration Statement ) under the
United States Securities Act of 1933, as amended (the Securities Act ), with respect to the Securities and of which this
prospectus is a part. This prospectus does not contain all of the information set forth in the Registration Statement,
certain parts of which are omitted in accordance with the rules and regulations of the SEC. Reference is made to the
Registration Statement and the exhibits thereto for further information with respect to the Company and the Securities.

STATEMENT REGARDING FORWARD LOOKING INFORMATION

This prospectus includes or incorporates by reference forward looking statements within the meaning of the U.S.
Private Securities Litigation Reform Act of 1995 and under Canadian securities laws. All statements, other than
statements of historical facts, included or incorporated by reference in this prospectus that address activities, events or
developments that the Company expects or anticipates will or may occur in the future, including such things as future
capital expenditures (including the amount and nature thereof), business strategies and measures to implement
strategies, competitive strengths, goals, expansion and growth of its business and operations, plans and references to
the future success of the Company and the companies or partnerships in which it has equity investments, and other
such matters, are forward looking statements. These forward looking statements are based on certain assumptions and
analyses made by the Company in light of its experience and its perception of historical trends, current conditions and
expected future developments and synergies resulting from the transactions referred to herein as well as other factors
it believes are appropriate in the circumstances. While there may be a risk of recession in the U.S. economy, the
Company s assumption is that positive economic conditions in North America and globally will continue. However,
whether actual results and developments will conform with the expectations and predictions of the Company is subject
to a number of risks and uncertainties, including the special considerations and risks discussed in this prospectus and
the documents incorporated herein by reference; general economic, market or business conditions; the opportunities
(or lack thereof) that may be presented to and pursued by the Company and the companies or partnerships in which it
has equity investments; competitive actions by other companies; changes in laws or regulations, including
environmental regulatory compliance; actions by regulators, the availability and price of energy commodities,
currency and interest rate fluctuations, potential increases in maintenance and operating costs, uncertainties of
investigations, proceedings or other type of claims and litigation, labour negotiations and disputes, risks and liabilities
arising from derailments, inflation, various events that could disrupt operations, including severe weather conditions,
droughts, floods and earthquakes, and other factors, many of which are beyond the control of the Company and the
companies or partnerships in which it has equity investments. Consequently, all of the forward looking statements
made in this prospectus and the documents incorporated herein by reference are qualified by these cautionary
statements, and there can be no assurance that the actual results or developments anticipated by the Company will be
realized or, even if substantially realized, that they will have the expected consequences to, or effects on, the Company
and the companies or partnerships in which it has equity investments.

THE COMPANY

Overview
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The Company is engaged in the rail and related transportation business. The Company s network of approximately
20,200 route miles of track spans Canada and mid-America, connecting three coasts: the Atlantic, the Pacific and the
Gulf of Mexico. The Company s marketing alliances, interline agreements, co-production arrangements and routing
protocols, in addition to its extensive network, give the Company s customers access to all three North American Free
Trade Agreement (NAFTA) nations.

The Company s registered and head office is located at 935 de La Gauchetiere Street West, Montreal, Québec,
H3B 2M9, and its telephone number is (514) 399-5430. The Company s common shares are listed for trading on the
Toronto Stock Exchange under the symbol CNR and the New York Stock Exchange under the symbol CNI .
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USE OF PROCEEDS

Except as may otherwise be set forth in a prospectus supplement, the net proceeds from the sale of Securities will be
used for general corporate purposes, including the redemption and refinancing of outstanding indebtedness, share
repurchases, acquisitions and other business opportunities.

CAPITALIZATION

The following table sets forth the capitalization of the Company as at December 31, 2006 and September 30, 2007
based on U.S. GAAP. The capitalization of the Company does not give effect to the issuance of Securities that may be
issued pursuant to this prospectus and any prospectus supplement, since the aggregate principal amounts and terms of
such Securities are not presently known.

This table should be read in conjunction with the audited consolidated financial statements and the unaudited interim
consolidated financial statements of the Company and related notes thereto incorporated by reference in this
prospectus.

December 31,
2006 September 30, 2007
(In millions, except percentages)

Current portion of long-term debt $ 218 $ 293
Long-term debt 5,386 5,342
Total debt 5,604 5,635
Shareholders equity Common shares 4,459 4,359
Accumulated other comprehensive loss 44) (257)
Retained earnings 5,409 5,557
Total shareholders equity 9,824 9,659
Total capitalization $ 15,428 $ 15,294
Ratio of total debt to total capitalization 36.32% 36.84%
EARNINGS COVERAGES

The following consolidated financial ratios are calculated for the twelve-month periods ended December 31, 2006 and
September 30, 2007 and give effect to the issuance of all long-term debt of the Company and repayment or
redemption thereof as of these dates. These coverage ratios do not give effect to the issuance of Securities that may be
issued pursuant to this prospectus and any prospectus supplement, since the aggregate principal amounts and the terms
of such Securities are not presently known.
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Twelve months Twelve months
ended ended
December 31, 2006 September 30, 2007

Earnings coverage (U.S. GAAP) 9.75 times 8.85 times
Earnings coverage is equal to net income before interest and income taxes divided by interest expense on all debt.

Based on U.S. GAAP, the Company s interest expense requirements amounted to $312 million and $331 million for
the twelve-month periods ended December 31, 2006 and September 30, 2007, respectively. Also based on U.S.
GAAP, the Company s earnings before interest expense and income taxes for the twelve-month periods ended
December 31, 2006 and September 30, 2007 were $3,041 million and $2,930 million, respectively, which is 9.75
times and 8.85 times the Company s interest expense requirements for these periods.

If the Company offers debt securities having a term to maturity in excess of one year under this prospectus and a
prospectus supplement, the prospectus supplement will include earnings coverage ratios giving effect to the issuance
of such securities.

DESCRIPTION OF SECURITIES

The following description sets forth certain general terms and provisions of the Securities. The Company may issue
Securities either separately, or together with or upon the conversion of or in exchange for other securities. The
particular terms and provisions of each series of Securities the Company may offer will be described in greater detail
in the related prospectus supplement and which may provide information that is different from this prospectus. The
Company reserves the right to include in a prospectus supplement specific variable terms pertaining to the Securities
that are not within the
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descriptions set forth in this prospectus. Senior Securities of the Company may be issued under a senior indenture,
dated as of May 1, 1998 (the Canadian Senior Indenture ), as amended and restated by an Amended and Restated
Trust Indenture dated as of June 1, 1998, between the Company and BNY Trust Company of Canada (formerly The
Trust Company of Bank of Montreal), as trustee, or under a senior indenture dated as of June 1, 1998 between the
Company and The Bank of New York, as trustee (the U.S. Senior Indenture and together with the Canadian Senior
Indenture, the Senior Indentures ). Senior Securities issued under the Canadian Senior Indenture will not be offered or
sold to persons in the United States. Subordinated Securities may be issued under a subordinated indenture, dated as
of June 23, 1999 (the Subordinated Indenture ), as amended and supplemented, between the Company and BNY
Trust Company of Canada (formerly The Trust Company of Bank of Montreal). Securities may also be issued under
new indentures between the Company and a trustee or trustees as will be described in a prospectus supplement for
such Securities. The Senior Indentures and the Subordinated Indenture are sometimes referred to collectively as the
indentures , and the trustees under the indentures are sometimes referred to collectively as the trustees .

The following summary of certain provisions of the indentures and the Securities is not meant to be complete. For
more information, you should refer to the full text of the indentures and the Securities, including the definitions of
certain terms not defined herein, and the related prospectus supplement. Prospective investors should rely on

information in the prospectus supplement if it is different from the following information.

Unless otherwise indicated, references to the Company in this description of Securities are to Canadian National
Railway Company but not to any of its subsidiaries.

General

The indentures do not limit the aggregate principal amount of Securities the Company or any of its subsidiaries may
issue and do not limit the amount of other indebtedness they may incur. The Company may issue Securities from time
to time in separate series. Securities may also be issued pursuant to a medium-term note program. Unless otherwise
specified in a prospectus supplement,

Securities will be unsecured obligations of the Company;

senior Securities will rank equally with all other unsecured and unsubordinated indebtedness of the Company;
and

subordinated Securities will be subordinate, in right of payment, to all senior indebtedness (as defined in the
Subordinated Indenture).

A prospectus supplement will describe the following terms of any series of Securities the Company may offer and
may include the following:

the title of the Securities;

any limit on the aggregate principal amount of Securities that may be issued;

the date(s) of maturity;

the rate(s) of interest, if any, or the method of calculation, the date(s) interest will begin to accrue, the date(s)

interest will be payable and the regular record date(s) for interest payment dates or the method for
determining such date(s);
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any mandatory or optional sinking fund or analogous provisions;
the date(s), if, any, and the price(s) at which the Company is obligated, pursuant to any mandatory sinking
fund provisions or otherwise, to redeem, or at a holder s option to purchase, such series of Securities and other
related terms and provisions;
the index used to determine any payments to be made on the Securities;
the currency or currencies of any payments to be made on the Securities;
whether or not the Securities will be issued in global form, their terms and the depositary;

the terms upon which a global note may be exchanged in whole or in part for other Securities;

the terms, if any, under which the Securities are convertible into common shares or any other security of the
Company; and
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any other terms of the series of Securities.

In addition to new issues of Securities, this prospectus may be used in connection with the remarketing of outstanding
Securities, in which case the terms of the remarketing and of the remarketed Securities will be set forth in the
prospectus supplement.

Conversion or Exchange of Securities
If applicable, the prospectus supplement will set forth the terms on which a series of Securities may be converted into
or exchanged for other securities of the Company. These terms will include whether conversion or exchange is
mandatory, or is at the option of the holder or of the Company. The Company also will describe in the prospectus
supplement how it will calculate the number of securities that holders of Securities would receive if they convert or
exchange their Securities.
Events of Default
Under the indentures, an event of default with respect to any series of Securities includes any of the following:
failure to pay any principal or premium, when due;
failure to pay any interest when due, and this failure continues for 30 days;
failure to pay any sinking fund installment when due;
failure to perform any covenant or agreement relating to the Securities or in the indenture, and the failure
continues for 60 days after written notice by the trustee or by holders of at least 25% in aggregate principal
amount outstanding;
failure to pay principal when due, or acceleration, of any indebtedness of the Company in an aggregate
principal amount exceeding $75 million, and such acceleration is not rescinded or annulled within 30 days after
written notice by the trustee or holders of at least 25% in aggregate principal amount outstanding (this
provision applies to the Senior Indentures only);
certain events of bankruptcy, insolvency or reorganization; and
any other event of default provided for that series of Securities.
If an event of default occurs and is continuing, either the trustee or the holders of at least 25% in principal amount of
the outstanding Securities of any series affected by the default, may notify the Company (and the trustee, if notice is
given by the holders) and declare that the unpaid principal is due and payable immediately. However, subject to
certain conditions, the holders of a majority in aggregate principal amount of the Securities of the affected series can
rescind and annul this declaration for accelerated payment. The Company will furnish the trustees with an annual

certificate as to compliance with certain covenants contained in the particular indenture.

No event of default with respect to any particular series of Securities necessarily constitutes an event of default with
respect to any other series of Securities.

Subordinated Securities
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The terms of a series of subordinated Securities will be set forth in the relevant indenture and the prospectus
supplement. The subordinated Securities will be unsecured obligations of the Company and will be subordinate in
right of payment to certain other indebtedness of the Company. Unless otherwise indicated in the related prospectus
supplement, the indentures do not contain any restriction on the amount of senior or subordinated indebtedness that
the Company may incur. The subordinated Securities will be subordinate to senior debt securities of the Company.
Satisfaction and Discharge of Indentures
The Company may terminate its obligation with respect to a series of Securities under the indentures if:

all the outstanding Securities of a series have been delivered to the trustee for cancellation;

the Company has paid all sums it is required to pay under the respective indenture; or

the Company deposits with the trustee, in trust, sufficient funds, or governmental securities, to cover payments

due on all Securities of such series for principal, premium, if any, and interest and any other sums due under

the applicable indenture to the stated maturity date or a redemption date of the Securities.

Such defeasance is subject to the Company meeting certain conditions set forth in the indentures.

6
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Modification and Waiver

The Company and the trustees may modify or amend the indentures by obtaining the 662/3% approval of the holders
of the outstanding Securities of each series that is affected in the case of the Senior Indentures and the majority
approval in the case of the Subordinated Indenture. However, certain changes can be made only with the consent of
each holder of an outstanding series of Securities. In particular, each holder of the series must consent to changes in:

the stated maturity date;

the principal, premium, or interest payments, if any;
the place or currency of any payment;

the rights of holders to enforce payment;

the percentage in principal amount of outstanding Securities of any series, the consent of whose holders is
needed to modify, amend or waive certain provisions of the indentures or certain defaults; or

if applicable, the subordination provisions.

Except as otherwise specified for a series of Securities, the holders of at least 662/3% in aggregate principal amount of
the outstanding Securities of any series issued in the case of the Senior Indentures, and at least a majority thereof in
the case of the Subordinated Indenture, can consent, or cause the trustees, on behalf of the holders of the entire series,
to waive compliance with certain provisions of the relevant indenture. In addition, holders of at least a majority in
principal amount of the outstanding securities of a series can consent to, or cause the trustees to waive any past default
under the relevant indentures, except for the following:

a default in any payments due under the U.S. Senior Indenture or the Subordinated Indenture or in payment of
principal under the Canadian Senior Indenture; and

a default under an indenture provision that can be modified or amended only with the consent of each holder of
an outstanding series of Securities.

Consolidation, Merger and Sale of Assets

Each indenture provides that the Company may consolidate, amalgamate or merge with or into any other corporation
or sell, convey or lease all or substantially all of its property to any other corporation authorized to acquire and operate
the same; provided that upon any such consolidation, amalgamation, merger, sale, conveyance or lease, (i) the
successor entity (if other than the Company) is organized under the law of a Canadian or U.S. jurisdiction; (ii) the
payment of the principal and premium, if any, and interest on all of the Securities according to their terms, and the
performance of all the covenants and conditions under that indenture to be performed by the Company, shall be
expressly assumed, by supplemental indenture satisfactory to the relevant trustee, by the corporation (if other than the
Company) formed by such consolidation or amalgamation, or into which the Company shall have been merged, or by
the corporation which shall have acquired or leased such property; and (iii) no event of default or event that could give
rise to an event of default will have occurred and be continuing.

Restrictions on Secured Debt
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The Company has covenanted in the Senior Indentures that it will not, nor will it permit a subsidiary to, create, issue,
incur, assume or guarantee, any indebtedness for money borrowed, or guarantees of such indebtedness, now or
hereafter existing which is secured by any mortgage, pledge, hypothec, lien, security interest, privilege, conditional
sale or other title retention agreement or similar encumbrance (a Mortgage ) on any present or future Railway
Properties of the Company or any of its Canadian or United States subsidiaries or on any shares of stock of any
Railroad Subsidiary, without first making effective provision whereby all outstanding Securities issued thereunder
shall be secured by the Mortgage equally and ratably with such other indebtedness or guarantee thereby secured. The
negative pledge covenant is subject to certain exceptions. For example, this restriction excludes any Mortgage upon
Railway Properties existing or created at the time the Railway Properties are acquired, or Mortgages existing on the
shares or to secure indebtedness of a corporation at the time such corporation becomes a subsidiary, and any
extension, renewal or replacement of any such Mortgage. As used in such covenant, the term Railway Properties
means all main and branch lines of railway located in Canada or the United States, including all real property used as
the right of way for such lines; the term Railroad Subsidiary means a subsidiary whose principal assets are Railway
Properties; and the term subsidiary , subject to certain exceptions, means a corporation a majority of the outstanding
voting shares of which are owned, directly or indirectly, by the Company or by one or more subsidiaries of the
Company, or by the Company and one or more subsidiaries of the Company.

7
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PLAN OF DISTRIBUTION
The Company may sell the Securities to or through underwriters or dealers purchasing as principal or through agents.

The prospectus supplement will set forth the terms of the offering and the method of distribution, including the name
or names of any underwriters or agents, the purchase price or prices of the Securities, the proceeds to the Company
from the sale of the Securities, any public offering price, any underwriting fee, discount or commission and any fees,
discounts, concessions or commissions allowed or reallowed or paid by any underwriter to other dealers. Any initial
public offering price and any fees, discounts, concessions or commissions allowed or reallowed or paid to dealers may
be changed from time to time. Unless otherwise set forth in the prospectus supplement relating thereto, the obligations
of the underwriters to purchase the Securities will be subject to certain conditions and the underwriters will be
obligated to purchase all of the Securities if any are purchased.

The Securities may be sold from time to time in one or more transactions at a fixed price or prices which may be
changed or at market prices prevailing at the time of sale, or at prices related to such prevailing market prices or at
negotiated prices.

Underwriters, dealers and agents who participate in the distribution of the Securities may be entitled under agreements
to be entered into with the Company to indemnification by the Company against certain liabilities, including liabilities
under securities legislation, or to contribution with respect to payments which such underwriters, dealers or agents
may be required to make in respect thereof. Such underwriters, dealers and agents may be customers of, engage in
transactions with or perform services for the Company in the ordinary course of business.

One or more firms, referred to as remarketing firms , may also offer or sell Securities, if the prospectus supplement so
indicates, in connection with a remarketing arrangement upon their purchase. Remarketing firms will act as principals
for their own accounts or as agents for the Company. These remarketing firms will offer or sell the Securities pursuant
to the terms of the Securities. The prospectus supplement will identify any remarketing firm and the terms of its
agreement, if any, with the Company and will describe the remarketing firm s compensation. Remarketing firms may
be deemed to be underwriters in connection with the Securities they remarket. Remarketing firms may be entitled

under agreements that may be entered into with the Company to indemnification by the Company against certain civil
liabilities, including liabilities under securities legislation, or to contribution in respect thereof, and may be customers
of, engage in transactions with or perform services for the Company in the ordinary course of business.

RISK FACTORS

Investment in the Securities is subject to a number of risks. Before deciding whether to invest in any Securities,
investors should carefully consider the risks identified and discussed in the AIF and the Management s Discussion and
Analysis of the Company which are incorporated by reference herein (including subsequently filed documents
incorporated by reference) and those described or incorporated by reference in a prospectus supplement relating to a
specific offering of Securities.

TAXATION

The applicable prospectus supplement will describe the material Canadian and United States federal income tax
consequences to an initial investor acquiring the Securities, including whether payments of principal, premium, if any,
and interest in respect of the Securities will be subject to Canadian non-resident withholding tax and any such
consequences relating to Securities payable in a currency other than United States dollars, Securities that are issued at
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an original issue discount or subject to early redemption or other special terms.
LEGAL MATTERS

Unless otherwise specified in the prospectus supplement relating to a series of Securities, certain legal matters will be
passed upon for the Company by the Senior Vice-President Public Affairs, Chief Legal Officer and Corporate
Secretary of the Company and by Davis Polk & Wardwell, New York, New York, with respect to matters of United
States law. Davis Polk & Wardwell may rely on the opinion of the Senior Vice-President Public Affairs, Chief Legal
Officer and Corporate Secretary of the Company as to all matters of Canadian federal and Québec laws.

As of November 29, 2007, the partners and associates of Davis Polk & Wardwell owned beneficially, directly or
indirectly, less than 1% of the outstanding common shares of the Company.

8
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INDEPENDENT AUDITORS

The audited consolidated financial statements of the Company for each of the two years in the period ended
December 31, 2006 incorporated by reference in this prospectus have been so incorporated in reliance on the report of
KPMG LLP, independent accountants.

ENFORCEABILITY OF CIVIL LIABILITIES
UNDER THE U.S. FEDERAL SECURITIES LAWS

The Company is a Canadian company and is governed by the laws of Canada. A substantial portion of its assets are
located outside the United States and some or all of the directors and officers and some or all of the experts named
herein are residents of Canada. As a result, it may be difficult for investors to effect service within the United States
upon the Company and those directors, officers and experts, or to realize in the United States upon judgments of
courts of the United States predicated upon civil liability of the Company and such directors, officers or experts under
the United States federal securities laws. The Company has been advised by its Chief Legal Officer that there is doubt
as to the enforceability in a Canadian court in original actions, or in actions to enforce judgments of United States
courts, of civil liabilities predicated upon United States federal securities laws.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

The following documents have been filed with the SEC as part of the Registration Statement of which this prospectus
is a part: (i) the documents listed in the first paragraph under Documents Incorporated by Reference ; (ii) the consent
of KPMG LLP, independent accountants; (iii) powers of attorney from directors and officers of the Company; (iv) the
U.S. Senior Indenture and the Subordinated Indenture; and (v) Form T-1 Statement of Eligibility under the

Trust Indenture Act of 1939 of The Bank of New York, as Trustee.
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Canadian National Railway Company

We have read the short form base shelf prospectus of Canadian National Railway Company (the Company ) dated
December 17, 2007 relating to the offering of up to US$2,500,000,000 of Debt Securities of the Company. We have
complied with Canadian generally accepted standards for an auditor s involvement with offering documents.

We consent to the incorporation by reference in the above-mentioned prospectus of our report to the shareholders of
the Company on the consolidated balance sheets of the Company as at December 31, 2006 and December 31, 2005,
and the consolidated statements of income, comprehensive income, change in shareholders equity and cash flows for
each of the years of the three-year period ended December 31, 2006. Our report is dated February 12, 2007.

(Signed) KPMG LLP
Chartered Accountants
Montreal, Canada
December 17, 2007
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